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period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  

Yes        No   �  

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not 
contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by 
reference in Part III of this Form 10-K or any amendment to this Form 10-K.   �  

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer (as defined in 
Rule 12b-2 of the Act).  

Large Accelerated Filer   �             Accelerated Filer                Non-Accelerated Filer   �  

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).  

Yes   �     No     

The aggregate market value of the voting stock of the registrant held by non-affiliates of the registrant on March 30, 2007 was 
approximately $336,000,000 based upon the closing price of such stock on that date. As of December 3, 2007, 23,610,000 shares of common 
stock of the registrant were outstanding.  

DOCUMENTS INCORPORATED BY REFERENCE  

Portions of the registrant’s definitive Proxy Statement for the 2008 Annual Meeting of Stockholders to be filed with the Securities and 
Exchange Commission pursuant to Regulation 14A not later than 120 days after the end of the fiscal year covered by this Form 10-K, are 
incorporated by reference in Part III, Items 10-14 of this Form 10-K.  
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PART I  
   

Overview  

Green Mountain Coffee Roasters, Inc. (together with its subsidiary, the “Company” or “GMCR, Inc.”) is a leader in the specialty coffee 
industry. We sell over 100 whole bean and ground coffee selections, hot cocoa, teas and coffees in K-Cup ® portion packs, Keurig ® single-cup 
brewers and other accessories. In recent years, a significant driver of the Company’s growth has been the sale of K-Cups and Keurig brewing 
systems. The Company manages its operations through two business segments, Green Mountain Coffee (“GMC”) and Keurig, Incorporated 
(“Keurig”). See Note 8 of the Consolidated Financial Statements included in this Form 10-K beginning on page F-20.  

GMC sells whole bean and ground coffee, hot cocoa, teas and coffees in K-Cups, Keurig single-cup brewers and other accessories mainly in 
the Eastern United States wholesale and retail markets, and directly to consumers. Coffee sales in the GMC segment are tracked through six 
separate channels: office coffee service (OCS), consumer direct, resellers, food service, supermarkets, and convenience stores. The majority of 
GMC’s revenue is derived from its wholesale customer accounts located primarily in the Eastern United States.  

Keurig is a pioneer and leading manufacturer of gourmet single-cup brewing systems and markets its premium patented single-cup brewing 
systems for consumers at home (AH) or away-from-home (AFH). Keurig sells its single-cup brewers, coffee, tea and hot cocoa in K-Cups 
produced by a variety of roasters, including GMC, and related accessories mainly in domestic wholesale and retail markets and also directly to 
consumers. Keurig earns royalty income from the sale of K-Cups from all coffee roasters licensed to sell K-Cups.  

Corporate Information  

Green Mountain Coffee Roasters, Inc. is a Delaware corporation formed in July 1993. Our corporate offices are located at 33 Coffee Lane, 
Waterbury, Vermont 05676. The main telephone number is (802) 244-5621, our fax number is (802) 244-5436, and our e-mail address for 
investor information is investor.services@gmcr.com . The address of our Company’s website is www.GreenMountainCoffee.com .  

Corporate Objective and Philosophy  

Our Company’s objective is to be a leader in the specialty coffee industry by selling high-quality coffee and innovative coffee brewing systems 
that consistently provide a superior coffee experience. Essential elements of our philosophy and approach include:  

High-Quality Coffee. We buy some of the highest-quality Arabica beans available from the world’s coffee-producing regions and use a 
roasting process that maximizes each coffee’s individual taste and aroma. We have a passion for coffee and believe our coffees are among the 
highest quality coffees sold in the world.  

Single-Cup Brewing Patented Technology. Our patented premium quality single-cup brewing technology provides coffee and tea drinkers 
with the benefits of convenience, variety and great  
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taste. Single-cup systems provide consumers consistent taste, convenience and speed with no mess or coffee waste. The Keurig gourmet single-
cup system is based on three fundamental elements:  
   

   

   

The Company holds 26 U.S. and 65 international patents covering a range of its portion pack, packaging line and brewing technology 
innovations, with additional patent applications in process. In 1998, Keurig launched its first single-cup brewers for the AFH market and 
partnered with the Company to manufacture and sell Keurig’s patented K-Cups. Since then Keurig has licensed several other coffee roasters to 
package gourmet coffees and teas into K-Cups, all of whom pay royalties to Keurig based on the number of K-Cups shipped.  

Through K-Cups, we offer the industry’s widest selection of gourmet branded coffees and teas in a proprietary single-cup format. Consumers 
can choose from over a dozen gourmet brands and over 180 varieties of coffees and teas. In addition to Green Mountain Coffee Roasters ® and 
our affiliated Newman’s Own ® Organics and Celestial Seasonings ® brands, which are packaged and sold by GMC, Keurig’s other North 
American K-Cup brand partners include Diedrich, Gloria Jean’s, Coffee People, Caribou, Timothy’s, Emeril’ s, Van Houtte, Bigelow, Twinings 
and Tully’s.  

Customer Service and Distribution. The Company seeks to create customers for life. We believe that coffee is a convenience purchase, and we 
utilize our multi-channel distribution network of wholesale and consumer-direct customers to make our coffee and single-cup Keurig brewers 
widely and easily available to both AH and AFH consumers.  

Our operations are coordinated from our headquarters in Waterbury, Vermont and supplemented by regional distribution centers located in 
Maine, Upstate New York, Massachusetts and Connecticut. Distribution facilities are designed to be located within a two-hour radius of most 
customers to expedite delivery. In 2007, we added a packaging and warehousing facility in Essex, Vermont, to allow us to grow our K-Cup 
packaging capacity.  

Socially Responsible Business Practices. We have a long history of supporting social and environmental causes, allocating at least 5% of our 
pretax income towards such projects. These projects typically involve direct or indirect financial support, donations of products or equipment, 
and employee volunteer efforts.  

Among the projects we supported in 2007 were Porvenir Financiero , an innovative financial and business education program for managers 
and members of rural coffee-producing cooperatives; VT-FEED, a local initiative that brings sustainable, locally-grown produce into public 
school systems; National River CleanUp Week ® , during which 111 Company employees donated 456 hours of volunteer time to haul over 500 
tires, seven cubic yards of trash, and ten cubic yards of metal from the Winooski River in Vermont; and the installation of a bio-diesel tank at 
our Waterbury, VT Distribution Center for fueling all our Waterbury-based delivery trucks.  
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•   Patented and proprietary K-Cup portion packs, which contain precisely portioned amounts of gourmet coffees, hot cocoa and teas in 

a sealed, low oxygen environment to ensure freshness.  

  
•   Specially designed proprietary high-speed packaging lines that manufacture K-Cups at the coffee roasters’ facilities using freshly-

roasted and ground coffee (or tea or hot cocoa).  

  
•   Brewers that precisely control the amount, temperature and pressure of water to provide a consistently superior cup of coffee, tea or 

hot cocoa in less than a minute when used with K-Cups.  
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In 2007, the Company was ranked first on Business Ethics magazine’s list of “100 Best Corporate Citizens” for the second consecutive year. 
This is the first time in the history of the list that one company has been ranked No. 1 for two years in a row and this is the fifth consecutive 
year we have appeared on the list.  

Additionally, our first Corporate Social Responsibility Report, “From Understanding to Action,” was named a Co-Winner of “Best First-Time 
Sustainability Report” by the Boston-based Ceres coalition and the Association of Chartered Certified Accountants. The report was cited for its 
clear and engaging discussion of the complexities of the Company’s coffee-sourcing activities as well as a thoughtful analysis of employee 
compensation, one of the few reports to address this issue. To download or order a copy, please go to the Company website at 
www.GreenMountainCoffee.com/CSR.  

Corporate Governance and Employee Development. The Company has a Code of Ethics which is posted on our website. In addition, we 
believe the Company is a highly inclusive and collaborative work environment that encourages employees’ individual growth and personal 
awareness through a culture of personal accountability and continuous learning.  

The Products  

Coffee  

The Company offers high-quality Arabica coffees including single-origin, Fair Trade Certified™, organic, flavored, limited edition and 
proprietary blends sold under the Green Mountain Coffee Roasters ® and Newman’s Own 

® 
Organics brands. We carefully select our coffee 

beans and appropriately roast the coffees to maximize their taste and flavor differences. Our coffee comes in a variety of packages including 
whole bean, fractional packages, and single-cup Keurig K-Cup portion packs. In addition to coffee, we also sell hot cocoa and teas in K-Cups.  

GMC enjoys an exclusive licensing agreement with Newman’s Own Organics. We produce a line of several co-branded Newman’s Own 
Organics coffees under the Newman’s Own Organics and Green Mountain Coffee Roasters ® brand names. In fiscal 2007, the Newman’s Own 
Organics product line, combined with GMC’s own branded Fair Trade Certified™ coffee line, represented a combined 28% of our total 
volume.  

Brewers  

We are a leader in selling patented and proprietary single-cup coffee and tea brewing systems under the Keurig brand name to AFH and AH 
channels. These Keurig brewers consistently provide coffee drinkers with gourmet coffee, tea and hot cocoa on demand, one cup at a time. 
Keurig offers a variety of brewers for the AFH channel that include a B3000 for larger offices, a B200 for medium-sized offices and a B140 for 
small offices. In addition, Keurig offers a B130 for the AFH hospitality channel. For the general AH channel, Keurig offers a family of good-
better-best brewers where the current models are a B40, B60 and B70. In addition, Keurig offers unique brewer models for the wholesale club 
and Direct TV AH channel.  

Marketing and Distribution  

To better support customer acquisition and existing customer growth, GMC has separate sales organizations for AFH (cup coffee for on-the-
go), AH (coffee purchased for consumption at  
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home), and consumer direct. Consumer direct provides us the opportunity to position Green Mountain Coffee Roasters ® as a lifestyle brand by 
informing consumers, building one-on-one relationships, and illuminating GMC’s points of difference. GMC publishes catalogs and maintains 
a website to market and sell over 100 coffees, coffee-related equipment and accessories, gift assortments, hand-crafted items from coffee-
source countries and Vermont, and gourmet food items covering a wide range of price points. We encourage customers to become members of 
our “Café EXPRESS” service, a continuity program with customized standing orders for automatic re-shipment. Over the past couple of years, 
a large portion of our efforts in the consumer direct channel has been directed towards increasing traffic on our website 
(www.GreenMountainCoffee.com) and marketing of the Keurig ® Single-Cup Brewers. These efforts, along with the catalog and direct mail 
programs, are intended to build brand awareness nationwide and boost direct sales to consumers in our less mature geographic markets.  

Keurig’s primary geographic market is North America. In the U.S. and Canada, Keurig operates in both the AFH and AH markets. In AFH, 
Keurig targets the office coffee market with a broad offering of single-cup brewer systems which significantly upgrade the quality of the coffee 
served in the workplace. Keurig markets its AFH brewing system through a large, selective but non-exclusive network of AFH distributors in 
the U.S. and Canada ranging in size from local to regional to national. In AH, Keurig targets gourmet coffee drinkers who wish to enjoy the 
speed and convenience of single-cup brewing but who do not want to compromise on taste. Keurig markets its AH brewing system through 
upscale specialty and department store retailers, select wholesale clubs, on its website ( www.keurig.com ) and through its licensed roasters and 
authorized AFH distributors.  

Growth Strategy  

In recent years, the primary growth in the coffee industry has come from the specialty coffee category, driven by the wider availability of high-
quality coffee, the emergence of upscale coffee shops throughout the country, and the general level of consumer knowledge of, and 
appreciation for, coffee quality. The Company has been benefiting from the overall market trend plus what we believe to be some carefully 
developed and distinctive advantages over our competitors.  

We are focused on building our brand and profitably growing our business. We believe we can continue to grow sales by increasing market 
share in existing markets, expanding into new geographic markets, expanding sales in high-growth market segments such as single-cup coffee 
and tea, and selectively pursuing other opportunities, including strategic acquisitions. This statement is forward-looking and subject to the risks 
and uncertainties outlined in “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”  

Our growth strategy for Keurig involves developing and managing marketing programs to sell as many brewers as possible to generate ongoing 
demand for K-Cups. In addition, we are focused on partnering with other gourmet coffee roasters and tea packers with strong national/regional 
brands to create additional K-Cup products that will generate further royalty income. When used with the Keurig brewers, K-Cups ensure that 
the brewed coffee, tea and hot cocoa consistently deliver the taste profiles specified by gourmet roasters and tea packers, which we believe 
creates attractive opportunities for our roaster partners to expand their geographical presence and take advantage of new market opportunities 
in both the AFH and AH single-cup markets with minimal investment. Only roasters licensed by the Company may produce and sell K-Cups 
and only these select roasters benefit from Keurig’s technology and distribution network.  

Geographic and distribution expansion is also a key component to our growth strategy. Our coffee is available in many different distribution 
channels and customer categories, as best seen in our primary geographic market, the Eastern United States. This multi-channel strategy 
provides  
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widespread exposure to the brand in a variety of settings, ease of access to the products, and many tasting opportunities for consumer trial. Our 
coffee is widely available throughout the day: at home in the morning, in hotels, travel destinations and entertainment venues, at convenience 
stores on the way to work, at the office, in restaurants, in supermarkets, and at home again at the end of the day. Our Company also participates 
in many special event activities, providing great sampling opportunities and visibility for the brand.  

We believe that consumer trial of our products in away from home (AFH) venues such as convenience stores, foodservice establishments and 
office coffee services (“OCS”) is a significant advantage and a key component of our growth strategy. As brand equity is built in AFH venues, 
expansion typically continues through customer channels such as supermarkets and specialty food stores which, in turn, sell our coffee to be 
consumed at home (AH). This expansion process capitalizes upon this AFH / AH interrelationship. This strategy is designed to further increase 
our market share in geographic areas in which we already operate in order to increase sales density and drive operational and brand-equity 
efficiencies.  

In addition to our efforts to boost sales in our core geographic markets in the Eastern United States, our Company also seeks to introduce our 
coffee in additional markets within the United States, leveraging distribution through either a select few or multiple classes of trade 
simultaneously, depending upon the market.  

Competition  

The specialty coffee market is highly competitive and fragmented. The primary methods of competition in the specialty coffee market include 
price, service, product performance and brand differentiation. The Company competes against all sellers of specialty coffee, including Dunkin’ 
Donuts ® , Peet’s, Starbucks ® and other competitors. In the supermarket channel, we also compete with “commercial” coffee roasters, to the 
extent that we are also trying to “upsell” consumers into the specialty coffee segment. A number of large consumer goods multinationals have 
divisions or subsidiaries selling specialty coffees. For example, Procter & Gamble distributes the premium coffee products Millstone ® and 
Brothers™, which compete with GMCR, Inc.’s coffee. In the consumer direct channel, we compete with established roasters such as Gevalia 
® , a division of Kraft Foods, as well as with other direct mail companies.  

Our Company was the first roaster to sell coffee in Keurig’s innovative single-cup brewing system, and we have established a leadership 
position in the sale of single-cup Keurig K-Cup portion packs. Other coffee roasters and specialty tea suppliers also participate in the 
proprietary Keurig system, including: Diedrich, Gloria Jean’s and Coffee People, Caribou, Timothy’s coffees and teas, Emeril’s ,Van Houtte, 
Tully’s, Bigelow and Twinings. While to some extent these brands compete against our own Green Mountain Coffee Roasters ® and co-
branded Newman’s ® Own Organics or Celestial Seasonings ® brands, they also are subject to a royalty, which is paid to us for each K-Cup 
shipped.  

The Company also competes with other single-cup coffee and tea delivery systems, including: FLAVIA ® Beverage Systems (manufactured 
and marketed by Mars), the TASSIMO beverage system (manufactured and marketed by Braun and Kraft), the SENSEO ® brewing system 
(manufactured and marketed by Philips and Sara Lee) and a number of additional single-cup pod brewing systems and brands.  

We expect intense competition as we expand into new markets and territories. The Company competes primarily by providing high-quality 
coffee, easy access to our products, superior  
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customer service and a comprehensive approach to customer relationship management. We believe that our ability to provide a convenient 
network of outlets from which to purchase coffee is an important factor in our ability to compete. Through our multi-channel distribution 
network of wholesale and consumer direct operations and our “AFH to AH” strategy, with particular emphasis on brand trial through K-Cups, 
we believe we differentiate ourselves from many of our larger competitors, who specialize in only one primary channel of distribution. We also 
believe that our product offering is distinctive because we offer a wide array of coffees, including flavored, Fair Trade Certified™, and organic 
coffees. GMC also offers products that feature licensed brand partnerships, including Newman’s Own Organics, Celestial Seasonings, Heifer 
International, National Wildlife Federation and PBS. We also seek to differentiate ourselves through our socially- and environmentally-
responsible business practices. Finally, we believe that being an independent roaster allows us to be better focused and in tune with our 
wholesale customers’ needs than our larger, multi-product competitors. While our Company believes we currently compete favorably with 
respect to these factors, there can be no assurance that we will be able to compete successfully in the future.  

Green Coffee Cost and Supply  

GMC utilizes a combination of outside brokers and direct relationships with farms, estates, cooperatives and cooperative groups for our supply 
of green coffees. Outside brokers provide the largest supply of our green coffee. Coffee is the world’s second largest traded commodity and its 
supply and price are subject to high volatility. Although most coffee trades in the commodity market, coffee of the quality we are seeking tends 
to trade on a negotiated basis at a substantial premium or “differential” above commodity coffee pricing, depending upon the supply and 
demand at the time of purchase. Supply and price can be affected by multiple factors, such as weather, pest damage, politics and economics in 
the producing countries.  

Cyclical swings in commodity markets, based upon supply and demand, are common and it is expected that coffee prices and differentials will 
remain volatile in the coming years. While in past years, green coffee prices have been under considerable downward pressures due to 
oversupply, green coffee prices have increased significantly since 2005. The production of commercial grade coffee is on the rise, but many 
industry experts are concerned about the ability of specialty coffee production to keep pace with demand. With the growth of the specialty 
coffee segment, it is important that prices paid to farmers remain high enough to support world production and development of the top grades 
of coffees.  

For coffees that GMC continues to purchase with differentials against the commodity market, we generally fix the price of our coffee contracts 
two to nine months prior to delivery so that we can adjust our sales prices to the market. GMC believes this approach is the best way to provide 
our customers with a fair price for our coffee. On September 29, 2007, we had approximately $44 million in green coffee purchase 
commitments, of which approximately 36% had a fixed price. In addition, we do from time to time purchase coffee futures contracts and coffee 
options to provide additional protection when we are not able to enter into coffee purchase commitments or when the price of a significant 
portion of committed contracts has not been fixed.  

In fiscal 2007, 39% of our purchases were from farm-identified sources. We believe our “farm-identified” strategy will continue to result in 
improved product quality, product differentiation, long-term supply and pricing stability. In addition, we believe that our efforts will have a 
positive impact on the living and working environments of coffee farm workers and their families.  
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Intellectual Property  

The Company owns a number of United States trademarks and service marks that have been registered with the United States Patent and 
Trademark Office. We anticipate maintaining our trademark and service mark registrations with the United States Patent and Trademark 
Office. We also own other trademarks and service marks for which we have applications for U.S. registration. The Company has further 
registered or applied for registration of certain of its trademarks and service marks in the United Kingdom, the European Union, Canada, Japan, 
the People’s Republic of China, South Korea, Taiwan and other foreign countries.  

The Company has licenses to use other marks, all subject to the terms of the agreements under which such licenses are granted.  

The Company holds 26 U.S. patents and 65 international patents related to our Keurig brewing and K-Cup technology. Of these, 72 are utility 
patents and 19 are design patents. We view these patents as very valuable but do not view any single patent as critical to the Company’s 
success.  

Employees  

As of September 29, 2007, the Company had 934 full-time employees and 61 part-time employees. We supplement our workforce with 
temporary workers from time to time, especially in the first quarter of each fiscal year to service increased customer and consumer demand 
during the peak November-December holiday season.  

Available information  

Our Company files annual, quarterly, and current reports, proxy statements, and other documents with the Securities and Exchange 
Commission (“SEC”) under the Securities Exchange Act of 1934 (the “Exchange Act”). The public may read and copy any materials that the 
Company files with the SEC at the SEC’s Public Reference Room at 100 F Street, NE, Washington, DC 20549. The public may obtain 
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Also, the SEC maintains an Internet 
website that contains reports, proxy and information statements, and other information regarding issuers, including GMCR, Inc., that file 
electronically with the SEC. The public can obtain any documents that we file with the SEC at www.sec.gov .  

Our Company maintains a website at www.GreenMountainCoffee.com . Our filings with the SEC, including without limitation, our annual 
reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, are available through a link maintained on our website 
under the heading “Investor Services — SEC Filings & Reports.” Information contained on our website is not incorporated by reference into 
this report.  

   

Risks Related to the Company’s Business  

The Company’s business, its future performance and forward-looking statements are affected by general industry and market conditions and 
growth rates, general U.S. and non-U.S. economic and political conditions (including the global economy), competition, interest rate and 
currency exchange rate fluctuations and other events. The following items are representative of the risks, uncertainties and other conditions that 
may impact our business, future performance and the forward-looking statements that we make in this report or that we may make in the future. 
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The Company’s financial performance is highly dependent upon the sales of K-Cup portion packs.  

Since our acquisition of Keurig, Incorporated in 2006, a significant percentage of our total revenue has increasingly been attributable to 
royalties and other revenue from sales of K-Cups for use with the Company’s Keurig single-cup brewing systems. In fiscal 2007, the GMC 
segment K-Cup shipments of coffee, hot cocoa and tea increased 41% over the fiscal 2006 period. Continued acceptance of K-Cup single 
brewer systems is a significant factor in the Company’s growth plans. Any substantial or sustained decline in the acceptance of K-Cups could 
materially adversely affect the Company’s business and financial results.  

Competition in the single-cup brewer systems market is intense and could affect the Company’s sales of K-Cups and profitability.  

The Company is highly dependent on the continued acceptance of the Keurig single-cup brewing system. There are a multitude of competitive 
single-cup brewing systems available in North America and internationally. Competition in the single-cup brewing system market includes 
lower-cost brewers that brew coffee packaged in non-patented pods. Many of our current and potential competitors in the single-cup brewer 
systems market have substantially greater financial, marketing and operating resources. Our primary competitors in this market are FLAVIA ® 

Beverage Systems (manufactured and marketed by Mars), the TASSIMO beverage system (manufactured and marketed by Braun and Kraft), 
the SENSEO ® brewing system (manufactured and marketed by Philips and Sara Lee) and a number of additional single-cup brewing systems 
and brands. If we do not succeed in effectively differentiating ourselves from our competitors in the single-cup brewer market or our 
competitors adopt our strategies, then our competitive position may be weakened and our sales of single-cup brewing systems and K-Cups 
might be adversely affected.  

Competition in the specialty coffee market is intense and could affect the Company’s profitability.  

The specialty coffee market is highly fragmented. Competition in the specialty coffee market is increasingly intense as relatively low barriers to 
entry encourage new competitors to enter the specialty coffee market. Many of our current and potential competitors have substantially greater 
financial, marketing and operating resources. Our primary competitors in specialty coffee sales include Gevalia Kaffe (Kraft Foods), Dunkin’ 
Donuts, Peet’s Coffee & Tea, Millstone (Procter & Gamble), New England Coffee Company and Starbucks. There are numerous smaller, 
regional brands that also compete in this category. In addition, we compete indirectly against all other coffee brands on the market. A number 
of nationwide coffee marketers, such as Kraft Foods, Procter & Gamble, Sara Lee and Nestlé, are distributing premium coffee brands in 
supermarkets. These premium coffee brands may serve as substitutes for our coffee. If we do not succeed in effectively differentiating 
ourselves from our competitors or our competitors adopt our strategies, then our competitive position may be weakened.  

Because the Company’s business is focused almost entirely on the sale of specialty coffee, if the demand for specialty coffee decreased, 
our Company’s business could suffer.  

Demand for specialty coffee is affected by many factors, including:  
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Because the Company is highly dependent on consumer demand for specialty coffee, a shift in consumer preferences away from specialty 
coffee would harm our business more than if we had more diversified product offerings. If customer demand for specialty coffee decreases, our 
sales would decrease accordingly.  

Because our Company has only one roasting facility, a significant interruption in the operation of this facility could potentially disrupt 
our operations.  

We have only one coffee roasting facility. A significant interruption in the operation of this facility, whether as a result of a natural disaster or 
other causes, could significantly impair our ability to operate our business on a day-to-day basis. Similarly, any disruption in our new 
distribution facility adjacent to our roasting facility in Vermont could significantly impair our ability to operate our business. In addition, 
because our coffee roasting and primary distribution facility is located in Vermont, our ability to ship coffee and receive shipments or raw 
materials could be adversely affected during winter months as a result of severe winter conditions and storms.  

Our failure to successfully integrate Keurig into our business may cause us to fail to realize the expected synergies and other benefits of 
the acquisition, which could adversely affect our future results.  

The integration of Keurig into our business presents significant challenges and risks to our business, including:  
   

   

   

   

We may fail to successfully complete the integration of Keurig into our business and, as a result, may fail to realize the synergies, cost savings 
and other benefits expected from the acquisition.  

Because our Company has all of its single-cup brewers manufactured from a single supplier in China, a significant disruption in the 
operation of this supplier or political unrest in China could potentially disrupt our business.  

We have only one supplier of single-cup brewers. Any disruption in production or inability of our supplier to produce adequate quantities to 
meet our needs, whether as a result of a natural disaster or other causes, could significantly impair our ability to operate our business on a day-
to-day basis. Furthermore, our single supplier of single-cup brewers is located in China. This exposes us to the possibility of product supply 
disruption and increased costs in the event of changes in the policies of the Chinese government, political unrest or unstable economic 
conditions in China, or developments in the U.S. that are adverse to trade, including enactment of protectionist legislation.  

Failure to manufacture sufficient K-Cup inventory to meet customer demand could potentially affect customer service and disrupt our 
business.  

We and other licensed coffee roasters manufacture the K-Cups sold for use with our single-cup brewer systems. Demand for K-Cups has been 
growing rapidly and this growth may make it  
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  •   International, national, regional and local economic conditions; and  
  •   Demographic trends.  

  •   Distraction of management from regular business concerns;  
  •   Assimilation and retention of employees and customers of Keurig;  
  •   Integration of technologies, services and products; and  
  •   Achievement of appropriate internal control over financial reporting.  
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difficult for the Company as well as other licensed roasters to add to K-Cup manufacturing capacity at an adequate pace. Any disruption in the 
production of or our ability to manufacture adequate quantities of K-Cups to meet our needs, whether as a result of a natural disaster or other 
causes, could adversely affect the Company’s business and financial results.  

Product recalls and/or product liability may adversely impact our operations.  

We are subject to regulations by a variety of regulatory authorities, including the Consumer Product Safety Commission. In the event our 
supplier of single-cup brewers, which is located in China, does not adhere to product safety requirements or our quality control standards, we 
might not identify the deficiency before merchandise ships to our customers. The failure of suppliers to manufacture merchandise that adheres 
to our quality control standards could damage our reputation and brands and lead to customer litigation against us. If our supplier is unable or 
unwilling to recall products failing to meet our quality standards, we may be required to remove merchandise or recall those products at a 
substantial cost to us. We may be unable to recover costs related to product recalls.  

Our intellectual property may not be valid, enforceable, or commercially valuable.  

While we make efforts to develop and protect our intellectual property, the validity, enforceability, and commercial value of our intellectual 
property rights may be reduced or eliminated by the discovery of prior inventions by third parties, the discovery of similar marks previously 
used by third parties, the successful independent development by third parties of the same or similar confidential or proprietary innovations, or 
changes in the supply or distribution chains that render our rights obsolete. Furthermore, there can be no assurance that we will prevail in any 
intellectual property infringement litigation we institute to protect our intellectual property rights given the complex technical issues and 
inherent uncertainties in litigation (See item 3. Legal Proceedings). Even if we prevail in litigation, such litigation could result in substantial 
costs and diversion of resources and could negatively affect our business, operating results, financial position and cash flows. In addition, the 
validity, enforceability and value of our intellectual property depends in part on the continued maintenance and prosecution of such rights 
through applications, maintenance documents, and other filings, and rights may be lost through the intentional or inadvertent failure to make 
such necessary filings.  

We may not be able to enter into license agreements with suppliers to manufacture K-Cups or maintain our current license 
agreements, or it may be expensive to do so.  

We license the right to manufacture and market K-Cups on an exclusive or non-exclusive basis to gourmet coffee roasters and tea packers in 
return for royalty payments from the licensees when they ship the K-Cups. Although many licensees are willing to enter into such licensing 
agreements, we cannot assure you that such agreements will be negotiated on terms acceptable to us, or at all. The failure to enter into similar 
licensing agreements in the future could limit our ability to develop and market new products and could cause our business to suffer.  

We also have an exclusive licensing agreement with Newman’s Own ® Organics. We produce a line of several co-branded Newman’s Own ® 

Organics coffees under the Newman’s Own ® Organics and Green Mountain Coffee Roasters ® brand names. The failure to maintain this license 
agreement could cause our business to suffer.  
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Because an increasing amount of our supply of Arabica coffee beans comes from specialty farms, we are more dependent upon a 
limited amount of suppliers, which increases the risk of inventory shortage.  

We purchase an increasing amount of green coffee from specifically identified farms, estates, cooperatives and cooperative groups. In fiscal 
2007, 39% of green coffee purchases were “farm-identified”. The timing of these purchases is dictated by when the coffee becomes available 
(after the annual crop), which does not always coincide with the period we need this green coffee to fulfill customer demand. This can lead to 
higher and more variable inventory levels.  

If our relationships with coffee brokers, exporters and growers deteriorate, we may be unable to procure a sufficient quantity of high-quality 
coffee beans. In such case, we may not be able to fulfill the demand of existing customers, supply new customers or expand other channels of 
distribution. A raw material shortage could result in decreased revenue or could impair our ability to maintain or expand our business.  

Because a substantial portion of the Company’s revenue is related to sales to certain major customers and retailers, the loss of one or 
more of these customers or retailers could materially harm our business.  

Our Company sells a significant portion of Keurig brewing systems for the home to a relatively limited number of key retailers and department 
stores. The loss of one or more of these major retailers or a decrease in orders from one of these retailers could materially affect our sales of 
brewer systems and our business. In addition, the Company receives a significant portion of revenue in each fiscal period from a relatively 
limited number of customers, and that trend is likely to continue. Coffee pounds shipped by GMC to our ten largest customers accounted for 
approximately 36% of total coffee pounds shipped by GMC in fiscal 2007. The loss of one or more of these major customers or a decrease in 
orders from one of these customers could materially affect our business.  

Increases in the cost of high-quality Arabica coffee beans could reduce GMC’s gross margin and profit.  

Cyclical swings in commodity markets, based upon supply and demand, are common and it is expected that coffee prices and differentials will 
remain volatile in the coming years. In addition, a number of factors, such as pest damage and weather-related crop failure could cause coffee 
prices to climb. In past years, green coffee prices have been under considerable downward pressures due to oversupply, but have increased 
significantly since 2005. We believe that the “C” price of coffee (the price per pound quoted by the Coffee, Sugar and Cocoa Exchange) will 
remain highly volatile in future fiscal years. In addition to the “C” price, coffee of the quality sought by GMC tends to trade on a negotiated 
basis at a substantial premium or “differential” above the “C” price. These differentials also are subject to significant variations and have 
generally been on the rise.  

We generally try to pass on coffee price increases and decreases to our customers. In general, there can be no assurance that we will be 
successful in passing on green coffee price increases to customers without losses in sales volume or gross margin. Additionally, if higher green 
coffee costs can be offset on a dollar-for-dollar basis by price increases, this trend still lowers our gross margin on a percentage of sales basis.  

Similarly, rapid, sharp decreases in the cost of green coffee could also force us to lower sales prices before realizing cost reductions in our 
green coffee inventory and purchase commitments. We roast over 40 different types of green coffee beans to produce more than 100 coffee 
selections. If one type of green coffee bean were to become unavailable or prohibitively expensive, we believe we could substitute another type 
of coffee of equal or better quality  
   

11  



Table of Contents  

meeting a similar taste profile. However, a worldwide supply shortage of the high-quality Arabica coffees we purchase could have an adverse 
impact on our Company.  

Decreased availability of high-quality Arabica coffee beans could result in a decrease in revenue and jeopardize our Company’s ability 
to maintain or expand our business.  

While production of commercial grade coffee is on the rise, many industry experts are concerned about the ability of specialty coffee 
production to keep pace with demand. Arabica coffee beans of the quality we purchase are not readily available on the commodity markets. We 
depend on our relationships with coffee brokers, exporters and growers for the supply of our primary raw material, high-quality Arabica coffee 
beans. In particular, the supply of Fair Trade Certified™ coffees is limited. We may not be able to purchase enough Fair Trade Certified™ 
coffees to satisfy the rapidly increasing demand for such coffees, which could impact our revenue growth. Furthermore, a worldwide supply 
shortage of the high quality Arabica coffee beans we purchase could have a material adverse effect on our business.  

Political instability in coffee growing regions could result in a decrease in the availability of high-quality Arabica coffee beans needed 
for the continued operation and growth of our business and an increase in our operating costs.  

Our Company roasts Arabica coffee beans from many different regions to produce over 100 types and blends of coffee. The political situation 
in many of those regions, including Africa, Indonesia, and Central and South America, can be unstable, and such instability could affect our 
ability to purchase coffee from those regions. If Arabica coffee beans from a region become unavailable or prohibitively expensive, we could 
be forced to discontinue particular coffee types and blends or substitute coffee beans from other regions in our blends. Frequent substitutions 
and changes in our coffee product lines could lead to cost increases, customer alienation and fluctuations in our gross margins.  

The Company depends on the expertise of key personnel including our coffee roasters and purchasers. If these individuals leave or 
change their role within the Company without effective replacements, our operations could suffer.  

The success of our Company’s business is dependent to a large degree on our new President and Chief Executive Officer, Lawrence J. 
Blanford, the other members of our management team and our coffee roasters and purchasers. We have an employment agreement with our 
President and Chief Executive Officer that expires on May 3, 2012. If our President and Chief Executive Officer or the other members of the 
Company’s management team leave without effective replacements, our ability to implement our business strategy could be impaired. If we 
lost the services of our coffee roasters and purchasers, our ability to source and purchase a sufficient supply of specialty coffee beans and roast 
coffee beans consistent with our quality standards could suffer. In either case, the Company’s business and operations could be adversely 
affected.  

GMC’s roasting methods are not proprietary, so competitors may be able to duplicate them, which could harm our competitive 
position.  

We consider our roasting methods essential to the flavor and richness of our coffee and, therefore, essential to our brand. Because our roasting 
methods cannot be patented, we would be unable to prevent competitors from copying our roasting methods if such methods became known. If 
the Company’s competitors copy our roasting methods, the value of our brand could be diminished, and we could lose customers to our 
competitors. In addition, competitors could be able to develop roasting methods that are more advanced than GMC’s roasting methods, which 
could also harm our competitive position.  
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Our order processing and fulfillment systems may fail or limit user traffic, which could cause us to lose sales.  

GMC processes all customer orders for our products through our order fulfillment facility in Waterbury, Vermont. We are dependent on our 
ability to maintain our computer and telecommunications equipment in this facility in effective working order and to protect against damage 
from fire, natural disaster, power loss, telecommunications failure or similar events. In addition, growth of our customer base may strain or 
exceed the capacity of our systems and lead to degradations in performance or systems failure. We have experienced capacity constraints in the 
past that have resulted in decreased levels of service delivery such as increased customer call center wait times and delays in service to 
customers for limited periods of time. Although we continually review and consider upgrades to our order fulfillment infrastructure and 
provide for system redundancies to limit the likelihood of systems overload or failure, substantial damage to our systems or a systems failure 
that causes interruptions for a number of days could adversely affect our business. Additionally, if we are unsuccessful in updating and 
expanding our order fulfillment infrastructure our ability to grow may be constrained.  

Keurig relies on an order fulfillment company to process the majority of its orders for the home market sold through retailers, including 
collection of all accounts receivable. Any material disruption in the operation of this third party company could adversly affect our business.  

Because the Company relies heavily on common carriers to deliver our coffee and brewers, any disruption in their services or increase 
in shipping costs could adversely affect our business.  

The Company relies on a number of common carriers to deliver coffee and brewers to our customers and distribution centers. We have no 
control over these common carriers and the services provided by them may be interrupted as a result of labor shortages, contract disputes or 
other factors. If we experience an interruption in these services, we may be unable to ship our coffee and brewers in a timely manner. A delay 
in shipping could:  
   

   

   

Any significant increase in shipping costs could lower our profit margins or force us to raise prices, which could cause the Company’s revenue 
and profits to suffer.  

Our credit facility allows us to increase our outstanding indebtedness, which could restrict our ability to operate our business.  

The Company has a $225 million revolving credit facility which we have the ability to increase from time to time by up to an additional $50 
million, subject to receipt of lender commitments and other conditions precedent. As of September 29, 2007 approximately $90 million was 
outstanding under this credit facility. The incurrence of the full amount of such debt could adversely affect our business and limit our ability to 
plan for or respond to changes in our business. Our debt obligations could also:  
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  •   Have an adverse impact on the quality of the coffee shipped, and thereby adversely affect our brand and reputation;  
  •   Result in the disposal of an amount of coffee that could not be shipped in a timely manner; and  
  •   Require us to contract with alternative, and possibly more expensive, common carriers.  
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Because a substantial portion of our business is based in New England, a worsening of the regional New England economy, a decrease 
in consumer spending or a change in the competitive conditions in this market could substantially decrease the Company’s revenue 
and could adversely impact our ability to implement our business strategy.  

New England has been historically the Company’s strongest market and we expect that our New England operations will continue to generate a 
substantial portion of our revenue. In addition, our market share and visibility in New England provides us with a means for increasing brand 
awareness, building customer loyalty and strengthening our premium specialty coffee brand. As a result, an economic downturn or other 
decrease in consumer spending in New England may not only lead to a substantial decrease in revenue, but may also adversely impact our 
ability to market our brand, build customer loyalty, or otherwise implement our business strategy and further diversify the geographical 
concentration of our operations.  

   

None.  
   

The Company leases one principal manufacturing and warehousing facility located at Pilgrim Park in Waterbury, Vermont. The facility has in 
total approximately 98,000 square feet of usable space including a mezzanine area. The lease on this building expires in 2017.  

In 2007, the Company leased a packaging and warehousing facility located in Essex, Vermont. The facility has approximately 87,000 square 
feet of usable space. The lease expires in 2012.  

In fiscal 2004, we built a new 72,000 square foot warehousing and distribution facility (including a 20,000 square foot mezzanine) adjacent to 
our manufacturing plant in Waterbury, Vermont. The land underneath this facility is leased from Pilgrim Partnership, LLC.  
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  •   Increase our vulnerability to general adverse economic and industry conditions;  

  
•   Require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the 

availability of our cash flow for other purposes;  

  
•   Limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate thereby placing us 

at a competitive disadvantage compared to our competitors that may have less debt;  

  

•   Limit, by the financial and other restrictive covenants in our debt agreements, our ability to borrow additional funds; and have a 
material adverse effect on us if we fail to comply with the covenants in our debt agreements because such failure could result in an 
event of default which, if not cured or waived, could result in a substantial amount of our indebtedness becoming immediately due 
and payable.  

Item 1B. Unresolved Staff Comments 

Item 2. Properties 
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Our other facilities, all of which are leased, are as follows:  
   

   

Type     Location     
Approximate 
Square Feet     

Expiration of  
Lease  

GMCR Warehouse/ Distribution/  
Service/Retail Space  

   

Wilmington, MA  
Southington, CT  
Demeritt Place (I), Waterbury, VT  
113 Main Street, Waterbury, VT  
Williston, VT  
Waterbury, VT (Factory Outlet)  
Waterbury, VT (Train Station) Biddeford, 
ME  
Latham, NY     

17,568 
11,200 
12,000 
3,000 

21,000 
2,000 
2,900 

10,000 
7,500    

2013  
2011  
2008  
2008  

month-to-month 
2009  
2026  
2011  
2007  

GMCR Administrative Offices  

   

Coffee Lane, Waterbury, VT  
Demeritt Place (II), Waterbury, VT  
46 Main Street, Waterbury, VT  
Pilgrim Park II, Waterbury, VT  
Pilgrim Park V, Waterbury VT     

4,000 
10,000 
10,900 
22,900 
12,000    

2009  
2008  
2008  
2011  
2016  

Keurig facilities  
   

Wakefield, MA  
Reading, MA (1)  
Woburn, MA     

24,000 
37,000 
7,600    

2007  
2015  
2007  

In addition to the locations listed above, the Company has inventory at various locations managed by third party warehouses and order 
fulfillment companies.  

We believe that our facilities are generally adequate for our current needs and for the remainder of fiscal 2008.  

   

On January 10, 2007, Keurig filed a patent infringement lawsuit against Kraft Foods Inc., Kraft Foods Global, Inc. and Tassimo Corporation in 
the United States District Court for the District of Delaware asserting that Kraft’s T DISC single-serve beverage cartridges infringe upon 
Keurig’s United States Patent Number 6,607,762. Keurig is seeking injunctive relief preventing further Kraft Foods T DISC sales as well as 
damages for past infringement.  

Keurig’s patent family which covers its K-Cup ® line of single serve beverage filter cartridges is not involved in the lawsuit. 
 

   

No matters were submitted to a vote of security holders during the fiscal quarter ended September 29, 2007.  
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(1)  The Keurig Reading facility replaces the Wakefield facility, for which the lease expires at the end of 2007.  

Item 3. Legal Proceedings 

Item 4. Submission of Matters to a Vote of Security Holders 
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Executive Officers of the Registrant  

Certain biographical information regarding each executive officer of our Company is set forth below:  
   

Lawrence J. Blanford has served as President, Chief Executive Officer and Director since May 2007. From May 2005 to October 2006, 
Mr. Blanford held the position of Chief Executive Officer at Royal Group Technologies Ltd., a Canadian building products and home 
improvements company. Prior to the Royal Group, from January 2004 to May 2005, Mr. Blanford was Founder and President of Strategic 
Value Consulting, LLC, a consultancy. Prior to this, from April 2001 to December 2003, Mr. Blanford was President and Chief Executive 
Officer of Philips Consumer Electronics North America, a division of Royal Philips Electronics NV. Previous to Philips, he held positions that 
included President of Maytag Appliances, President of Maytag International and Vice President of Marketing and National Account Sales for 
the Building Insulation Division of Johns Manville as well as various management positions earlier in his career at Procter & Gamble.  

Kathryn S. Brooks has served as Vice President of Human Resources and Organizational Development since April 2001. She was also a 
Director of the Company from March 2002 to September 2006. From April 1998 to April 2001, Ms. Brooks was Senior Vice President of 
Human Resources at Webster Bank, a financial services company. Prior to that, Ms. Brooks served as Vice President of Human Resources at 
Bombardier Capital from May 1992 to May 1997.  

Nicholas Lazaris has served as President of Keurig, Incorporated since June 2006 when the Company acquired Keurig. Prior to that 
Mr. Lazaris served as both President and CEO of Keurig since February 1997.  

R. Scott McCreary was hired as Chief Operating Officer in September 2004. Prior to this and since 1993, Mr. McCreary was employed by 
Unilever North America and its subsidiaries. Most recently, Mr. McCreary served as the Senior Director of Operations at Unilever’s subsidiary, 
Ben & Jerry’s Homemade, Inc. Prior to joining Unilever, McCreary’s previous experience included positions with Kraft General Foods, M&M 
Mars and Pillsbury in operations, new product development, and research and development.  
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Name     Age    Position     

Officer 
 

since 

Lawrence J. Blanford    53    President, Chief Executive Officer and Director    2007 
Kathryn S. Brooks 

   

52 
   

Vice President, Human Resources and Organizational 
Development    

2001 

Nicholas Lazaris    57    President of Keurig, Incorporated    2006 
R. Scott McCreary    48    Chief Operating Officer    2004 
Frances G. Rathke 

   

47 
   

Vice President, Chief Financial Officer, Secretary and 
Treasurer    

2003 

Stephen J. Sabol    46    Vice President of Development    1993 
Robert P. Stiller    64    Chairman of the Board and Founder    1993 
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Frances G. Rathke has served as Chief Financial Officer of the Company since October 2003, and as Interim Chief Financial Officer of our 
Company since April 2003. Prior to that, Ms. Rathke worked as a financial consultant with various food manufacturers and food retailers from 
September 2000 to April 2003. One of these consulting assignments included the position of Interim Chief Financial Officer for Wild Oats 
Markets, Inc., a supermarket chain, from July 2001 to December 2001. Prior to this, Ms. Rathke served as Chief Financial Officer for Ben & 
Jerry’s Homemade, Inc., an ice cream manufacturer, from April 1989 to August 2000. From September 1982 to March 1989, Ms. Rathke 
practiced public accounting and auditing with Coopers & Lybrand LLC, and is a certified public accountant.  

Stephen J. Sabol has served as Vice President of Development of the Company since October 2001. Mr. Sabol was Vice President of Sales of 
our Company from September 1996 to September 2001. Prior to that, Mr. Sabol served as Vice President of Branded Sales of the Company 
from August 1992 to September 1996.  

Robert P. Stiller, founder of the Company, served as its President and Chief Executive Officer since its inception in July 1981 until May 2007. 
Since May 2007, Mr. Stiller has served the Company as Chairman of the Board of Directors and Founder.  
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PART II  
   

(a) Price Range of Securities  

The Company’s common stock trades on the NASDAQ Global Market under the symbol GMCR. The following table sets forth the high and 
low closing prices as reported by NASDAQ for the periods indicated as adjusted to reflect the three-for-one stock split effected on July 27, 
2007.  
   

(b) Number of Equity Security Holders  

As of December 3, 2007, the number of record holders of the Company’s common stock was 545.  

(c) Dividends  

The Company has never paid a cash dividend on its common stock and anticipates that for the foreseeable future any earnings will be retained 
for use in its business and, accordingly, does not anticipate the payment of cash dividends.  

(d) Securities Authorized for Issuance Under Equity Compensation Plans  
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Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Securities 

          High    Low  
Fiscal 2006  

   

16 weeks ended January 14, 2006  
12 weeks ended April 8, 2006  
12 weeks ended July 1, 2006  
13 weeks ended September 30, 2006     

$ 
$ 
$ 
$ 

14.20 
13.90 
14.73 
13.75    

$10.93 
$12.60 
$11.93 
$11.75 

Fiscal 2007  

   

13 weeks ended December 30, 2006  
13 weeks ended March 30, 2007  
13 weeks ended June 30, 2007  
13 weeks ended September 29, 2007     

$ 
$ 
$ 
$ 

17.74 
21.64 
26.87 
40.75    

$12.32 
$16.70 
$20.37 
$27.11 

Plan category     

Number of securities 
 

to be issued upon  
exercise of  

outstanding options, 
 

warrants and rights    

Weighted  
average  
exercise  
price of  

outstanding 
 

options,  
warrants  
and rights    

Number of securities 
 

remaining available 
for future issuance  

under equity  
compensation plans 
(excluding securities 

 
reflected in column  

(a)) 
     (a)    (b)    (c) 
Equity compensation plans approved by security holders     2,730,593    $ 12.41    1,069,472 
Equity compensation plans not approved by security holders (1)     787,371    $ 11.83    —   

                 

Total     3,517,964    $ 12.28    1,069,472 
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(e) Performance graph  

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*  
Among Green Mountain Coffee Roasters, Inc., The NASDAQ Composite Index  

And S&P 600 Packaged Foods & Meats  
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(1)  Includes compensation plans assumed in the Keurig acquisition and inducement grants to Lawrence Blanford and Nicholas Lazaris. See 
Note 13 of the Consolidated Financial Statements included in this Form 10-K beginning on page F-1.  

* $ 100 invested on 9/28/02 in stock or on 9/30/02 in index-including reinvestment of dividends.Indexes calculated on month-end basis. 
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The table below shows selected financial data for our last five fiscal years. Our fiscal year is based on a 52-week year for all years presented, 
except fiscal 2006 which was comprised of 53 weeks. There were no cash dividends paid during the past five fiscal years.  
   

   

Item 6. Selected Financial Data 

In thousands, except per share data     Fiscal Years Ended 

     

Sept. 29,  

2007 (1) 
   

Sept. 30,  

2006 (1) 
   

Sept. 24,  
2005    

Sept. 25,  
2004    

Sept. 27,  
2003 

Net sales     $ 341,651    $ 225,323    $ 161,536    $ 137,444    $ 116,727 
Income before equity in loss of Keurig, Incorporated     $ 12,843    $ 9,406    $ 9,448    $ 8,901    $ 7,393 
Net income     $ 12,843    $ 8,443    $ 8,956    $ 7,825    $ 6,266 
Net income per share - diluted     $ 0.52    $ 0.36    $ 0.39    $ 0.35    $ 0.29 
Total assets     $ 264,527    $ 234,006    $ 91,147    $ 78,332    $ 59,014 
Long-term obligations     $ 90,050    $ 102,871    $ 5,218    $ 14,039    $ 8,908 
Stockholders’  equity     $ 99,099    $ 74,940    $ 60,392    $ 44,415    $ 35,148 
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1  Fiscal 2007 and 2006 information presented reflects the acquisition of Keurig, Inc. on June 15, 2006.  
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The following discussion and analysis is intended to help you understand the results of operations and financial condition of the Company. You 
should read the following discussion and analysis in conjunction with our consolidated financial statements and related notes included 
elsewhere in this report.  

Basis of Presentation  

Included in this presentation are discussions and reconciliations of net income and diluted earnings per share (“EPS”) in accordance with 
generally accepted accounting principles (“GAAP”) to net income and diluted EPS excluding certain expenses and losses, which we refer to as 
Non-GAAP net income and Non-GAAP diluted EPS. These Non-GAAP measures exclude amortization of identifiable intangibles related to 
the Keurig acquisition completed on June 15, 2006 and non-cash gains or losses from the Company’s equity investment in Keurig prior to the 
acquisition. Non-GAAP net income and Non-GAAP diluted EPS are not in accordance with, or an alternative to, GAAP. The Company’s 
management uses these Non-GAAP measures in discussing and analyzing its results of operations because it believes the Non-GAAP measures 
provide investors with greater transparency by helping to illustrate the underlying financial and business trends relating to the Company’s 
results of operations and financial condition and comparability between current and prior periods. Management uses the Non-GAAP measures 
to establish and monitor budgets and operational goals and to evaluate the performance of the Company.  

Prior to the acquisition of Keurig in June 2006, the Company owned 33.2% of Keurig on a fully diluted basis and accounted for its investment 
in Keurig under the equity method of accounting. Since the date of the acquisition, Keurig’s results from operations have been included in the 
Company’s consolidated financial statements.  

Our fiscal year ends on the last Saturday in September. Our fiscal year historically consisted of four quarterly periods with the first, second and 
third quarters ending 16 weeks, 28 weeks and 40 weeks, respectively, after the commencement of the fiscal year. In fiscal 2006, there were 53 
weeks as compared to 52 weeks in fiscal 2005. The extra week occurred in the fourth fiscal quarter of 2006. The Company changed its 
quarterly calendar in fiscal 2007 to report four thirteen-week quarters ending on the last Saturday in September (which is the same fiscal year-
end as in prior years).  

All share and per share data in this report reflect the three-for-one stock split effected on July 27, 2007.  

Overview  

We are a leader in the specialty coffee industry. We roast high-quality Arabica coffees and offer over 100 coffee selections, including single-
origins, estates, certified organics, Fair Trade Certified™, proprietary blends, and flavored coffees that we sell under the Green Mountain 
Coffee Roasters ® and Newman’s Own ® Organics brands. We sell coffee to retailers including supermarkets, convenience stores, specialty 
stores, food service enterprises including restaurants, hotels, universities and business offices; and directly to individual consumers, and we 
track coffee sales in the GMC segment through six separate channels: office coffee service (OCS); consumer direct; resellers; food service; 
supermarkets; and convenience stores.  
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We also sell premium patented single-cup Keurig brewing systems for the office and the home, including coffee, tea and cocoa K-Cup portion 
packs used in those brewing systems. In recent years, a significant driver of the Company’s growth has been the sale of K-Cups and K-Cup 
brewing systems.  

Cost of sales for the Company consists of the cost of raw materials including coffee beans, flavorings and packaging materials; a portion of our 
rental expense; the salaries and related expenses of production; distribution and merchandising personnel; depreciation on production 
equipment; the cost of brewers manufactured by suppliers, and freight, duties and delivery expenses. Selling and operating expenses consist of 
expenses that directly support sales, including media and advertising expenses; a portion of the rental expense; and the salaries and related 
expenses of employees directly supporting sales as well as research and development. General and administrative expenses consist of expenses 
incurred for corporate support and administration, including a portion of the rental expense and the salaries and related expenses of personnel 
not elsewhere categorized.  

Business Segments  

On June 15, 2006, the Company completed its acquisition of Keurig for approximately $104.3 million. Keurig is a pioneer and leading 
manufacturer of gourmet single-cup brewing systems and markets its premium patented single-cup coffee brewing systems for the office and 
the home. Keurig sells its single-cup brewers, coffee, tea and cocoa in K-Cups produced by a variety of roasters, and related accessories mainly 
in domestic wholesale and retail markets, and also sells directly to consumers.  

Since the acquisition of Keurig, Incorporated in June 2006, the Company has managed its operations through two business segments, Green 
Mountain Coffee and Keurig, Incorporated, and we evaluate performance primarily based on segment operating income. Historically, the 
operating segments have not shared manufacturing or distribution facilities, and administrative functions such as accounting and information 
services have been decentralized. Throughout this presentation, we refer to the consolidated company as “the Company” or “GMCR, Inc.,” and 
we refer to our operating segments as “GMC” and “Keurig.”  

The GMC segment revenue consists of sales of whole bean and ground coffee, hot cocoa, teas and coffees in K-Cups, Keurig single-cup 
brewers and other accessories. These sales occur mainly in North American wholesale and retail markets, and directly to consumers. The 
Keurig segment revenue is comprised of sales of brewer and coffee, hot cocoa and tea in K-Cups, and royalty income from the sales of K-Cups 
from all licensed vendors.  

Results of Operations  

The following discussion on results of operations should be read in conjunction with “Item 6. Selected Financial Data,” the consolidated 
financial statements and accompanying notes and the other financial data included elsewhere in this report.  
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Summary financial data of the Company  

The following table presents certain financial data of the Company expressed as a percentage of net sales for the periods denoted below:  
   

Segment Summary  

Net sales and income before taxes for GMC and Keurig are summarized in the tables below.  
   

   

Revenue  

Company Summary  

For fiscal 2007, Company net sales increased by $116.3 million or 51.6% as compared to fiscal 2006. For fiscal 2006, Company net sales 
increased by $63.8 million or 39.5% as compared with fiscal 2005. The increases in 2006 and 2007 were primarily due to the impact of the 
acquisition of Keurig in June 2006 and the growth in sales of K-Cups.  

GMC Segment  

Annual growth in coffee pounds shipped by GMC is summarized in the table below:  
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     Fiscal years ended   

     

Sept. 29, 
 

2007     

Sept. 30, 
 

2006     

Sept. 24, 
 

2005   

Net sales     100.0 %   100.0 %   100.0 % 
Cost of sales     61.6  %   63.6  %   64.7  % 

     
  

    
  

    
  

Gross profit     38.4 %   36.4 %   35.3 % 
Selling and operating expenses     21.3 %   20.8 %   19.5 % 
General and administrative expenses     9.0 %   7.6 %   6.0 % 

     
  

    
  

    
  

Operating income     8.1 %   8.0 %   9.8 % 
Other income     0.0 %   0.1 %   0.1 % 
Interest expense     (1.8 )%   (1.0 )%   (0.3 )% 

     
  

    
  

    
  

Income before income taxes     6.3 %   7.1 %   9.6 % 
Income tax expense     (2.5 )%   (3.0 )%   (3.8 )% 

     
  

    
  

    
  

Income before equity in losses of Keurig, Incorporated, net of tax benefit     3.8 %   4.1 %   5.8 % 
Equity in losses of Keurig, Incorporated, net of tax benefit     —   %   (0.4 )%   (0.3 )% 

     
  

    
  

    
  

Net income     3.8 %   3.7 %   5.5 % 
     

  

    

  

    

  

     Net sales (in millions)    
Percent sales  

growth   
     2007     2006     2005    2007     2006   
GMC     $ 242.0     $ 207.6     $ 161.5    16.6 %   28.5 % 
Keurig       134.8       24.1       —      459.3 %   —     
Inter-company eliminations       ($35.1 )     ($6.4 )     —      448.4 %   —     
Total Company     $ 341.7     $ 225.3     $ 161.5    51.7 %   39.5 % 

     
Income before taxes (in  

millions)    Percent growth   
     2007    2006    2005    2007     2006   
GMC     $ 16.6    $ 18.7    $ 15.6    (11.2 )%   19.9 % 
Keurig       16.3      1.1      —      1381.8  %   —     
Inter-company eliminations     ($ 11.3)    ($ 3.7)      —      205.4  %   —     
Total Company     $ 21.6    $ 16.1    $ 15.6    34.2  %   3.1 % 
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Total Coffee Pounds Shipped by Stand-Alone GMC Segment  
(Unaudited Pounds in Thousands)  

   

Note: 2006 was a 53-week fiscal year while 2007 is a 52-week fiscal year.  

Note: Certain prior year customer channel classifications were reclassified to conform to current year classifications.  

Note: The Resellers channel includes shipments of Green Mountain Coffee manufactured products to Keurig Inc. and other resellers for sales to 
either the retail channel such as department stores or sales via internet websites.  

Fiscal 2007  

Net sales for the GMC segment for fiscal 2007 were $242.0 million (including $11.5 million of inter-company K-Cup sales), up 16.6% from 
$207.6 million (including $1.5 million of inter-company sales) reported in the 2006 fiscal period. The GMC segment K-Cup shipments of 
coffee, cocoa and tea increased 41% over the fiscal 2006 period.  

The OCS and the consumer direct channels grew 19.1% and 35.5% in coffee pounds shipped, respectively. The majority of the growth in these 
two channels was related to the sales of K-Cups for use with Keurig Single-Cup Brewers. The resellers channel increased 85.9% primarily due 
to K-Cup sales to Keurig, for their developing retail and consumer channels.  

The food service channel increased 9.4% in coffee pounds shipped with the majority of this increase driven by sales to existing customers, 
including McDonald’s restaurants in New England and Albany, New York. The supermarkets coffee pounds shipped increased 2.5% with 
increased coffee pounds from new customer acquisitions and existing customers. In the convenience store channel, coffee pounds shipped 
decreased 3.8% due to overall lower demand from existing customers.  

For fiscal 2007, the difference between the 16.6% sales growth rate and the 9.5% pounds shipped growth rate primarily reflects several factors 
including (i) the increase in coffee K-Cups as a percentage of sales, which sell at a higher price per pound than our other products, and (ii) the 
growth of the Company’s sales of Celestial Seasonings ® Teas and hot cocoa in K-Cups, which are not part of the coffee pounds shipped data.  

Fiscal 2006  

The OCS channel increased coffee pounds shipped by 28.9% due to strong K-Cup sales to our key customers driven by continued penetration 
of the Keurig Single-Cup Brewers in small offices. The consumer direct channel grew over 70% in dollar sales and 44.8% in coffee pounds 
shipped, due primarily to the sales of K-Cups to consumers for use with Keurig Single-Cup  
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Channel     Annual pounds shipped    Percentage 
 

Increase         2007    2006    

Office Coffee Service (OCS)     7,080    5,947    19.1 % 
Consumer Direct     1,214    896    35.5 % 
Resellers     1,043    561    85.9 % 
Food Service     5,429    4,964    9.4 % 
Supermarkets     6,412    6,258    2.5 % 
Convenience Stores     5,640    5,863    (3.8 )% 
Total GMC     26,818    24,489    9.5 % 
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Brewers, as well as K-Cup sales to Keurig, for its developing retail and consumer channels. The growth in coffee pounds shipped was strongest 
in the food service channel, up 62.3% over fiscal 2005, primarily due to the November 1st roll-out to over 650 McDonald’s restaurants in New 
England and New York. The supermarket channel increased its pounds shipped by 11.1% over fiscal 2005, due primarily to the increase in 
sales of our Fair Trade Certified ™ and Organic product line including our co-branded Newman’s Own Organics products to new and existing 
customers. The convenience store channel increased pounds shipped by 8.2% over fiscal 2005 led by sales to McLane Company, Inc. 
(“McLane”), the distributor for ExxonMobil.  

For fiscal 2006, the difference between the 28.5% sales growth rate and the 23.8% pounds shipped growth rate primarily reflects several factors 
including (i) the increase in coffee K-Cups as a percentage of sales, which sell at a higher price per pound than our other products, (ii) our price 
increases in the second quarter of 2005 which contributed to net sales growth in the first two quarters of fiscal 2006 and (iii) the growth of the 
Company’s sales of Celestial Seasonings ® Teas in K-Cups, which are not part of the coffee pounds shipped data.  

Keurig  

Fiscal 2007  

Net sales for the Keurig segment were $134.8 million in fiscal 2007 (including $23.6 million of inter-company brewer sales and royalty 
revenue), an increase of over 400% compared to fiscal 2006 when Keurig was not consolidated into our results for the full year. Comparing the 
2007 sales to the complete 2006 year, including the period when Keurig sales were not consolidated into the Company’s sales, the growth is 
78%. The increase in sales was primarily due to higher brewer and K-Cup sales and royalty income from the sale of K-Cups from all licensed 
roasters.  

Fiscal 2006  

For the 15 weeks ended September 30, 2006, net sales of Keurig contributed $24.1 million prior to elimination of inter-company sales of $4.8 
million.  

Gross Profit  

Fiscal 2007  

Company gross profit for fiscal 2007 totaled $131.1 million, or 38.4% of net sales, as compared to $82.0 million, or 36.4% of net sales, in 
fiscal 2006. This improvement in gross profit margin was primarily due to the impact of consolidating Keurig’s higher gross profit margin 
results into the Company’s financial results and the elimination of inter-company royalties for K-Cups from cost of sales.  

The GMC segment gross profit was 33.4% of net sales in fiscal 2007 as compared to 35.3% of net sales in fiscal 2006. The 2007 margin 
decline is due primarily to variations in sales mix (mostly related to the higher percentage of sales of K-Cups, which have a lower gross 
margin). The Keurig segment gross profit was 37.5% of net sales in fiscal 2007 compared to 36.7% in 2006.  
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Fiscal 2006  

Company gross profit increased by $25.0 million, or 43.9%, to $82.0 million in fiscal 2006 from $57.0 million in fiscal 2005.  

As a percentage of net sales, Company gross profit margin increased 1.1% to 36.4% in fiscal 2006. This improvement in gross profit margin 
was primarily due to the impact of consolidating Keurig’s higher gross profit margin results into the Company’s financial results and the 
elimination of inter-company royalties for K-Cups from cost of sales.  

GMC segment gross profit margin was 35.3% in fiscal 2006, which was the same as fiscal 2005. Keurig gross profit margin was 36.7% in 
fiscal 2006.  

Selling, General and Administrative Expenses  

Fiscal 2007  

Company selling, general and administrative expenses (S,G&A) increased by $39.5 million, or 61.8%, to $103.4 million in fiscal 2007 from 
$63.9 million in fiscal 2006. The increase in S,G&A is mainly due to the impact of consolidating Keurig’s S,G&A expenses into the 
Company’s financial results for the full year and increased salary and promotional expenses to drive continued growth.  

In fiscal 2007, total Company S,G&A expenses as a percentage of net sales increased 1.9% to 30.3% of net sales from 28.4% of net sales in 
fiscal 2006. The increase in S,G&A as a percentage of net sales is primarily due to the increase in non-cash based compensation charges, the 
inclusion of non-cash amortization expenses related to identifiable intangibles as a result of the Keurig merger and increased salary and 
promotional expenses to support the rapid growth of our business.  

For the GMC segment, in fiscal 2007 S,G&A expenses increased to 26.6% as a percentage of sales compared to 26.4% in fiscal 2006.  

For the Keurig segment, S,G&A expenses were $34.3 million compared to $7.7 million in fiscal 2006. The increase is primarily due to 
consolidating a full year of Keurig’s S,G&A expenses into the Company’s financial results. As a percentage of sales, Keurig S,G&A expenses 
were 25.5% in fiscal 2007.  

Fiscal 2006  

In fiscal 2006, total Company S,G&A expenses increased to 28.4% of net sales from 25.5% of net sales in fiscal 2005. The increase in S,G&A 
expenses as a percentage of net sales was primarily due to several factors including non-cash based compensation charge associated with the 
adoption of FAS 123R at the beginning of fiscal year 2006, the impact of consolidating Keurig’s higher S,G&A expenses into the total 
company’s financial results, and the inclusion of non-cash amortization expenses related to the Keurig identifiable intangibles acquired in fiscal 
2006.  

For the GMC segment, S,G&A expenses in fiscal 2006 increased to 26.4% from 25.4% in fiscal 2005, with the new stock compensation charge 
required by FAS123(R) being the primary reason for the increase.  
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Interest Expense  

Company interest expense increased by $3.9 million to $6.2 million in fiscal 2007, up from $2.3 million in fiscal 2006 and $498,000 in fiscal 
2005. The increases in fiscal 2007 and 2006 are mainly due to increased borrowings under our $125 million revolving credit agreement to fund 
the acquisition of Keurig. The average effective interest rate was approximately 7.0% in fiscal 2007, as compared to 6.7% in fiscal 2006 and 
5.4% in fiscal 2005. In fiscal 2007, fiscal 2006, and fiscal 2005, the Company capitalized $444,000, $164,000, and $226,000 of interest 
expense, respectively.  

Income before taxes  

Company income before taxes was $21.6 million in fiscal 2007, $16.1 million in fiscal 2006 and $15.6 million in fiscal 2005, and, as a 
percentage of net sales, 6.3%, 7.1% and 9.6%, respectively. Excluding the non-cash amortization expenses related to the identifiable 
intangibles acquired in fiscal 2006, the Company’s income before taxes was 7.7% in fiscal 2007, unchanged from fiscal 2006 levels.  

The GMC segment contributed $16.6 million in income before taxes in fiscal 2007, down from $18.7 million in fiscal 2006 and $15.6 million 
in fiscal 2005.  

The Keurig segment contributed $16.3 million in fiscal 2007 and $1.1 million for the 15 weeks ended September 30, 2006 to income before 
taxes (prior to inter-company eliminations).  

Taxes  

The effective income tax rate for the Company was 40.5% in fiscal 2007, down from 41.4% in fiscal 2006, due to the impact of research & 
development tax credits and a decrease in the Vermont state tax rate. The effective income tax rate was 39.3% in fiscal 2005. The increase in 
fiscal 2006 was primarily related to the impact of the new stock option expense accounting implemented in the first quarter of 2006.  

Net Income and Diluted EPS  

Company net income in fiscal 2007 was $12.8 million, an increase of $4.4 million, or 52%, as compared to $8.4 million in fiscal 2006. 
Company net income in fiscal 2005 was $9.0 million.  

Company diluted EPS increased $0.16 to $0.52 per share in fiscal 2007, as compared to $0.36 per share in fiscal 2006 and $0.39 per share in 
fiscal 2005.  

Excluding the impact of certain non-cash expenses illustrated in the financial table provided below, Non-GAAP net income grew 
approximately 54% in fiscal 2007 totaling $15.7 million, or $0.63 per share, as compared to Non-GAAP net income of $10.2 million, or $0.43 
per share, in fiscal 2006.  

The following tables show a reconciliation of net income and diluted EPS to Non-GAAP net income and Non-GAAP diluted EPS for fiscal 
2007 and fiscal 2006.  
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Pre-Acquisition Accounting for Keurig  

Prior to our acquisition of Keurig on June 15, 2006, we used the equity method of accounting for our investment in Keurig (see Note 6 to the 
consolidated financial statements included in Item 8 of this Form 10-K). The net earnings/loss related to the Company’s equity investment in 
Keurig in fiscal 2006 was a loss of $963,000 or $0.04 per diluted share. This loss includes our equity interest in the earnings of Keurig 
amounting to a loss of $3,384,000 and an increase in the valuation of our preferred shares of $2,421,000. In fiscal 2005, the equity in the net 
earnings/loss related to our investment in Keurig was a net loss of $492,000, or $0.02 per diluted share.  
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     Fifty-two weeks ended September 29, 2007   

     GAAP     

Amortization  
of Identifiable  

Intangibles      

Loss related  
to investment  
in Keurig, Inc.    Non-GAAP   

Net Sales     $ 341,651     $ —       $ —      $ 341,651   
Cost of Sales       210,530       —         —        210,530   

Gross Profit       131,121       —         —        131,121   
Selling and operating expenses       72,641       —         —        72,641   
General and administrative expenses       30,781       (4,811 )     —        25,970   

Operating Income       27,699       4,811       —        32,510   
Other income       54       —         —        54   
Interest expense       (6,176 )     —         —        (6,176 ) 

Income before income taxes       21,577       4,811       —        26,388   
Income tax expense       (8,734 )     (1,947 )     —        (10,681 ) 

Income before loss related to investment in Keurig, Inc., net of 
tax       12,843       2,864       —        15,707   

Loss related to investment in Keurig, Incorporated, net of tax benefit      —         —         —        —     
Net Income     $ 12,843     $ 2,864     $ —      $ 15,707   

       

  

      

  

             

  

Basic income per share:            

Weighted average shares outstanding       23,250,431       23,250,431       23,250,431      23,250,431   
Net Income     $ 0.55     $ 0.12     $ —      $ 0.68   
Diluted income per share:            

Weighted average shares outstanding       24,773,373       24,773,373       24,773,373      24,773,373   
Net income     $ 0.52     $ 0.12     $ —      $ 0.63   

     Fifty-three weeks ended September 30, 2006   

     GAAP     

Amortization  
of Identifiable  

Intangibles      

Loss related  
to investment  
in Keurig, Inc.    Non-GAAP   

Net Sales     $ 225,323     $ —       $ —      $ 225,323   
Cost of Sales       143,289       —         —        143,289   

Gross Profit       82,034       —         —        82,034   
Selling and operating expenses       46,808       —         —        46,808   
General and administrative expenses       17,112       (1,402 )     —        15,710   

Operating Income       18,114       1,402       —        19,516   
Other income       202       —         —        202   
Interest expense       (2,261 )     —         —        (2,261 ) 

Income before income taxes       16,055       1,402       —        17,457   
Income tax expense       (6,649 )     (581 )     —        (7,230 ) 

Income before loss related to investment in Keurig, Inc., net of 
tax       9,406       821       —        10,227   

Loss related to investment in Keurig, Incorporated, net of tax benefit      (963 )     —         963      —     
Net Income     $ 8,443     $ 821     $ 963    $ 10,227   

       

  

      

  

             

  

Basic income per share:            

Weighted average shares outstanding       22,516,701       22,516,701       22,516,701      22,516,701   
Net Income     $ 0.37     $ 0.04     $ 0.04    $ 0.45   
Diluted income per share:            

Weighted average shares outstanding       23,727,348       23,727,348       23,727,348      23,727,348   
Net income     $ 0.36     $ 0.03     $ 0.04    $ 0.43   
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Through the merger date of June 15, 2006, the redemption value of Keurig’s preferred stock was calculated based on Keurig’s estimate of the 
amount the holders of the preferred shares would have received upon liquidation, as approved by Keurig’s Board of Directors. During fiscal 
2006, ($3,502,000) of our equity interest in the earnings of Keurig was due to the accretion of preferred stock redemption rights. Both the 
increase in the valuation of our preferred shares and the accretion of preferred stock redemption rights reflect the most recent valuation 
determined by Keurig’s Board of Directors. During fiscal 2005, ($468,000) of the earnings related to the Keurig investment was due to the 
accretion of preferred stock redemption rights and there was no material adjustment in the carrying value of our preferred shares.  

Liquidity and Capital Resources  

Our working capital increased $1.6 million or 6% to $30.8 million at September 29, 2007, from $29.2 million at September 30, 2006. The 
increase in fiscal 2007 is primarily due to increased accounts receivable and inventory, and was largely offset by an increase in accounts 
payable and accrued expenses.  

Net cash provided by operating activities increased by $17.0 million, or 132.6%, to $29.8 million in fiscal 2007, from $12.8 million in fiscal 
2006. Net cash provided by operating activities was $14.7 million in fiscal 2005. In fiscal 2007, cash flows from operations were used to fund 
capital expenditures and decrease the amount outstanding under our revolving line of credit.  

During fiscal 2007, we had capital expenditures of $21,844,000, including $11,210,000 for production and distribution equipment; $6,826,000 
for computer equipment and software; $2,003,000 for leasehold improvements, building, fixtures and vehicles; and $1,805,000 for loaner 
equipment.  

During fiscal 2006, we had capital expenditures of $13,613,000, including $7,190,000 for production and packaging equipment, $2,365,000 for 
computer equipment and software, $2,180,000 for loaner equipment, and $1,878,000 for leasehold improvements, fixtures and vehicles.  

On September 29, 2007, the balance of fixed assets classified as construction-in-progress and therefore not being depreciated in the current 
period amounted to $7,787,000. This balance primarily includes expenditures related to leasehold improvements and the purchase and 
installation of automated packaging equipment. All assets in construction-in-progress are expected to be ready for production use in the next 12 
months.  

In fiscal 2007, cash flows from financing activities included $3,123,000 generated from the exercise of employee stock options and issuance of 
shares under the employee stock purchase plan, as compared to $2,189,000 in fiscal 2006 and $4,341,000 in fiscal 2005. In addition, in fiscal 
2007, cash flows from financing and operating activities included a $3,412,000 tax benefit from the exercise of non-qualified options and 
disqualifying dispositions of incentive stock options, as compared to $1,551,000 in fiscal 2006 and $2,262,000 in fiscal 2005. As options 
granted under our stock option plans are exercised, we will continue to receive proceeds and a tax deduction for disqualifying dispositions; 
however, we cannot predict either the amounts or the timing of these disqualifying dispositions.  

On December 3, 2007, the Company entered into an Amended and Restated Credit Agreement (the “Amended and Restated Credit 
Agreement”) with Bank of America, N.A. (“Bank of America”) and other lenders. The Amended and Restated Credit Agreement amends and 
restates  
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the Company’s existing Revolving Credit Agreement, dated as of June 15, 2006, as amended by Amendment No. 1 on September 5, 2007.  

The Amended and Restated Credit Agreement increases the size of the Company’s revolving credit facility from $125 million to $225 million, 
extends the expiration date of the facility from June 15, 2011 to December 3, 2012 and amends certain financial covenants. In addition, the 
Company has the ability from time to time to increase the size of the revolving credit facility by up to an additional $50 million, subject to 
receipt of lender commitments and other conditions precedent. The revolving credit facility is guaranteed by Keurig, Incorporated, our 
subsidiary, and is secured by a first priority lien on substantially all of the assets of the Company and our subsidiary. At September 29, 2007 
and September 30, 2006, $90.0 million and $102.8 million were outstanding under the facility, respectively.  

The Amended and Restated Credit Agreement includes the following financial covenants: a funded debt to adjusted EBITDA covenant, a fixed 
charge coverage ratio covenant and a capital expenditures covenant. The Company was in compliance with all its financial covenants under the 
Company’s revolving line of credit at September 29, 2007. The terms of the Amended and Restated Credit Agreement also restrict certain 
transactions without prior bank approval.  

The interest paid on the revolving credit facility under the Amended and Restated Credit Agreement varies with prime and LIBOR rates, plus a 
margin based on a performance price structure. Interest on LIBOR loans is paid in arrears on the maturity date of such loans. Interest on the 
variable portion of the Credit Facility accrues daily and is paid quarterly, in arrears. On June 9, 2006, in conjunction with its Bank of America 
credit facility, the Company entered into a new swap agreement. The notional amount of the swap at September 29, 2007 and September 30, 
2006 was $65,466,667 and $69,133,333, respectively. The effect of this swap is to limit the interest rate exposure on the outstanding balance of 
the credit facility to a fixed rate of 5.44% versus the 30-day LIBOR rate. The swap’s notional amount will decrease progressively in future 
periods and terminates on June 15, 2011.  

The fair market value of the interest rate swap is the estimated amount that we would receive or pay to terminate the agreement at the reporting 
date, taking into account current interest rates and the credit worthiness of the counterparty. At September 29, 2007, we estimate we would 
have to pay $871,000 (gross of tax), if we terminated the agreement on such date. We designate the swap agreement as a cash flow hedge and 
the fair value of the swap is classified in accumulated other comprehensive income.  

We expect to spend between $28 million and $32 million in capital expenditures in fiscal 2008, primarily for production and packaging 
equipment. Such capital expenditures are anticipated to be funded from operating cash flows.  

We believe that our cash flows from operating activities, existing cash and the Amended and Restated Credit Agreement will provide sufficient 
liquidity to pay all liabilities in the normal course of business, and fund anticipated capital expenditures and service debt requirements through 
the next 12 months. However, as discussed in Item 1A, Risk Factors, several risks and uncertainties could cause the Company to need to raise 
additional capital through equity and/or debt financing. From time to time the Company considers acquisition opportunities which, if pursued, 
could also result in the need for additional financing. The availability and terms of any such financing would be subject to prevailing market 
conditions and other factors at that time.  
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A summary of our cash requirements related to our outstanding long-term debt, future minimum lease payments and inventory purchase 
commitments is as follows:  
   

Factors Affecting Quarterly Performance  

Historically, we have experienced variations in sales from quarter-to-quarter due to the holiday season and a variety of other factors, including, 
but not limited to, general economic trends, the cost of green coffee, competition, marketing programs, and weather. Because of the seasonality 
of our business, results for any quarter are not necessarily indicative of the results that may be achieved for the full fiscal year.  

Critical Accounting Policies  

This discussion and analysis of our financial condition and results of operations is based upon our consolidated financial statements, which we 
prepare in accordance with accounting principles generally accepted in the United States of America. The preparation of these financial 
statements requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent 
assets and liabilities at the date of the financial statements, and the reported amounts of revenues and expenses during the reporting period (see 
Note 2 to our Consolidated Financial Statements included in this Annual Report on Form 10-K). Actual results could differ from those 
estimates. We believe the following accounting policies and estimates require us to make the most difficult judgments in the preparation of our 
consolidated financial statements and accordingly are critical.  

Cash and cash equivalents  

The Company considers all highly liquid investments purchased with a maturity of three months or less to be cash equivalents. Cash and 
cash equivalents include money market funds which are carried at cost, plus accrued interest, which approximates market. The Company 
does not believe that it is subject to any unusual credit or market risk.  

Inventories  

Inventories are stated at the lower of cost or market. Cost is being measured using FIFO (first-in first-out). We regularly review whether 
the realizable value of our inventory is lower than its book value. If our valuation shows that the realizable value is lower than book 
value, we take a charge to expense and directly reduce the value of the inventory.  

The Company estimates its reserves for inventory obsolescence by examining its inventories on a quarterly basis to determine if there are 
indicators that the carrying values exceed net realizable value. Indicators that could result in additional inventory  
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Fiscal Year     
Long-Term  

Debt    

Operating  
Lease  

Obligations    
Purchase  

Obligations    Total 

2008     $ 63,000    $ 3,555,000    $ 81,256,000    $ 84,874,000 
2009       33,000      3,740,000      700,000      4,473,000 
2010       17,000      3,550,000      190,000      3,757,000 
2011       90,000,000      3,326,000      —        93,326,000 
2012       —        2,693,000      —        2,693,000 
Thereafter       —        6,877,000      —        6,877,000 
Total     $ 90,113,000    $ 23,741,000    $ 82,146,000    $ 196,000,000 
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write downs include age of inventory, damaged inventory, slow moving products and products at the end of their life cycles. While 
management believes that the reserve for obsolete inventory is adequate, significant judgment is involved in determining the adequacy of 
this reserve.  

Inventories consist primarily of green and roasted coffee, including coffee in portion packs, purchased finished goods such as coffee 
brewers and packaging materials.  

Hedging  

We enter into coffee futures contracts to hedge against price increases in price-to-be-fixed coffee purchase commitments and anticipated 
coffee purchases. The Company also enters into interest rate swaps to hedge against unfavorable changes in interest rates. These 
derivative instruments qualify for hedge accounting under SFAS No. 133, “Accounting for Derivative Instruments and Hedging 
Activities.” Hedge accounting is permitted if the hedging relationship is expected to be highly effective. Effectiveness is determined by 
how closely the changes in the fair value of the derivative instrument offset the changes in the fair value of the hedged item. If the 
derivative is determined to qualify for hedge accounting, the effective portion of the change in the fair value of the derivative instrument 
is recorded in other comprehensive income and recognized in earnings when the related hedged item is sold. The ineffective portion of 
the change in the fair value of the derivative instrument is recorded directly to earnings. If these derivative instruments do not qualify for 
hedge accounting, we would record the changes in the fair value of the derivative instruments directly to earnings. See “Item 7A. 
Quantitative and Qualitative Disclosures about Market Risk” and Note 12 in the “Notes to Consolidated Financial Statements,” included 
elsewhere in this report.  

The Company formally documents hedging instruments and hedged items, and measures at each balance sheet date the effectiveness of 
its hedges. When it is determined that a derivative is not highly effective, the derivative expires, or is sold or terminated, or the derivative 
is discontinued because it is unlikely that a forecasted transaction will occur, the Company discontinues hedge accounting prospectively 
for that specific hedge instrument.  

The Company does not engage in speculative transactions, nor does it hold derivative instruments for trading purposes.  

Other long-term assets  

Other long-term assets consist of deposits and debt issuance costs. Debt issuance costs are being amortized over the respective life of the 
applicable debt. Debt issuance costs included in other long-term assets in the accompanying consolidated balance sheet at September 29, 
2007 and September 30, 2006 were $1,229,000 and $1,530,000, respectively.  

Goodwill and intangibles  

In accordance with Statement of Financial Accounting Standards No. 142, “Goodwill and Other Intangible Assets” (SFAS 142), goodwill 
and indefinite-lived intangibles are tested for impairment annually using the fair value method and more frequently if indication of 
impairment arises.  

On June 15, 2006, the Company acquired Keurig, Inc. and recorded $73.9 million of goodwill. Goodwill from the Keurig acquisition was 
decreased by $1.4 million in the third fiscal quarter of 2007 primarily to reflect updated estimates of R&D tax credits earned by Keurig in 
the years prior to the Company’s merger with Keurig. Goodwill was  
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also decreased by $97,000 in the second quarter of fiscal 2007 due to the final settlement of contingencies related to the merger. This 
goodwill was tested for impairment in accordance with SFAS 142 at the end of fiscal 2007. To complete this impairment test, the 
Company evaluated the fair value of its Keurig reporting unit using a number of factors including the market capitalization of the 
Company and estimates of projected cash flows for the Keurig segment and the whole Company.  

On June 5, 2001, the Company purchased the coffee business of Frontier Natural Products Co-op (Frontier) and recorded $1,446,000 of 
goodwill related to this acquisition. There have been no changes in this carrying amount since September 29, 2001. On an annual basis, 
the Company evaluates the fair value of the reporting unit associated with the Frontier acquisition and compares it to the carrying amount 
of goodwill. Estimation of fair value is dependent on a number of factors, including the market capitalization of the Company and 
estimates of the Company’s sales of its fair trade and organics products.  

Based on the impairment tests performed, there was no impairment of goodwill in fiscal 2007, 2006 and 2005. All intangible assets are 
being amortized using the straight-line method over their useful lives. For further information on goodwill and other intangible assets, see 
Note 7.  

Impairment of Long-Lived Assets  

When facts and circumstances indicate that the carrying values of long-lived assets, including fixed assets, may be impaired, an 
evaluation of recoverability is performed by comparing the carrying value of the assets to projected future cash flows in addition to other 
quantitative and qualitative analyses. Upon indication that the carrying value of such assets may not be recoverable, the Company 
recognizes an impairment loss as a charge against current operations. Long-lived assets to be disposed of are reported at the lower of the 
carrying amount or fair value, less estimated costs to sell. The Company makes judgments related to the expected useful lives of long-
lived assets and its ability to realize undiscounted cash flows in excess of the carrying amounts of such assets which are affected by 
factors such as the ongoing maintenance and improvements of the assets, changes in economic conditions and changes in operating 
performance. As the Company assesses the ongoing expected cash flows and carrying amounts of its long-lived assets, these factors could 
cause the Company to realize a material impairment charge.  

Provision for Doubtful Accounts  

Periodically, management reviews the adequacy of its provision for doubtful accounts based on historical bad debt expense results and 
current economic conditions using factors based on the aging of its accounts receivable. Additionally, the Company may identify 
additional allowance requirements based on indications that a specific customer may be experiencing financial difficulties. Actual bad 
debts could differ materially from the recorded estimates.  

Advertising costs  

The Company expenses the costs of advertising the first time the advertising takes place, except for direct mail campaigns targeted 
directly at consumers, which are expensed over the period during which they are expected to generate sales. At September 29, 2007 and 
September 30, 2006, prepaid advertising costs of $200,000 and $113,000, respectively, were recorded in other current assets in the 
accompanying consolidated balance sheet. Advertising expense totaled $11,230,000, $9,132,000, and $5,609,000, for the years ended 
September 29, 2007, September 30, 2006, and September 24, 2005, respectively.  

Fixed assets  

Fixed assets are carried at cost, net of accumulated depreciation. Expenditures for maintenance, repairs and renewals of minor items are 
expensed as incurred.  
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Depreciation is calculated using the straight-line method over the assets’ estimated useful lives. The cost and accumulated depreciation 
for fixed assets sold, retired, or otherwise disposed of are relieved from the accounts, and the resultant gains and losses are reflected in 
income.  

The Company follows an industry-wide practice of purchasing and loaning coffee brewing and related equipment to wholesale customers. 
These assets are also carried at cost, net of accumulated depreciation.  

Depreciation costs of manufacturing and distribution assets are included in cost of sales. Depreciation costs of other assets, including 
equipment on loan to customers, are included in selling and operating expenses.  

Revenue recognition  

Revenue from wholesale and consumer direct sales is recognized upon product delivery. The Company has no contractual obligation to 
accept returns for damaged product nor does it guarantee product sales. Title, risk of loss, damage and insurance responsibility for the 
products pass from the Company to the buyer upon accepted delivery of the products from the Company’s contracted carrier. The 
Company will at times agree to accept returns or issue credits for products that are clearly damaged in transit.  

Sales of single-cup coffee brewers are recognized net of an estimated allowance for returns. Royalty revenue is recognized upon shipment 
of K-Cups by roasters as set forth under the terms and conditions of various licensing agreements.  

In addition, the Company’s customers can earn certain incentives, which are netted against sales in the consolidated income statements. 
These incentives include, but are not limited to, cash discounts, funds for promotional and marketing activities, and performance based 
incentive programs.  

Warranty  

We provide for the estimated cost of product warranties, primarily using historical information and repair or replacement costs, at the 
time product revenue is recognized.  

Cost of Sales  

The Company records external shipping and handling expenses in cost of sales.  

Income taxes  

The Company utilizes the asset and liability method of accounting for income taxes, as set forth in Statement of Financial Accounting 
Standards No. 109, “Accounting for Income Taxes” (“SFAS 109”). SFAS 109 requires the recognition of deferred tax assets and 
liabilities for the expected future tax consequences of temporary differences between the financial statement carrying amounts of existing 
assets and liabilities, and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for 
the year in which those temporary differences are expected to be recovered or settled.  

Financial instruments  

The Company enters into various types of financial instruments in the normal course of business. Fair values are estimated based on 
assumptions concerning the amount and timing of estimated future cash flows and assumed discount rates reflecting varying degrees of 
perceived risk. The fair values of cash, cash equivalents, accounts receivable, accounts payable, accrued expenses and debt approximate 
their carrying value at September 29, 2007. See Notes 10 and 12 for disclosures on fair value determinations of hedging instruments.  
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Stock-based compensation  

We adopted Statement of Financial Accounting Standards No. 123 (revised 2004) Share-Based Payments (“FAS123(R)”) at the 
beginning of our first fiscal quarter of 2006. FAS123(R) establishes standards for the accounting for transactions in which an entity 
exchanges its equity instruments for goods or services. FAS123(R) requires us to measure the cost of employee services received in 
exchange for an award of equity instruments (usually stock options) based on the grant-date fair value of the award. That cost is 
recognized over the period during which an employee is required to provide service in exchange for the award.  

The Company measures the fair value of stock options using the Black-Scholes model and certain assumptions, including the expected 
life of the stock options, an expected forfeiture rate and the expected volatility of its common stock. The expected life of options is 
estimated based on options vesting periods, contractual lives and an analysis of the Company’s historical experience. The expected 
forfeiture rate is based on the Company’s historical experience. The Company uses a blended historical volatility to estimate expected 
volatility at the measurement date.  

Significant customer credit risk and supply risk  

The majority of the Company’s customers are located in the northeastern part of the United States. Concentration of credit risk with 
respect to accounts receivable is limited due to the large number of customers in various channels comprising the Company’s customer 
base. The Company does not require collateral from customers as ongoing credit evaluations of customers’ payment histories are 
performed. The Company maintains reserves for potential credit losses and such losses, in the aggregate, have not exceeded 
management’s expectations.  

Keurig procures the brewers it resells from a third-party brewer manufacturer. Purchases from this brewer manufacturer amounted to 
approximately $41.2 million in fiscal 2007. Keurig processes the majority of its orders for the home market sold through retailers through 
a fulfillment company. Receivables from this fulfillment company amounted to $7.0 million at September 29, 2007.  

Research & Development  

Research and development expenses are charged to income as incurred. These expenses amounted to $3.3 million in fiscal 2007 and $1.1 
million in fiscal 2006. These costs primarily consist of salary and consulting expenses and are recorded in selling and operating expenses 
in the Keurig segment of the Company.  

Recent accounting pronouncements  

In September 2006 the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting Standards No. 157, Fair 
Value Measurements (“SFAS 157”). This new standard provides guidance for using fair value to measure assets and liabilities. SFAS 157 
applies whenever other standards require (or permit) assets or liabilities to be measured at fair value but does not expand the use of fair 
value in any new circumstances. Under SFAS 157, fair value refers to the price that would be received to sell an asset or paid to transfer a 
liability in an orderly transaction between market participants. The FASB clarifies the principle that fair value should be based on the 
assumptions market participants would use when pricing the asset or liability. The provisions of this statement must be implemented in 
the first quarter of the Company’s fiscal year 2009. The Company is currently reviewing this new accounting standard but does not 
expect it to have a material impact on its financial statements.  
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In July 2006, FASB interpretation No. 48 (“FIN 48”), Accounting for Uncertainty in Income Taxes-An Interpretation of FASB Statement 
No. 109, was issued. FIN 48 clarifies the accounting for uncertainty in income taxes recognized in the Company’s financial statements. 
FIN 48 also 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. The provisions of FIN 48 must be implemented in the first quarter of the 
Company’s fiscal year 2008. The Company is currently reviewing this new accounting standard but does not expect it to have a material 
impact on its financial statements.  

In February 2007, FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities including an 
amendment of FASB Statement No.115” (“SFAS159”). SFAS159 permits entities to choose to measure many financial instruments and 
certain other items at fair value. The objective is to improve financial reporting by providing entities with the opportunity to mitigate 
volatility in reported earnings caused by measuring related assets and liabilities differently without having to apply complex hedge 
accounting provisions. This statement is expected to expand the use of fair value measurement, which is consistent with the FASB’s long-
term measurement objectives for accounting for financial instruments. The fair value option established will permit all entities to choose 
to measure eligible items at fair value at specified election dates. An entity shall record unrealized gains and losses on items for which the 
fair value option has been elected through net income in the statement of operations at each subsequent reporting date. This statement is 
effective as of the beginning of an entity’s first fiscal year that begins after November 15, 2007, which is fiscal year 2009 for the 
Company. The Company is currently reviewing this new accounting standard.  

Off-Balance Sheet Arrangements  

We do not have any off-balance sheet arrangements, and we do not have, nor do we engage in, transactions with any special purpose entities.  

Forward-Looking Statements  

Except for historical information, the discussion in this Form 10-K contains forward-looking statements within the meaning of Section 21E of 
the Securities Exchange Act of 1934. Words such as “anticipate,” “believe,” “expect,” “will,” “feel,” “estimate,” “intend,” “plan,” “project,” 
“forecast,” and similar expressions, may identify such forward-looking statements. Forward-looking statements are inherently uncertain and 
actual results could differ materially from those set forth in forward-looking statements. Factors that could cause actual results to differ 
materially from those in the forward-looking statements include, but are not limited to, fluctuations in availability and cost of high-quality 
green coffee, pricing pressures and competition in general, our ability to continue to grow and build profits in the office and at home markets 
with our single-cup brewers for the home and office markets, organizational changes, the impact of a weaker economy, business conditions in 
the coffee industry and food industry in general, the impact of the loss of one or more major customers, delays in the timing of adding new 
locations with existing customers, our level of success in continuing to attract new customers, variances from budgeted sales mix and growth 
rate, and weather and special or unusual events, as well as other risks described in this report and other factors described from time to time in 
the Company’s filings with the Securities and Exchange Commission.  
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Market risks relating to our operations result primarily from changes in interest rates and commodity prices (the “C” price of coffee). To 
address these risks, we enter into hedging transactions as described below. We do not use financial instruments for trading purposes.  

For purposes of specific risk analysis, we use sensitivity analysis to determine the impacts that market risk exposures may have on our financial 
position or earnings.  

Interest rate risks  

The table below provides information about our debt obligations that are sensitive to changes in interest rates. The table presents principal cash 
flows and related weighted average interest rates by expected maturity dates.  
   

At September 29, 2007, we had $24.5 million subject to variable interest rates. Should interest rates (LIBOR and Prime rates) increase by 100 
basis points, we would incur additional interest expense of $245,000 annually. At September 30, 2006 we had $33.7 million subject to variable 
interest rates.  

On June 9, 2006, the Company entered into a swap agreement. The notional amount of the swap at September 29, 2007 was $65,467,000. The 
effect of this swap is to limit the interest rate exposure on the outstanding balance of the Company’s credit facility to a fixed rate of 5.44% 
versus the 30-day LIBOR rate. The swap’s notional amount will decrease progressively in future periods and terminates on June 15, 2011.  

The fair market value of the interest rate swap is the estimated amount that we would receive or pay to terminate the agreement at the reporting 
date, taking into account current interest rates and the credit worthiness of the counterparty. At September 29, 2007, we estimate we would 
have to pay $871,000 (gross of tax), if we terminated the agreement on such date. We designate the swap agreement as a cash flow hedge and 
the fair value of the swap is classified in accumulated other comprehensive income.  

At September 30, 2006, the notional amount of the swap was $69,133,333. We estimated we would have had to pay $793,000 (gross of tax), 
had we terminated the agreement.  

In fiscal 2007 and fiscal 2006, we paid $66,000 and $8,000, respectively, in additional interest expense pursuant to interest rate swap 
agreements.  
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Item 7A. Quantitative and Qualitative Disclosures about Market Risk 

Expected maturity dates     2008     2009     2010     2011     Total   

Long-term debt:             

Variable rate (in thousands)       —         —         —       $ 24,533     $ 24,533   
Average interest rate       —         —         —         6.8 %     6.8 % 
Fixed rate (in thousands)     $ 63     $ 33     $ 17     $ 65,467     $ 65,580   
Average interest rate       4.3 %     5.3 %     5.3 %     6.7 %   $ 6.7 % 
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Commodity price risks  

Green coffee prices are subject to substantial price fluctuations caused by multiple factors, including weather and political and economic 
conditions in coffee-producing countries. Our gross profit margins can be significantly impacted by changes in the price of green coffee. We 
enter into fixed coffee purchase commitments in an attempt to secure an adequate supply of coffee. These agreements are tied to specific 
market prices (defined by both the origin of the coffee and the time of delivery) but we have significant flexibility in selecting the date of the 
market price to be used in each contract. We generally fix the price of our coffee contracts two to six months prior to delivery, so that we can 
adjust our sales prices to the market. In addition, we maintain an on-hand inventory of approximately 1.5 to 2 months’ worth of green coffee 
requirements. At September 29, 2007, the Company had approximately $43,685,000 in green coffee purchase commitments, of which 
approximately 36% had a fixed price. At September 30, 2006, the Company had approximately $32,221,000 in green coffee purchase 
commitments, of which approximately 49% had a fixed price.  

In addition, we regularly use commodity-based financial instruments to hedge price-to-be-established coffee purchase commitments with the 
objective of minimizing cost risk due to market fluctuations. These hedges generally qualify as cash flow hedges. Gains and losses are deferred 
in other comprehensive income until the hedged inventory sale is recognized in earnings, at which point they are added to cost of sales. At 
September 29, 2007, we held no futures contracts. At September 30, 2006 we held outstanding futures contracts covering 2,288,000 pounds of 
coffee with a fair market value of ($81,000), gross of tax.  

   

The consolidated financial statements and supplementary data of the Company required in this item are set forth beginning on page F-1 of this 
Form 10-K.  

   

None.  

   

Disclosure Controls and Procedures  

The Company’s management, under the supervision and with the participation of the Company’s Chief Executive Officer and Chief Financial 
Officer, carried out an evaluation of the effectiveness of the design and operation of the Company’s disclosure controls and procedures as of 
September 29, 2007. Based upon this evaluation, the Company’s Chief Executive Officer and Chief Financial Officer concluded that the 
Company’s disclosure controls and procedures [as defined in Exchange Act Rule 13a-15(e)] are effective.  
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

Item 9A. Controls and Procedures 
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Management’s Report on Internal Control Over Financial Reporting  

The Company’s management is responsible for establishing and maintaining adequate internal control over financial reporting. The Company’s 
internal control over financial reporting is a process designed under the supervision of its Chief Executive Officer and Chief Financial Officer 
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of the Company’s financial statements for 
external purposes in accordance with generally accepted accounting principles. Management evaluates the effectiveness of the Company’s 
internal control over financial reporting using the criteria set forth by the Committee of Sponsoring Organizations of the Treadway 
Commission (COSO) in Internal Control—Integrated Framework.  

Management, under the supervision and with the participation of the Company’s Chief Executive Officer and Chief Financial Officer, assessed 
the effectiveness of the Company’s internal control over financial reporting as of September 29, 2007 and concluded that it is effective.  

Changes in Internal Control over Financial Reporting  

There was no change in the Company’s internal control over financial reporting that occurred during the Company’s most recent fiscal quarter 
that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting. The attestation 
report of PricewaterhouseCoopers LLP is set forth under the heading “Report of Independent Registered Public Accounting Firm,” which is 
included in the Consolidated Financial Statements filed herewith.  

   

None  
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Item 9B. Other Information 
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PART III  
   

Except for the information regarding the Company’s executive officers, the information called for by this Item is incorporated by reference in 
this report to our definitive Proxy Statement for the Company’s Annual Meeting of Stockholders to be held on March 13, 2008, which will be 
filed not later than 120 days after the close of our fiscal year ended September 29, 2007 (the “Definitive Proxy Statement”).  

For information concerning the executive officers of the Company, see “Executive Officers of the Registrant” in Part I of this Form 10-K.  

   

The information required by this item will be incorporated by reference to the information contained in the Definitive Proxy Statement.  

   

The information required by this item will be incorporated by reference to the information contained in the Definitive Proxy Statement.  

   

The information required by this item will be incorporated by reference to the information contained in the Definitive Proxy Statement.  

   

The information required by this item will be incorporated by reference to the information contained in the Definitive Proxy Statement.  
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Item 10. Directors, Executive Officers and Corporate Governance 

Item 11. Executive Compensation 

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters 

Item 13. Certain Relationships and Related Transactions, and Director Independence 

Item 14. Principal Accounting Fees and Services 
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PART IV  
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Item 15. Exhibits and Financial Statement Schedules 

Exhibit 
 
No.    Exhibit Title  

3.1 
   

Certificate of Incorporation, as amended (incorporated by reference to Exhibit 3.1 in the Quarterly Report on Form 10-Q for the 
12 weeks ended April 13, 2002). 

3.1.1 
   

Certificate of Amendment to Certificate of Incorporation, as amended, dated April 6, 2007 (incorporated by reference to Exhibit 
3.1 in the Quarterly Report on Form 10-Q for the 12 weeks ended March 31, 2007). 

3.2 
   

Amended and Restated Bylaws of the Company, (incorporated by reference to Exhibit 3.2 in the Current Report on Form 8-K 
filed on March 21, 2007). 

3.3 
   

Certificate of Merger (incorporated by reference to Exhibit 3.3 in the Quarterly Report on Form 10-Q for the 16 weeks ended 
January 18, 2003). 

4.1 
   

Amended and Restated Revolving Credit Agreement dated as of December 3, 2007 among Green Mountain Coffee Roasters, Inc., 
its guarantor subsidiaries, Bank of America, N.A., Banc of America Securities LLC and the other lender parties thereto. 

10.1 
   

Amended and Restated Lease Agreement, dated November 6, 2007 between Pilgrim Partnership L.L.C. and Green Mountain 
Coffee, Inc. 

10.2 
   

1993 Stock Option Plan of the Company, as revised (incorporated by reference to Exhibit 10.36 in the Annual Report on Form 10-
K for the fiscal year ended September 27, 1997).* 

   (a) Form of Stock Option Agreement.* 

10.3 
   

1998 Employee Stock Purchase Plan with Form of Participation Agreement (incorporated by reference to Exhibit 10.37 in the 
Annual Report on Form 10-K for the fiscal year ended September 26, 1998.)* 

10.4 
   

1999 Stock of the Company (incorporated by reference to Exhibit 10.38 in the Quarterly Report on Form 10-Q for the 16 weeks 
ended January 18, 1999).* 

   (a) Form of Stock Option Agreement.* 

10.5 

   

Employment Agreement of Stephen J. Sabol dated as of July 1, 1993 (incorporated by reference to Exhibit 10.41 in the 
Registration Statement on Form SB-2 (Registration No. 33-66646) filed on July 28, 1993, and declared effective on September 21, 
1993).* 

10.6 
   

Employment Agreement of Paul Comey dated as of July 1, 1993 (incorporated by reference to Exhibit 10.42 in the Registration 
Statement on Form SB-2 (Registration No. 33-66646) filed on July 28, 1993, and declared effective on September 21, 1993).* 

10.7 

   

Employment Agreement of Jonathan C. Wettstein dated as of July 1, 1993 (incorporated by reference to Exhibit 10.44 in the 
Registration Statement on Form SB-2 (Registration No. 33-66646) filed on July 28, 1993, and declared effective on September 21, 
1993).* 
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10.8 
   

2000 Stock Option Plan of the Company (incorporated by reference to Exhibit 10.105 in the Annual Report on Form 10-K for the 
fiscal year ended September 30, 2000).* 

   (a)    Form of Stock Option Agreement*  

10.9 
   

Green Mountain Coffee, Inc., Employee Stock Ownership Plan (incorporated by reference to Exhibit 10.113 in the Annual Report on 
Form 10-K for the fiscal year ended September 30, 2000). 

10.10 
   

Green Mountain Coffee, Inc., Employee Stock Ownership Trust (incorporated by reference to Exhibit 10.114 in the Annual Report 
on Form 10-K for the fiscal year ended September 30, 2000). 

10.11 

   

Loan Agreement by and between the Green Mountain Coffee, Inc., Employee Stock Ownership Trust and Green Mountain Coffee, 
Inc., made and entered into as of April 16, 2001 (incorporated by reference to Exhibit 10.118 in the Quarterly Report on Form 10-Q 
for the 12 weeks ended April 14, 2001). 

10.12 
   

Shareholder Rights Agreement dated April 4, 2002, by and among Green Mountain Coffee Roasters, Inc., Keurig, Incorporated and 
MD Co. (incorporated by reference to Exhibit 10.1 in the Current Report on Form 8-K dated April 5, 2002). 

10.13 

   

Second Amended and Restated First Refusal Agreement dated as of February 4, 2002, by and among Green Mountain Coffee 
Roasters, Inc., Keurig, Incorporated and certain other holders of the capital stock of Keurig, Incorporated (incorporated by reference 
to Exhibit 10.2 in the Current Report on Form 8-K dated April 5, 2002). 

10.14 

   

Voting Agreement dated as of February 4, 2002, by and among Green Mountain Coffee Roasters, Inc., Keurig, Incorporated and 
certain other holders of the capital stock of Keurig, Incorporated (incorporated by reference to Exhibit 10.3 in the Current Report on 
Form 8-K dated April 5, 2002). 

10.15 

   

Stock Rights Agreement dated as of February 4, 2002, by and among Keurig, Incorporated, Green Mountain Coffee Roasters, Inc., 
and other holders of preferred stock of Keurig, Incorporated (incorporated by reference to Exhibit 10.4 in the Current Report on Form 
8-K dated April 5, 2002). 

10.16 
   

Equipment Purchase Agreement dated as of June 21, 2002, by and between Green Mountain Coffee Roasters, Inc., and Keurig, 
Incorporated (incorporated by reference to Exhibit 10.1 in the Quarterly Report on Form 10-Q for the 12 weeks ended July 6, 2002). 

10.17 
   

2002 Deferred Compensation Plan (incorporated by reference to Appendix A of the Definitive Proxy Statement filed on January 24, 
2003).* 

10.18 
   

Employment Agreement between Green Mountain Coffee Roasters, Inc. and Frances G. Rathke dated as of October 31, 2003 
(incorporated by reference to Exhibit 10.26 in the Annual Report on Form 10-K for the fiscal year ended September 27, 2003).* 

10.19 
   

Ground Lease Agreement dated April 14, 2005 between Pilgrim Partnership, LLC and the Company (incorporated by reference to 
Exhibit 10.1 to the Quarterly Report on Form 10-Q for the fiscal quarter ended April 9, 2005) 

   

(a)    Amendment to Ground Lease Agreement dated November 15, 2005(incorporated by reference to Exhibit 10.21 in Annual 
Report on Form 10-K for the fiscal year ended September 24, 2005).  
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10.20 
   

Employment agreement of James Travis dated July 27, 2005 (incorporated by reference to Exhibit 10.21 in Annual Report on Form 
10-K for the fiscal year ended September 24, 2005).* 

10.21 
   

Lease Agreement dated November 15, 2005 between Pilgrim Partnership, LLC and the Company (incorporated by reference to 
Exhibit 10.21 in Annual Report on Form 10-K for the fiscal year ended September 24, 2005). 

10.22 
   

Green Mountain Coffee Roasters, Inc. 2006 Incentive Plan (incorporated by reference to Appendix A of the Definitive Proxy 
Statement for the March 16, 2006 Annual Meeting of Stockholders). * 

10.23 

   

Merger Agreement dated May 2, 2006 between Green Mountain Coffee Roasters, Inc., Karma Merger Sub, Inc., Keurig 
Incorporated, and a representative of the security holders of Keurig, Incorporated (incorporated by reference to Exhibit 10.1 to the 
Current Report on Form 8-K filed on June 20, 2006). 

10.24 
   

Keurig, Incorporated Fifth Amended and Restated 1995 Stock Option Plan (incorporated by reference to Exhibit 4.1 to the 
Registration Statement on Form S-8 filed on June 22, 2006). * 

10.25 
   

Keurig, Incorporated 2005 Stock Option Plan (incorporated by reference to Exhibit 4.2 to the Registration Statement on Form S-8 
filed on June 22, 2006). * 

10.26 
   

Employment Agreement dated May 2, 2006 by and between Keurig, Incorporated and Nicholas Lazaris (incorporated by reference to 
Exhibit 10.1 to the Quarterly Report on Form 10-Q for the quarter ended July 1, 2006). * 

10.27 

   

Amendment No. 1 dated June 15, 2006 to Merger Agreement dated May 2, 2006 between Green Mountain Coffee Roasters, Inc., 
Karma Merger Sub Inc., Keurig, Incorporated and a representative of the security holders of Keurig, Incorporated. (incorporated by 
reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q for the quarter ended July 1, 2006). 

10.28    Employment Agreement dated May 3, 2007 between Green Mountain Coffee Roasters, Inc. and Lawrence J. Blanford.* 

10.29    Lease Agreement dated August 16, 2007 between Keurig, Incorporated and Brookview Investments, LLC. 

14. 
   

Green Mountain Coffee Roasters Finance Code of Professional Conduct (incorporated by reference to Exhibit 14 in Annual Report 
on Form 10-K for the fiscal year ended September 27, 2003). 

21.    Subsidiary List. 

23.    Consent of PricewaterhouseCoopers LLP. 

31.1 
   

Principal Executive Officer Certification Pursuant to Securities Exchange Act Rules 13a-14 and 15d-14 as Adopted Pursuant to the 
Section 302 of the Sarbanes-Oxley Act of 2002. 

31.2 
   

Principal Financial Officer Certification Pursuant to Securities Exchange Act Rules 13a-14 and 15d-14 as Adopted Pursuant to the 
Section 302 of the Sarbanes-Oxley Act of 2002. 

32.1 
   

Principal Executive Officer Certification Pursuant 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the Sarbanes-Oxley 
Act of 2002. 

32.2 
   

Principal Financial Officer Certification Pursuant 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the Sarbanes-Oxley 
Act of 2002. 

   

* Management contract or compensatory plan 
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Pursuant to the requirements of Section 13 or 15(d) of the Securities and Exchange Act of 1934, the Registrant caused this Report to be 
signed on its behalf by the undersigned, thereunto duly authorized.  

GREEN MOUNTAIN COFFEE ROASTERS, INC.  
   

Pursuant to the requirements of the Securities and Exchange Act of 1934, this report has been signed below by the following persons on behalf 
of the Registrant and in the capacities and on the dates indicated.  
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Report of Independent Registered Public Accounting Firm  

To the Board of Directors and Stockholders of Green Mountain Coffee Roasters, Inc.  

In our opinion, the consolidated financial statements listed in the index on page F-1 present fairly, in all material respects, the financial position 
of Green Mountain Coffee Roasters, Inc. and its subsidiaries at September 29, 2007 and September 30, 2006, and the results of their operations 
and their cash flows for each of the three years in the period ended September 29, 2007 in conformity with accounting principles generally 
accepted in the United States of America. In addition, in our opinion, the financial statement schedule listed in the index on page F-1 presents 
fairly, in all material respects, the information set forth therein when read in conjunction with the related consolidated financial statements. 
Also in our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of September 29, 
2007 based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the 
Treadway Commission (COSO). The Company’s management is responsible for these financial statements and financial statement schedule, 
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial 
reporting, included in Management’s Report on Internal Control over Financial Reporting appearing under Item 9A. Our responsibility is to 
express opinions on these financial statements, on the financial statement schedule, and on the Company’s internal control over financial 
reporting based on our integrated 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 audits to obtain reasonable assurance about whether the 
financial statements are free of material misstatement and whether effective internal control over financial reporting was maintained in all 
material respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in 
the financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall 
financial statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control 
over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of 
internal control based on the assessed risk. Our audits also included performing such other procedures as we considered necessary in the 
circumstances. We believe that our audits provide a reasonable basis for our opinions.  

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles. A company’s internal control over financial reporting includes those policies and procedures that (i) pertain to the maintenance of 
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide 
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally 
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of 
management and directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized 
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.  

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any 
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or 
that the degree of compliance with the policies or procedures may deteriorate.  

/s/ PriceWaterhouseCoopers LLP  
Boston, Massachusetts  
December 13, 2007  

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.  
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G REEN M OUNTAIN C OFFEE R OASTERS , I NC .  
Consolidated Balance Sheets  

(Dollars in thousands)  
   

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.  
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September 29, 
 

2007     

September 30, 
 

2006   

Assets      

Current assets:       

Cash and cash equivalents     $ 2,818     $ 1,066   
Restricted cash and cash equivalents       354       208   
Receivables, less allowances of $1,600 and $1,021 at September 29, 2007, and September 30, 2006, 

respectively       39,373       30,071   
Inventories       38,909       31,796   
Other current assets       2,811       2,816   
Income tax receivable       —         618   
Deferred income taxes, net       3,558       1,384   

       
  

      
  

Total current assets       87,823       67,959   
Fixed assets, net       65,692       48,811   
Intangibles, net       34,208       39,019   
Goodwill       73,840       75,305   
Other long-term assets       2,964       2,912   

       
  

      
  

Total assets     $ 264,527     $ 234,006   
       

  

      

  

Liabilities and Stockholders’  Equity      

Current liabilities:       

Current portion of long-term debt     $ 63     $ 97   
Accounts payable       37,778       23,124   
Accrued compensation costs       7,027       6,736   
Accrued expenses       9,866       7,978   
Income tax payable       1,443       —     
Other short-term liabilities       871       874   

       
  

      
  

Total current liabilities       57,048       38,809   
       

  
      

  

Long-term debt       90,050       102,871   
       

  
      

  

Deferred income taxes, net       18,330       17,386   
       

  
      

  

Commitments and contingencies (see Note 18)       

Stockholders’  equity:       

Preferred stock, $0.10 par value: Authorized - 1,000,000 shares; No shares issued or outstanding       —         —     
Common stock, $0.10 par value: Authorized - 60,000,000 shares; Issued - 24,697,008 at 

September 29, 2007 and 24,044,407 shares at September 30, 2006, respectively       2,470       2,404   
Additional paid-in capital       45,704       34,545   
Retained earnings       58,981       46,138   
Accumulated other comprehensive (loss)       (512 )     (548 ) 
ESOP unallocated shares, at cost - 23,284 shares and 29,310 shares at September 29, 2007 and 

September 30, 2006, respectively       (208 )     (263 ) 
Treasury shares, at cost - 1,157,554 shares       (7,336 )     (7,336 ) 

       
  

      
  

Total stockholders’  equity       99,099       74,940   
       

  
      

  

Total liabilities and stockholders’  equity     $ 264,527     $ 234,006   
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GREEN MOUNTAIN COFFEE ROASTERS, INC.  
Consolidated Statements of Operations  

(Dollars in thousands except per share data)  
   

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.  
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52 weeks  
ended  

September 29, 
2007     

53 weeks  
ended  

September 30, 
2006     

52 weeks  
ended  

September 24, 
2005   

Net sales     $ 341,651     $ 225,323     $ 161,536   
Cost of sales       210,530       143,289       104,561   

       
  

      
  

      
  

Gross profit       131,121       82,034       56,975   
Selling and operating expenses       72,641       46,808       31,517   
General and administrative expenses       30,781       17,112       9,554   

       
  

      
  

      
  

Operating income       27,699       18,114       15,904   
Other income       54       202       163   
Interest expense       (6,176 )     (2,261 )     (498 ) 

       
  

      
  

      
  

Income before income taxes       21,577       16,055       15,569   
Income tax expense       (8,734 )     (6,649 )     (6,121 ) 

       
  

      
  

      
  

Income before equity in losses of Keurig, Incorporated, net of tax benefit       12,843       9,406       9,448   
Equity in losses of Keurig, Incorporated, net of tax benefit       —         (963 )     (492 ) 

       
  

      
  

      
  

Net income     $ 12,843     $ 8,443     $ 8,956   
       

  

      

  

      

  

Basic income per share:         

Weighted average shares outstanding       23,250,431       22,516,701       21,577,293   
Net income     $ 0.55     $ 0.37     $ 0.42   
Diluted income per share:         

Weighted average shares outstanding       24,773,373       23,727,348       23,000,496   
Net income     $ 0.52     $ 0.36     $ 0.39   
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GREEN MOUNTAIN COFFEE ROASTERS, INC.  
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’  EQUITY  

For the years ended September 29, 2007, September 30, 2006, and September 24, 2005 (Dollars in thousands)  
   
               

Additional 
paid-in  
capital   

  

Retained 
earnings 

   Accumulated 
other  

compre-  
hensive (loss)   

                          

Stockholders’
equity   

     Common stock           Treasury stock     ESOP unallocated     

     Shares    Amount           Shares     Amount     Shares     Amount     
Balance at September 25, 

2004     22,465,675      2,247      21,463       28,739      (130 )   (1,157,554 )     (7,336 )   (63,180 )     (568 )     44,415   
Issuance of common stock 

under employee stock 
purchase plan     113,424      11      702       —        —       —         —       —         —         713   

Options exercised     1,020,636      102      3,526       —        —       —         —       —         —         3,628   
Deferred compensation and 

stock compensation 
expense     —        —        176       —        —       —         —       —         —         176   

Allocation of ESOP shares     —        —        42       —        —       —         —       17,565       158       200   
Tax expense from allocation 

of ESOP shares     —        —        (16 )     —        —       —         —       —         —         (16 ) 
Tax benefit from exercise of 

options     —        —        2,262       —        —       —         —       —         —         2,262   
Other comprehensive income, 

net of tax     —        —        —         —        58     —         —       —         —         58   
Net income     —        —        —         8,956      —       —         —       —         —         8,956   

                   
  

             
  

    
  

      
  

    
  

      
  

      
  

Balance at September 24, 
2005     23,599,735    $ 2,360    $ 28,155     $ 37,695    $ (72 )   (1,157,554 )   $ (7,336 )   (45,615 )   $ (410 )   $ 60,392   

Issuance of common stock 
under employee stock 
purchase plan     88,095      9      877       —        —       —         —       —         —         886   

Options exercised     356,577      35      1,268       —        —       —         —       —         —         1,303   
Deferred compensation and 

stock compensation 
expense     —        —        1,846       —        —       —         —       —         —         1,846   

Allocation of ESOP shares     —        —        53       —        —       —         —       16,305       147       200   
Tax expense from allocation 

of ESOP shares     —        —        (22 )     —        —       —         —       —         —         (22 ) 
Tax benefit from exercise of 

options     —        —        1,551       —        —       —         —       —         —         1,551   
Other comprehensive loss, net 

of tax     —        —        —         —        (476 )   —         —       —         —         (476 ) 
Value of earned exchanged 

options             817                    817   
Net income     —        —        —         8,443      —       —         —       —         —         8,443   

                   
  

             
  

    
  

      
  

    
  

      
  

      
  

Balance at September 30, 
2006     24,044,407      2,404      34,545       46,138      (548 )   (1,157,554 )     (7,336 )   (29,310 )     (263 )     74,940   

Issuance of common stock 
under employee stock 
purchase plan     85,095      9      1,118       —        —       —         —       —         —         1,127   

Options exercised     567,506      57      1,940       —        —       —         —       —         —         1,997   
Deferred compensation and 

stock compensation 
expense     —        —        4,603       —        —       —         —       —         —         4,603   

Allocation of ESOP shares     —        —        145       —        —       —         —       6,026       55       200   
Tax expense from allocation 

of ESOP shares     —        —        (59 )     —        —       —         —       —         —         (59 ) 
Tax benefit from exercise of 

options     —        —        3,412       —        —       —         —       —         —         3,412   
Other comprehensive income, 

net of tax     —        —        —         —        36     —         —       —         —         36   
Net income     —        —        —         12,843      —       —         —       —         —         12,843   

                   
  

             
  

    
  

      
  

    
  

      
  

      
  

Balance at September 29, 
2007     24,697,008    $ 2,470    $ 45,704     $ 58,981    $ (512 )   (1,157,554 )   $ (7,336 )   (23,284 )   $ (208 )   $ 99,099   

                   

  

             

  

    

  

      

  

    

  

      

  

      

  



The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.  
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GREEN MOUNTAIN COFFEE ROASTERS, INC.  
Consolidated Statements of Comprehensive Income  

(Dollars in thousands)  
   

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.  
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52 weeks  
ended  

September 29, 
 

2007    

53 weeks  
ended  

September 30, 
 

2006     

52 weeks  
ended  

September 24, 
 

2005 

Net income     $ 12,843    $ 8,443     $ 8,956 
Other comprehensive income (loss), net of tax:          

Deferred gains (losses) on derivatives designated as cash flow hedges       10      (408 )     42 
(Gains) losses on derivatives designated as cash flow hedges included in net 

income       26      (68 )     16 
              

  
      

Other comprehensive income (loss)       36      (476 )     58 
              

  
      

Comprehensive income     $ 12,879    $ 7,967     $ 9,014 
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GREEN MOUNTAIN COFFEE ROASTERS, INC.  
CONSOLIDATED STATEMENTS OF CASH FLOWS  

(Dollars in thousands)  
   

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.  
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52 weeks  
ended  

September 29, 
 

2007     

53 weeks  
ended  

September 30, 
 

2006     

52 weeks  
ended  

September 24, 
 

2005   

Cash flows from operating activities:         

Net income     $ 12,843     $ 8,443     $ 8,956   
Adjustments to reconcile net income to net cash provided by operating activities:         

Depreciation and amortization       10,328       7,906       6,048   
Amortization of intangibles       4,811       1,402       —     
Loss (gain) on disposal of fixed assets       133       (31 )     (49 ) 
Provision for doubtful accounts       620       360       315   
Change in fair value of interest rate swap       78       821       (345 ) 
Change in fair value of futures derivatives       (81 )     21       182   
Change in accumulated other comprehensive income       36       (476 )     58   
Tax benefit from exercise of non-qualified stock options and disqualified 

dispositions of incentive stock options       105       362       2,262   
Tax benefit (expense) from allocation of ESOP shares       (59 )     (22 )     (16 ) 
Equity in loss of Keurig, Incorporated       —         1,648       839   
Deferred income taxes       138       (49 )     157   
Deferred compensation and stock compensation       4,603       1,846       176   
Contributions to the ESOP       200       200       200   
Changes in assets and liabilities, net of effect of acquisition:         

Receivables       (9,922 )     (7,906 )     (3,087 ) 
Inventories       (6,983 )     (8,626 )     (4,492 ) 
Other current assets       (141 )     (886 )     (625 ) 
Income taxes payable (receivable)       2,061       (1,335 )     694   
Other long-term assets       (52 )     (409 )     (400 ) 
Accounts payable       8,969       5,489       2,571   
Accrued compensation costs       291       3,031       (808 ) 
Accrued expenses       1,856       1,035       2,026   

       
  

      
  

      
  

Net cash provided by operating activities       29,834       12,824       14,662   
       

  
      

  
      

  

Cash flows from investing activities:         

Acquisition of Keurig, Incorporated, net of cash acquired       —         (101,052 )     —     
Expenditures for fixed assets       (21,844 )     (13,613 )     (9,442 ) 
Proceeds from disposals of fixed assets       187       493       713   

       
  

      
  

      
  

Net cash used for investing activities       (21,657 )     (114,172 )     (8,729 ) 
       

  
      

  
      

  

Cash flows from financing activities:         

Net change in revolving line of credit       (12,800 )     102,800       —     
Proceeds from issuance of common stock       3,123       2,189       4,341   
Windfall tax benefits       3,307       1,189       —     
Proceeds from issuance of long-term debt       45       —         141   
Repayment of long-term debt       (100 )     (8,580 )     (8,691 ) 
Deferred financing fees       —         (1,431 )     —     

       
  

      
  

      
  

Net cash provided by (used for) financing activities       (6,425 )     96,167       (4,209 ) 
       

  
      

  
      

  

Net increase (decrease) in cash and cash equivalents       1,752       (5,181 )     1,724   
Cash and cash equivalents at beginning of year       1,066       6,247       4,523   

       
  

      
  

      
  

Cash and cash equivalents at end of year     $ 2,818     $ 1,066     $ 6,247   
       

  

      

  

      

  

Supplemental disclosures of cash flow information:         

Cash paid for interest     $ 6,654     $ 2,235     $ 753   
Cash paid for income taxes     $ 3,184     $ 5,487     $ 2,719   
Fixed asset purchases included in accounts payable and not disbursed at the end 

of each year:     $ 7,827     $ 2,142     $ 1,456   
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Green Mountain Coffee Roasters, Inc.  
Notes to Consolidated Financial Statements  

   

Green Mountain Coffee Roasters, Inc. (together with its subsidiary, “the Company” or “GMCR, Inc.”) is a leader in the specialty coffee 
industry. Green Mountain Coffee Roasters, Inc. is a Delaware company.  

On June 15, 2006, the Company purchased the remaining interest in Keurig, Incorporated (“Keurig”) and Keurig became a wholly-owned 
subsidiary of the Company. Since this merger, the Company manages its operations through two business segments, Keurig and Green 
Mountain Coffee (“GMC”).  

GMC purchases high-quality arabica coffee beans for roasting, then packages and distributes the roasted coffee primarily in the 
Northeastern United States. The majority of the GMC’s revenue is derived from its wholesale operation which serves supermarket, 
specialty store, convenience store, food service, hotel, restaurant, university, travel, and office coffee service customers. GMC also has a 
consumer direct operation serving customers nationwide.  

Keurig, a leading manufacturer of gourmet single-cup brewing systems, offers its brewers, and K-Cups ® from a variety of licensed 
roasters (including GMC), through wholesale, resellers and directly to consumers. Keurig earns royalty income from the sale of K-Cups 
from all coffee roasters licensed to sell K-cups.  

The Company’s fiscal year ends on the last Saturday in September. Fiscal 2006 represents the 53 week period ended September 30, 2006. 
Fiscal 2007 and fiscal 2005 represent the years ended September 29, 2007 and September 24, 2005, respectively. Each of these fiscal 
years consists of 52 weeks.  

   

Use of estimates  

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America 
requires the Company to make estimates and assumptions that affect amounts reported in the accompanying consolidated financial 
statements. Actual results could differ from those estimates.  

Basis of Consolidation  

The consolidated financial statements include the accounts of the Company and its subsidiaries. All intercompany transactions have been 
eliminated in consolidation.  

Cash and cash equivalents  

The Company considers all highly liquid investments purchased with a maturity of three months or less to be cash equivalents. Cash and 
cash equivalents include money market funds which are carried at cost, plus accrued interest, which approximates market. The Company 
does not believe that it is subject to any unusual credit or market risk.  

Inventories  

Inventories are stated at the lower of cost or market. Cost is being measured using FIFO (first-in first-out). We regularly review whether 
the realizable value of our inventory is lower  
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1. Nature of Business and Organization 

2. Significant Accounting Policies 
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than its book value. If our valuation shows that the realizable value is lower than book value, we take a charge to expense and directly 
reduce the value of the inventory.  

The Company estimates its reserves for inventory obsolescence by examining its inventories on a quarterly basis to determine if there are 
indicators that the carrying values exceed net realizable value. Indicators that could result in additional inventory write downs include age 
of inventory, damaged inventory, slow moving products and products at the end of their life cycles. While management believes that the 
reserve for obsolete inventory is adequate, significant judgment is involved in determining the adequacy of this reserve.  

Inventories consist primarily of green and roasted coffee, including coffee in portion packs, purchased finished goods such as coffee 
brewers and packaging materials.  

Hedging  

We enter into coffee futures contracts to hedge against price increases in price-to-be-fixed coffee purchase commitments and anticipated 
coffee purchases. The Company also enters into interest rate swaps to hedge against unfavorable changes in interest rates. These 
derivative instruments qualify for hedge accounting under SFAS No. 133, “Accounting for Derivative Instruments and Hedging 
Activities.” Hedge accounting is permitted if the hedging relationship is expected to be highly effective. Effectiveness is determined by 
how closely the changes in the fair value of the derivative instrument offset the changes in the fair value of the hedged item. If the 
derivative is determined to qualify for hedge accounting, the effective portion of the change in the fair value of the derivative instrument 
is recorded in other comprehensive income and recognized in earnings when the related hedged item is sold. The ineffective portion of 
the change in the fair value of the derivative instrument is recorded directly to earnings. If these derivative instruments do not qualify for 
hedge accounting, we would record the changes in the fair value of the derivative instruments directly to earnings. See Note 12 in the 
“Notes to Consolidated Financial Statements,” included elsewhere in this report.  

The Company formally documents hedging instruments and hedged items, and measures at each balance sheet date the effectiveness of 
its hedges. When it is determined that a derivative is not highly effective, the derivative expires, or is sold or terminated, or the derivative 
is discontinued because it is unlikely that a forecasted transaction will occur, the Company discontinues hedge accounting prospectively 
for that specific hedge instrument.  

The Company does not engage in speculative transactions, nor does it hold derivative instruments for trading purposes.  

Other long-term assets  

Other long-term assets consist of deposits and debt issuance costs. Debt issuance costs are being amortized over the respective life of the 
applicable debt. Debt issuance costs included in other long-term assets in the accompanying consolidated balance sheet at September 29, 
2007 and September 30, 2006 were $1,229,000 and $1,530,000, respectively.  

Goodwill and intangibles  

In accordance with Statement of Financial Accounting Standards No. 142, “Goodwill and Other Intangible Assets” (SFAS 142), goodwill 
and indefinite-lived intangibles are tested for impairment annually using the fair value method and more frequently if indication of 
impairment arises.  
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On June 15, 2006, the Company acquired Keurig and recorded $73.9 million of goodwill. Goodwill from the Keurig acquisition was 
decreased by $1.4 million in the third fiscal quarter of 2007 primarily to reflect updated estimates of R&D tax credits earned by Keurig in 
the years prior to the Company’s merger with Keurig. Goodwill was also decreased by $97,000 in the second quarter of fiscal 2007 due to 
the final settlement of contingencies related to the merger. This goodwill was tested for impairment in accordance with SFAS 142 at the 
end of fiscal 2007. To complete this impairment test, the Company evaluated the fair value of its Keurig reporting unit using a number of 
factors including the market capitalization of the Company and estimates of projected cash flows for the Keurig segment and the whole 
Company.  

On June 5, 2001, the Company purchased the coffee business of Frontier Natural Products Co-op (Frontier) and recorded $1,446,000 of 
goodwill related to this acquisition. There have been no changes in this carrying amount since September 29, 2001. On an annual basis, 
the Company evaluates the fair value of the reporting unit associated with the Frontier acquisition and compares it to the carrying amount 
of goodwill. Estimation of fair value is dependent on a number of factors, including the market capitalization of the Company and 
estimates of the Company’s sales of its fair trade and organics products.  

Based on the impairment tests performed, there was no impairment of goodwill in fiscal 2007, 2006 and 2005. All intangible assets are 
being amortized using the straight-line method over their useful lives. For further information on goodwill and other intangible assets, see 
Note 7.  

Impairment of Long-Lived Assets  

When facts and circumstances indicate that the carrying values of long-lived assets, including fixed assets, may be impaired, an 
evaluation of recoverability is performed by comparing the carrying value of the assets to projected future cash flows in addition to other 
quantitative and qualitative analyses. Upon indication that the carrying value of such assets may not be recoverable, the Company 
recognizes an impairment loss as a charge against current operations. Long-lived assets to be disposed of are reported at the lower of the 
carrying amount or fair value, less estimated costs to sell. The Company makes judgments related to the expected useful lives of long-
lived assets and its ability to realize undiscounted cash flows in excess of the carrying amounts of such assets which are affected by 
factors such as the ongoing maintenance and improvements of the assets, changes in economic conditions and changes in operating 
performance. As the Company assesses the ongoing expected cash flows and carrying amounts of its long-lived assets, these factors could 
cause the Company to realize a material impairment charge.  

Provision for Doubtful Accounts  

Periodically, management reviews the adequacy of its provision for doubtful accounts based on historical bad debt expense results and 
current economic conditions using factors based on the aging of its accounts receivable. Additionally, the Company may identify 
additional allowance requirements based on indications that a specific customer may be experiencing financial difficulties. Actual bad 
debts could differ materially from the recorded estimates.  

Advertising costs  

The Company expenses the costs of advertising the first time the advertising takes place, except for direct mail campaigns targeted 
directly at consumers, which are expensed over the period during which they are expected to generate sales. At September 29, 2007 and  
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September 30, 2006, prepaid advertising costs of $200,000 and $113,000, respectively, were recorded in other current assets in the 
accompanying consolidated balance sheet. Advertising expense totaled $11,230,000, $9,132,000, and $5,609,000, for the years ended 
September 29, 2007, September 30, 2006, and September 24, 2005, respectively.  

Fixed assets  

Fixed assets are carried at cost, net of accumulated depreciation. Expenditures for maintenance, repairs and renewals of minor items are 
expensed as incurred. Depreciation is calculated using the straight-line method over the assets’ estimated useful lives. The cost and 
accumulated depreciation for fixed assets sold, retired, or otherwise disposed of are relieved from the accounts, and the resultant gains 
and losses are reflected in income.  

The Company follows an industry-wide practice of purchasing and loaning coffee brewing and related equipment to wholesale customers. 
These assets are also carried at cost, net of accumulated depreciation.  

Depreciation costs of manufacturing and distribution assets are included in cost of sales. Depreciation costs of other assets, including 
equipment on loan to customers, are included in selling and operating expenses.  

Revenue recognition  

Revenue from wholesale and consumer direct sales is recognized upon product delivery. The Company has no contractual obligation to 
accept returns for damaged product nor does it guarantee product sales. Title, risk of loss, damage and insurance responsibility for the 
products pass from the Company to the buyer upon accepted delivery of the products from the Company’s contracted carrier. The 
Company will at times agree to accept returns or issue credits for products that are clearly damaged in transit.  

Sales of single-cup coffee brewers are recognized net of an estimated allowance for returns. Royalty revenue is recognized upon shipment 
of K-Cups by roasters as set forth under the terms and conditions of various licensing agreements.  

In addition, the Company’s customers can earn certain incentives, which are netted against sales in the consolidated income statements. 
These incentives include, but are not limited to, cash discounts, funds for promotional and marketing activities, and performance based 
incentive programs.  

Warranty  

We provide for the estimated cost of product warranties, primarily using historical information and repair or replacement costs, at the 
time product revenue is recognized.  

Cost of Sales  

The Company records external shipping and handling expenses in cost of sales.  

Income taxes  

The Company utilizes the asset and liability method of accounting for income taxes, as set forth in Statement of Financial Accounting 
Standards No. 109, “Accounting for Income Taxes” (“SFAS 109”). SFAS 109 requires the recognition of deferred tax assets and 
liabilities for the expected future tax consequences of temporary differences between the financial statement carrying amounts of existing 
assets and liabilities, and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for 
the year in which those temporary differences are expected to be recovered or settled.  
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Financial instruments  

The Company enters into various types of financial instruments in the normal course of business. Fair values are estimated based on 
assumptions concerning the amount and timing of estimated future cash flows and assumed discount rates reflecting varying degrees of 
perceived risk. The fair values of cash, cash equivalents, accounts receivable, accounts payable, accrued expenses and debt approximate 
their carrying value at September 29, 2007. See Notes 10 and 12 for disclosures on fair value determinations of hedging instruments.  

Stock-based compensation  

We adopted Statement of Financial Accounting Standards No. 123 (revised 2004) Share-Based Payments (“FAS123(R)”) at the 
beginning of our first fiscal quarter of 2006. FAS123(R) establishes standards for the accounting for transactions in which an entity 
exchanges its equity instruments for goods or services. FAS123(R) requires us to measure the cost of employee services received in 
exchange for an award of equity instruments (usually stock options) based on the grant-date fair value of the award. That cost is 
recognized over the period during which an employee is required to provide service in exchange for the award.  

The Company measures the fair value of stock options using the Black-Scholes model and certain assumptions, including the expected 
life of the stock options, an expected forfeiture rate and the expected volatility of its common stock. The expected life of options is 
estimated based on options vesting periods, contractual lives and an analysis of the Company’s historical experience. The expected 
forfeiture rate is based on the Company’s historical experience. The Company uses a blended historical volatility to estimate expected 
volatility at the measurement date.  

Significant customer credit risk and supply risk  

The majority of the Company’s customers are located in the northeastern part of the United States. Concentration of credit risk with 
respect to accounts receivable is limited due to the large number of customers in various channels comprising the Company’s customer 
base. The Company does not require collateral from customers as ongoing credit evaluations of customers’ payment histories are 
performed. The Company maintains reserves for potential credit losses and such losses, in the aggregate, have not exceeded 
management’s expectations.  

Keurig procures the brewers it sells from a third-party brewer manufacturer. Purchases from this brewer manufacturer amounted to 
approximately $41.2 million in fiscal 2007. Keurig processes the majority of its orders for the home market sold through retailers through 
a fulfillment company. Receivables from this fulfillment company amounted to $7.0 million at September 29, 2007.  

Research & Development  

Research and development expenses are charged to income as incurred. These expenses amounted to $3.3 million in fiscal 2007 and $1.1 
million in fiscal 2006. These costs primarily consist of salary and consulting expenses and are recorded in selling and operating expenses 
in the Keurig segment of the Company.  

Recent pronouncements  

In September 2006 the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting Standards No. 157, Fair 
Value Measurements (“SFAS 157”). This new standard provides guidance for using fair value to measure assets and liabilities. SFAS 157 
applies whenever other standards require (or permit) assets or liabilities to be measured at fair value but does not expand the use of fair 
value in any new circumstances. Under SFAS 157,  

   
F-12  



Table of Contents  

fair value refers to the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market 
participants. The FASB clarifies the principle that fair value should be based on the assumptions market participants would use when 
pricing the asset or liability. The provisions of this statement must be implemented in the first quarter of the Company’s fiscal year 2009. 
The Company is currently reviewing this new accounting standard but does not expect it to have a material impact on its financial 
statements.  

In July 2006, FASB interpretation No. 48 (“FIN 48”), Accounting for Uncertainty in Income Taxes-An Interpretation of FASB Statement 
No. 109, was issued. FIN 48 clarifies the accounting for uncertainty in income taxes recognized in the Company’s financial statements. 
FIN 48 also 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. The provisions of FIN 48 must be implemented in the first quarter of the 
Company’s fiscal year 2008. The Company is currently reviewing this new accounting standard but does not expect it to have a material 
impact on its financial statements.  

In February 2007, FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities Including an 
amendment of FASB Statement No.115” (“SFAS159”). SFAS159 permits entities to choose to measure many financial instruments and 
certain other items at fair value. The objective is to improve financial reporting by providing entities with the opportunity to mitigate 
volatility in reported earnings caused by measuring related assets and liabilities differently without having to apply complex hedge 
accounting provisions. This statement is expected to expand the use of fair value measurement, which is consistent with the FASB’s long-
term measurement objectives for accounting for financial instruments. The fair value option established will permit all entities to choose 
to measure eligible items at fair value at specified election dates. An entity shall record unrealized gains and losses on items for which the 
fair value option has been elected through net income in the statement of operations at each subsequent reporting date. This statement is 
effective as of the beginning of an entity’s first fiscal year that begins after November 15, 2007, which is fiscal year 2009 for the 
Company. The Company is currently reviewing this new accounting standard.  

Revised classification  

The Company has revised the classification of certain information presented in its fiscal 2006 Consolidated Balance Sheet, and fiscal 
2006 and fiscal 2005 Consolidated Statement of Changes in Stockholders’ Equity and Consolidated Statement of Cash Flows to conform 
to fiscal 2007 presentation.  

   

On July 6, 2007, the Company announced that its Board of Directors had approved a three-for-one stock split effected in the form of a 
200% stock dividend for all outstanding shares. The stock split shares were distributed on July 27, 2007 to stockholders of record at the 
close of business on July 17, 2007. The par value of the common stock remained unchanged at $0.10 per share. All share and per share 
data presented in this report have been adjusted to reflect this stock split.  
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Inventories consist of the following:  
   

Inventory values above are presented net of $348,000 and $219,000 of obsolescence reserves at September 29, 2007, and September 30, 
2006, respectively.  

At September 29, 2007, the Company had approximately $43.7 million in green coffee purchase commitments, of which approximately 
36% had a fixed price. These commitments extend through 2010. The value of the variable portion of these commitments was calculated 
using an average “C” price of coffee of $1.29 per pound. In addition to its green coffee commitments, the Company had approximately 
$38.4 million in fixed price brewer inventory purchase commitments at September 29, 2007. The Company believes based on 
relationships established with its suppliers, that the risk of non-delivery on such purchase commitments is remote.  

   

Fixed assets consist of the following:  
   

Total depreciation and amortization expense relating to all fixed assets was $10,328,000, 7,906,000, and $6,048,000 for fiscal 2007, 
2006, and 2005, respectively.  

Assets classified as construction-in-progress are not depreciated, as they are not ready for production use. All assets classified as 
construction-in-progress on September 29, 2007 are expected to be in production use before the end of fiscal 2008.  
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4. Inventories 

     
September 29, 

2007    
September 30, 

2006 

Raw materials and supplies     $ 11,823,000    $ 10,646,000 
Finished goods       27,086,000      21,150,000 

              

   $ 38,909,000    $ 31,796,000 
              

5. Fixed Assets 

     Useful Life in Years     
September 29,  

2007     
September 30,  

2006   

Production equipment     1 - 15    $ 48,847,000     $ 37,177,000   
Equipment on loan to wholesale customers     3 - 7      13,013,000       12,294,000   
Computer equipment and software     1 - 10      20,560,000       13,932,000   
Building     4- 30      5,559,000       5,455,000   
Furniture and fixtures     1 - 15      5,140,000       3,414,000   
Vehicles     4 - 5      1,005,000       915,000   
Leasehold improvements  

   

1 - 20 or remaining 
life of the lease, 
whichever is less      3,387,000       2,093,000   

Construction-in-progress          7,787,000       4,433,000   
          

  
      

  

Total fixed assets          105,298,000       79,713,000   
Accumulated depreciation          (39,606,000 )     (30,902,000 ) 

          
  

      
  

      $ 65,692,000     $ 48,811,000   
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During fiscal 2007, fiscal 2006, and fiscal 2005, $444,000, $164,000, and $226,000, respectively, of interest expense was capitalized.  

The Company regularly undertakes a review of its fixed assets records. In fiscal 2007, 2006, and 2005, the Company recorded 
impairment charges related to obsolete equipment amounting to $125,000, $23,000, and $126,000, respectively. In fiscal 2007 and 2006, 
the impairments were recorded under the GMC segment of the Company.  

   

The provision for income taxes for the years ended September 29, 2007, September 30, 2006 and September 24, 2005 consists of the 
following:  

   

Net deferred tax liabilities consist of the following:  
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6. Income Taxes 

     

September 29, 
 

2007     

September 30, 
 

2006    

September 24, 
 

2005 

Current tax expense:          

Federal     $ 6,943,000     $ 4,543,000    $ 4,820,000 
State       1,409,000       1,139,000      839,000 

       
  

             

Total current     $ 8,352,000     $ 5,682,000    $ 5,659,000 
       

  
             

Deferred tax expense:          

Federal       453,000     $ 836,000      322,000 
State       (71,000 )     131,000      140,000 

       
  

             

Total deferred       382,000       967,000      462,000 
       

  
             

Tax asset valuation allowance       —         —        —   
       

  
             

Total tax expense     $ 8,734,000     $ 6,649,000    $ 6,121,000 
       

  

             

     
September 29,  

2007     
September 30,  

2006   

Deferred tax assets:       

Section 263A adjustment     $ 391,000     $ 58,000   
Deferred hedging losses       352,000       385,000   
Vermont VEPC tax credit       546,000       601,000   
Deferred compensation       1,156,000       316,000   
Other reserves and temporary differences       1,701,000       1,295,000   
Research and development tax credit carryforwards       1,399,000       —     
Net operating loss carryforwards       589,000       3,899,000   

       
  

      
  

Gross deferred tax assets       6,134,000       6,554,000   
Deferred tax asset valuation allowance       (42,000 )     (43,000 ) 
Deferred tax liability:       

Depreciation       (6,737,000 )     (6,258,000 ) 
Intangible assets       (14,127,000 )     (16,255,000 ) 

       
  

      
  

Gross deferred tax liabilities       (20,864,000 )     (22,513,000 ) 
       

  
      

  

Net deferred tax liabilities     $ (14,772,000 )   $ (16,002,000 ) 
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A reconciliation for continuing operations between the amount of reported income tax expense and the amount computed using the U.S. 
Federal Statutory rate of 34% is as follows:  

   

At September 29, 2007, the Company has net operating loss (“NOL”) and research and development credit carryforwards of $1,471,000 
and $871,000, respectively, expiring at various dates through 2023 and 2026, respectively. The Company also has state research and 
development credit carryforwards at September 29, 2007 of $804,000, which expire at various dates through 2021. In fiscal year 2006, 
the acquisition of Keurig triggered a change in ownership at Keurig. In general, an ownership change, as defined by Section 382 of the 
Internal Revenue Code, results from transactions increasing the ownership of certain shareholders or public groups in the stock of a 
corporation by more than 50 percentage points over a three-year period. Previously, in 2002, investments in Keurig by new shareholders 
(including the Company) had triggered a similar ownership change. As a result of these ownership changes, utilization of the Keurig 
NOLs is subject to an annual limitation under Section 382 determined by multiplying the value of Keurig’s stock at the time of the 
ownership change by the applicable long-term tax-exempt rate resulting in an annual limitation amount. Any unused annual limitation 
may be carried over to later years, and the amount of the limitation may, under certain circumstances, be subject to adjustment if the fair 
value of Keurig’s net assets are determined to be below or in excess of the tax basis of such assets at the time of the ownership change. 
Subsequent ownership changes at the Company level, as defined in Section 382, could further limit the amount of net operating loss 
carryforwards and research and development credits that can be utilitized annually to offset future taxable income.  

On January 22, 2004, the Vermont Economic Progress Council (VEPC) approved an application from the Company for payroll and 
capital investment tax credits. The total incentives authorized are $2,091,000 over a five year period beginning in fiscal year 2004. The 
capital investment tax credits are $1,844,000 of the total authorization and are contingent upon reaching annual minimum capital 
investments through 2008. As of September 29, 2007, the Company has met the minimum investments requirements and earned capital 
investment and payroll tax credits to date through September 29, 2007 of $1,844,000 and $247,000, respectively. All credits are also 
subject to recapture and disallowance provisions due to curtailment of trade or business. The Company is deemed to have substantially 
curtailed its trade or business if the average number of full time employees in any period of 120 consecutive days is less than 75% of the 
highest average number of full time employees for any year in a period of six years after the initial authorization of the incentive. The tax 
credit is earned as actual capital expenditures are made in the State of Vermont or employees added to the payroll in the case of the 
payroll tax credit. Once a credit is earned, it may be carried forward to any subsequent year for which an approval exists (2004 through 
2008 for the Company) or to any of the next 5 succeeding years following the last year of the term approved by the VEPC. The decrease 
in state income tax expense attributable to VEPC  
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September 29, 
 

2007    

September 30, 
 

2006     

September 24, 
 

2005 

Tax at U.S. Federal Statutory rate     $ 7,336,000    $ 5,459,000     $ 5,294,000 
Increase (decrease) in rates resulting from:          

Qualified stock option compensation accounting under FAS123R       648,000      390,000       —   
State taxes, net of federal benefit       723,000      851,000       687,000 
Other       27,000      (51,000 )     140,000 

              
  

      

Tax at effective rates     $ 8,734,000    $ 6,649,000     $ 6,121,000 
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tax credits earned during fiscal years 2007, 2006 and 2005, after the federal tax effect, was $222,000, $339,000 and $345,000, 
respectively.  

Management has determined that it is more likely than not that the Company will not recognize the benefit of the deferred tax asset 
related to a capital loss carry forward, and as a result, a valuation allowance of approximately $42,000 has been established at 
September 29, 2007.  

Tax contingencies are recorded to address potential exposures involving tax positions we have taken that could be challenged by taxing 
authorities. These potential exposures result from the varying application of statutes, rules, regulations and interpretations. Our estimate 
of the value of our tax contingencies contain assumptions based on past experiences and judgments about potential actions by taxing 
jurisdictions. It is possible that the ultimate resolution of these matters may be greater or less than the amount we have accrued.  

The company elected to use the “short cut” method in determining the FAS 123(R) pool of windfall tax benefits, as permitted under FSP 
FAS 123(R)-c.  

   

On June 15, 2006, the Company acquired Keurig and Keurig became a wholly-owned subsidiary of the Company. Since the date of the 
acquisition, Keurig’s results from operations have been included in the Company’s consolidated financial statements.  

Total consideration under the terms of the Merger Agreement amounts to approximately $104.3 million. This consideration includes 
$99.5 million paid in cash and $4.8 million of stock options issued to assume the unvested options of Keurig employees (see Note 13 
Employee Compensation Plans).  

The Agreement contained customary representations and warranties given by the parties and customary covenants.  

The total net cash disbursement associated with the Merger was $101.1 million. This includes $99.5 million of cash consideration paid to 
the former shareholders of Keurig (other than the Company) and direct acquisition costs of approximately $2.7 million, net of $1.1 
million of cash acquired.  

The allocation of the purchase price based on fair value of the acquired assets less liabilities assumed was as follows (in thousands):  

Net assets acquired:  
   

In addition, the Company recorded $817,000 of goodwill related to the assumed unvested options of Keurig employees.  

The Company carries $72.4 million and $73.9 million of goodwill at at September 29, 2007 and September 30, 2006 related to its merger 
with Keurig, respectively. Goodwill  
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7. Merger with Keurig, Incorporated 

Inventory and other net current assets     $ 6,400   
Fixed assets and other net long term assets       3,700   
Intangible assets       37,800   
Goodwill       73,100   
Net deferred tax liabilities       (14,400 ) 
GMCR’s 2002 equity investment in Keurig       (5,500 ) 

       
  

Total     $ 101,100   
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was decreased by $1.4 million in the third fiscal quarter of 2007 primarily to reflect updated estimates of R&D tax credits earned by 
Keurig in the years prior to the Company’s merger with Keurig. Goodwill was also decreased by $97,000 in the second quarter of fiscal 
2007 due to the final settlement of contingencies related to the merger.  

This acquisition was recorded in accordance with Financial Accounting Standards No. 141 (FAS 141) “Business Combinations” and 
No. 142 (FAS 142) “Goodwill and Other Intangibles”. Intangible assets recorded in association with this acquisition are being amortized 
over their estimated useful lives ranging from 7 to 10 years.  

The $39.0 million total net intangible assets balance at September 30, 2006 included a $2.5 million balance (gross of deferred tax 
liability) of identifiable technology intangible assets that were acquired through the investment made in Keurig in 2002. These assets 
continue to be amortized on a straight-line basis over their useful lives estimated in 2002 and ranged from 7 to 10 years. Total intangibles 
are comprised of $18.3 million of acquired completed technology with an average life of 10 years and $20.7 million of customer and 
roaster partner agreements and other intangible assets with an average life of 8 years. Intangibles on the September 30, 2006 balance 
sheet are presented net of accumulated amortization of $3.8 million. Intangibles on the September 29, 2007 balance sheet amount to 
$34.2 million and are presented net of accumulated amortization of $8.6 million. Amortization expense of intangibles in fiscal 2007 and 
fiscal 2006 amounted to $4,811,000 and $1,402,000, respectively. Amortization of intangibles expense (gross of tax) is anticipated to be 
$4,807,000; $4,708,000; $4,598,000; $4,552,000; and $4,377,000 in the years fiscal 2008 through fiscal 2012, respectively.  

Prior to the acquisition of Keurig on June 15, 2006, the Company owned 33.2% of Keurig on a fully diluted basis and accounted for its 
investment in Keurig under the equity method of accounting.  

The Company has historically conducted arms-length business transactions with Keurig. Under license agreements with Keurig dated 
July 22, 2003 and June 30, 2002 as amended, the Company pays Keurig a royalty for sales of Keurig licensed products. In fiscal 2006, 
the Company recorded in cost of sales royalties in the amount of $9,497,000 for the thirty-eight weeks ended June 15, 2006 (the Keurig 
merger date). The Company recorded in cost of sales Keurig licensing royalties in the amount of $10,092,000 for the year ended 
September 24, 2005.  

Keurig also purchased coffee products from the Company. In fiscal 2006, for the thirty-eight weeks ended June 15, 2006, the Company 
sold $3,966,000 worth of coffee products to Keurig. In the fiscal year 2005, the Company sold $2,144,000 worth of coffee products to 
Keurig.  

In addition, the Company purchased brewer equipment from Keurig. In fiscal 2006, for the thirty-eight weeks ended June 15, 2006, the 
Company purchased $1,361,000 worth of brewers and associated equipment from Keurig. For the fiscal years 2005, the Company 
purchased $2,506,000 worth of brewers and equipment from Keurig. The Company has eliminated the effect of these intercompany 
transactions in its consolidated financial statements.  

Prior to June 15, 2006, the earnings related to the Company’s equity investment in Keurig were comprised of two components: (1) the 
Company’s equity interest in the earnings of Keurig and (2) changes in the fair value of the Company’s investment in Keurig’s preferred 
stock. During the thirty eight weeks ended June 15, 2006, the losses related to the equity investment in Keurig amounted to ($963,000). 
During the fiscal 2005 year, the losses related to the equity investment in Keurig amounted to ($492,000),  
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Keurig was on a calendar year-end. The Company has included in its income for its 2006 fiscal year the Company’s equity interest in the 
fourth calendar fiscal quarter of Keurig’s earnings (October 1, 2005 through December 31, 2005) and the first two calendar fiscal quarters 
of Keurig’s earnings (January 1, 2006 through June 15, 2006, the merger date). The Company has included in its income for the 2005 
fiscal year, the Company’s equity interest in Keurig’s earnings of the period starting on October 1, 2004 and ending September 30, 2005. 
The equity interest in the earnings of Keurig includes the Company’s portion of Keurig’s earnings for the period relative to the 
Company’s ownership of common stock in Keurig for that period including certain adjustments. These adjustments include the 
amortization of assigned intangible assets, the accretion of preferred stock dividends and redemption rights, as well as depreciation 
differences between the Company’s equity in the fair value of certain fixed assets as compared to Keurig’s historical cost basis. For the 
thirty-eight weeks ended June 15, 2006, the Company’s equity interest in the losses of Keurig amounted to ($3,384,000). During fiscal 
2005, the Company’s equity interest in the losses of Keurig’ was ($784,000), net of tax.  

In fiscal 2006, for the thirty-eight weeks ended June 15, 2006, ($3,502,000) of the equity interest in Keurig’s losses was due to the 
accretion of preferred stock redemption rights. During fiscal 2005, $468,000, net of taxes, of the equity interest in Keurig’s losses was 
due to the accretion of Preferred Stock owned by other shareholders. The carrying value of Keurig’s preferred stock was being accreted to 
the estimated redemption value ratably through the earliest possible redemption date of February 4, 2007. The redemption value 
represented Keurig’s estimate of the amount the holders of the preferred shares would have received upon redemption. The redemption 
value was based upon a valuation of Keurig performed annually and approved by Keurig’s Board of Directors. The increase in the 
accretion of the redemption value of the preferred stock reflects the increase in Keurig’s annual valuation which more than doubled at 
December 31, 2005 from the prior year valuation. The Board of Directors of Keurig reviewed its estimate periodically. The Company 
carried its investment in Keurig’s preferred stock at accreted redemption value, which approximated fair value which the Company 
believed it could realize upon redemption or in a transaction with an independent third party. During the fiscal 2006 and fiscal 2005 
years, $2,421,000 and $292,000 of the earnings related to the investment in Keurig was due to the increase in the fair value of the 
Company’s preferred shares based upon a recent valuation determined by Keurig’s Board of Directors. The Company recognized its 
earnings related to its investment in Keurig net of related tax effects.  

Summarized financial information for Keurig is as follows:  

Income Statement Information for the eight and a half months ended June 15, 2006  
Dollars in thousands  

   

Income Statement information for the twelve months ended September 30, 2005  
Dollars in thousands  
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Revenues     $ 51,704 
Cost of goods sold     $ 25,837 
Selling, general, and administrative expenses     $ 24,617 
Operating income     $ 1,250 
Net income     $ 1,145 

Revenues     $ 52,494   
Cost of goods sold     $ 27,310   
Selling, general and administrative expenses     $ 25,364   
Operating loss     $ (180 ) 
Net income (loss)     $ 3   
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Financial Position Information at June 15, 2006  
Dollars in thousands  

   

The following unaudited pro forma information for the 2006 and 2005 fiscal years has been prepared assuming the acquisition occurred at the 
beginning of the period presented:  
   

   

Since the acquisition of Keurig on June 15, 2006, the Company manages its operations through two business segments: GMC and Keurig. 
GMC sells whole bean and ground coffee, coffee, hot cocoa and tea in K-Cups, Keurig single-cup brewers and other accessories mainly in 
domestic wholesale and retail markets. Keurig sells their single-cup brewers, coffee, hot cocoa and tea in K-Cups produced by a variety of 
licensed roasters and related accessories mainly in domestic wholesale and retail markets. Throughout this report, unless otherwise noted, the 
information provided is on a consolidated basis.  

The Company evaluates performance based on several factors, including business segment income before taxes. The operating segments do not 
share manufacturing or distribution facilities, and most administrative functions such as accounting and information services are decentralized,  
   

F-20  

Current assets     $ 16,325   
Property, plant and equipment, net     $ 3,374   
Other assets     $ 363   
Total assets     $ 20,062   
Current liabilities     $ 9,387   
Noncurrent liabilities       —     
Redeemable preferred stock     $ 38,799   
Stockholder’s deficit     $ (28,124 ) 

Dollars in thousands except per share data     

53 weeks  
ended  

September 30, 
2006  

Pro Forma     

52 weeks  
ended  

September 24, 
2005  

Pro Forma  
Net sales     $ 262,203    $ 199,288 
Operating income     $ 14,019    $ 10,058 
Net income     $ 4,608    $ 2,482 
Basic income per share:        

Weighted average shares outstanding       22,516,701      21,577,293 
Net income     $ 0.20    $ 0.12 
Diluted income per share:        

Weighted average shares outstanding       23,820,183      23,273,556 
Net income     $ 0.19    $ 0.11 

8. Segment Reporting 
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with a significant portion of the corporate enterprise activities included in the GMC segment. In the event any materials and/or services are 
provided to one segment by the other, the transaction is valued at market price and eliminated through consolidation. The costs of the 
Company’s manufacturing operations is captured within the GMC segment while the Keurig segment does not have manufacturing facilities 
and purchases their saleable products from third parties. The Company’s property, plant and equipment, inventory and accounts receivable are 
captured and reported discretely within each operating segment. All of the Company’s goodwill and intangible assets are included in the assets 
of the GMC segment.  
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Fiscal year ended 9/29/07 in thousands     GMC    Keurig     

Corporate  
and  

Eliminations     Consolidated 

Sales to unaffiliated customers     $ 230,487    $ 111,164       —       $ 341,651 
Intersegment sales     $ 11,471    $ 23,607     $ (35,078 )     —   
Net sales     $ 241,958    $ 134,771     $ (35,078 )   $ 341,651 
Income before taxes     $ 16,565    $ 16,283     $ (11,271 ) (1)   $ 21,577 
Total assets     $ 261,471    $ 40,382     $ (37,326 ) (2)   $ 264,527 
Stock compensation     $ 2,727    $ 1,565       —       $ 4,292 
Interest expense       —        —       $ 6,176     $ 6,176 
Property additions     $ 19,715    $ 2,129       —       $ 21,844 
Depreciation and amortization     $ 8,798    $ 1,660 (3)   $ 4,811 (4)    $ 15,269 

(1) Includes $4,811 of amortization of intangibles, $6,176 of interest expense and $283 from the elimination of intercompany profit. 

(2) Represents the elimination of the intercompany receivables and payables as well as the elimination of the balance of the equity 
investment in Keurig. 

(3) Included in the depreciation and amortization expense for Keurig is a charge of $130 for the amortization of the step up to fair value of 
the Keurig inventory. 

(4) Represents the amortization of the identifiable intangibles related to the purchase of Keurig. 

Year ended 9/30/06  
in thousands     GMC    Keurig (5) 

    

Corporate  
and  

Eliminations     Consolidated 

Sales to unaffiliated customers     $ 206,052    $ 19,271     $ —       $ 225,323 
Intersegment sales     $ 1,530    $ 4,845     $ (6,375 )   $ —   
Net sales     $ 207,582    $ 24,116     $ (6,375 )   $ 225,323 
Income before taxes     $ 18,655    $ 1,142     $ (3,742 ) (6)   $ 16,055 
Total assets     $ 225,150    $ 31,170     $ (22,314 ) (7)   $ 234,006 
Property additions     $ 12,732    $ 881     $ —       $ 13,613 
Stock compensation     $ 1,692    $ 113     $ —       $ 1,805 
Interest expense     $ 100    $ —       $ 2,161     $ 2,261 
Depreciation and amortization     $ 7,543    $ 725 (8)   $ 1,402 (9)   $ 9,670 

(5) The amounts presented for Keurig are for the period from the acquisition date of June 15, 2006 until September 30, 2006. 
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The Company offers a one-year warranty on all Keurig brewers it sells. Keurig provides for the estimated cost of product warranties, 
primarily using historical information and repair or replacement costs, at the time product revenue is recognized. During the first and 
second quarters of fiscal 2007, the Company experienced higher warranty returns associated with two brewer models. These returns were 
traced to the same component in each of these models. This component caused a false triggering of a redundant safety system related to 
the regulation of the water heating system in these brewers. As a result, the water heater in the affected brewers was permanently turned 
off, and the brewers were no longer able to brew coffee. This was not a safety issue, and the specific component was only used in brewers 
manufactured in calendar 2006. Starting in January 2007, all brewers have been manufactured with a new component which management 
believes is superior and will substantially eliminate this problem. The Company is currently estimating replacement costs at 
approximately $1.9 million related to the affected brewers of which $1.5 million is expected to be recovered from its brewer 
manufacturer. This recovery was reflected in the third quarter 2007 cost of sales of Keurig.  

The changes in the carrying amount of product warranty reserves for fiscal 2007 are as follows:  

Year ended September 29, 2007  
   

The changes in the carrying amount of product warranty reserves for the fifteen week period between the Company’s merger date with Keurig 
and September 30, 2006 is as follows:  
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(6) Includes $1,402 of amortization of intangibles, $2,161 of interest expense and $179 from the elimination of intercompany sales. 

(7) Represents the elimination of the intercompany receivables and payables as well as the elimination of the balance of the pre-merger 
investment in Keurig. 

(8) Included in the depreciation and amortization expense for Keurig is a charge of $362 for the amortization of the step up to fair value of 
the Keurig inventory. 

(9) Represents the amortization of the identifiable intangibles related to the purchase of Keurig. 

9. Warranty reserve 

Balance at September 30, 2006     $ 230,000   
Provision charged to income       1,928,000   
Usage       (1,343,000 ) 

       
  

Balance at September 29, 2007     $ 815,000   
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Fifteen weeks ended September 30, 2006  
   

   

On June 15, 2006, the Company entered into a new Revolving Credit Agreement (the “Credit Facility”) with Bank of America, N.A. 
(“Bank of America”) and other lenders. This facility was utilized to finance the Keurig Merger and associated transaction expenses, as 
well as to refinance the Company’s existing outstanding indebtedness.  

The new credit facility provides for a revolving line of credit in the amount of $125 million and expires on June 15, 2011. At 
September 29, 2007 and September 30, 2006, $90.0 million and $102.8 million were outstanding under the facility, respectively. The 
credit facility is secured by all the assets of the Company. The credit facility contains various negative covenants, including limitations 
on: liens; investments; loans and advances; indebtedness; mergers, consolidations and acquisitions; asset sales; dividends and 
distributions or repurchases of the Company’s capital stock; transactions with affiliates; certain burdensome agreements; and changes in 
the Company’s lines of business.  

The facility is subject to the following financial covenants: a minimum adjusted EBITDA covenant, a funded Debt to Adjusted EBITDA 
covenant, a Fixed Charge coverage ratio covenant and a capital expenditures covenant. Effective on August 15, 2007, the facility was 
amended to increase the maximum amount of capital expenditures permitted. The Company was in compliance with these covenants at 
September 29, 2007.  

The Borrowings under the Credit Facility bear interest at prime, Libor and Banker’s Acceptance rates, plus a margin based on a 
performance price structure. At September 29, 2007, the interest rate charged on the revolving line of credit was 6.75% (Libor plus 125 
basis points). However, the rate charged on $65,466,667 of the $90,000,000 one-month Libor was fixed through a swap agreement (see 
below). Therefore, the rate paid by the Company on that portion of the debt was in effect 6.69% (5.44% plus 125 basis points).  

At September 30, 2006, interest rates charged on the revolving line of credit were as follows: 9% (Prime rate plus 75 basis points) on 
$2,800,000; 7.08% (one-month Libor plus 175 basis points) on $75,000,000; and 7.14% (three-month Libor plus 175 basis points) on 
$25,000,000. However, the rate charged on $69,133,333 of the $75,000,000 one-month Libor was fixed through a swap agreement. 
Therefore, the rate paid by the Company on that portion of the debt was in effect 7.19% (5.44% plus 175 basis points).  

Interest on Libor loans is paid in arrears on the maturity date of such loans. The variable portion of the Credit Facility accrues interest 
daily and is paid quarterly, in arrears. The Company also pays a commitment fee on the average daily unused portion of the revolving line 
of credit.  

The Company paid a one percent or $1,250,000 arrangement fee to Bank of America at the closing of the Merger.  
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Balance at June 15, 2006     $ 353,000   
Provision charged to income       260,000   
Usage       (383,000 ) 

       
  

Balance at September 30, 2006     $ 230,000   
       

  

10. Credit Facility 
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At September 29, 2007, and September 30, 2006, the Company also had $361,000 and $56,000 in outstanding letters of credit for leased 
office space and $9,639,000 and $9,944,000 available under the credit facility to issue letters of credit, respectively.  

On June 9, 2006, in conjunction with the credit facility entered into on June 15, 2006, the Company entered into a swap agreement. The 
notional amount of this swap at September 29, 2007 and September 30, 2006 was $65,466,667 and $69,133,333, respectively. The effect 
of this swap was to limit the interest rate exposure to a fixed rate of 5.44% versus the 30-day LIBOR rate. The swap’s notional amount 
will decrease progressively in future periods and terminates on June 15, 2011.  

In accordance with this swap agreement and on a monthly basis, interest expense is calculated based on the floating 30-day Libor rate and 
the fixed rate. If interest expense calculated is greater based on the 30-day Libor rate, Bank of America pays the difference to the 
Company; if interest expense as calculated is greater based on the fixed rate, the Company pays the difference to Bank of America.  

The fair market value of the interest rate swap is the estimated amount that the Company would receive or pay to terminate the agreement 
at the reporting date, taking into account current interest rates and the credit worthiness of the counterparty. At September 29, 2007 and 
September 30, 2006, the Company estimates it would have paid $871,000 and $793,000 (gross of tax), respectively, had it terminated the 
agreement. The Company designates the swap agreement as a cash flow hedge and the fair value of this swap is classified in accumulated 
other comprehensive income.  

In fiscal 2007 and fiscal 2006, the Company paid $66,000 and $8,000, respectively, in additional interest expense pursuant to the swap 
agreement. The Company is exposed to credit loss in the event of nonperformance by the other party to the swap agreement; however, 
nonperformance is not anticipated.  

   

   

Service Vehicle Installment Loans  

These loans are for the purchase of service vehicles. At September 29, 2007, the notes mature in February 2008 and require monthly 
installments totaling approximately $3,000.  

Office Equipment Capital Leases  

The Company leases copiers and fax machines. These leases require monthly installments of principal and interest totaling approximately 
$5,000. Maturities vary from March 2008 to October 2010.  
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11. Long-term Debt 

     
September 29, 

2007    
September 30,  

2006 

Bank of America revolving line of credit (Note 10)     $ 90,000,000    $ 102,800,000 
Office equipment capital leases       101,000      97,000 
Service vehicle installment loans       12,000      71,000 

              

     90,113,000      102,968,000 
Less current portion       63,000      97,000 

              

   $ 90,050,000    $ 102,871,000 
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Maturities  

Maturities of long-term debt for years subsequent to September 29, 2007 are as follows:  
   

   

The Company regularly enters into coffee futures contracts to hedge forecasted purchases of green coffee and therefore designates these 
contracts as cash flow hedges. Occasionally, the Company also enters into coffee option contracts. At September 29, 2007, the Company 
held no coffee futures and carried no deferred gains or losses from coffee futures transactions on its balance sheet. At September 30, 
2006, the Company held outstanding futures contracts covering 2,288,000 pounds of coffee with a fair market value of ($81,000). At 
September 30, 2006, deferred losses on futures contracts designated as cash flow hedges amounted to $141,000 ($82,000 net of taxes). 
These deferred losses are classified as accumulated other comprehensive losses. There were no outstanding coffee option contracts at 
September 29, 2007 or September 30, 2006.  

The total losses on coffee futures contracts that were included in cost of sales in fiscal 2007 and fiscal 2005 amounted to $45,000 
($26,000 net of tax) and $42,000 ($25,000 net of tax), respectively. The total gains on futures contracts designated as cash flow hedges 
that were included in cost of sales in fiscal 2006 amounted to $54,000 ($31,000 net of tax). The fair market value for the futures was 
obtained from a major financial institution based on the market value of those financial instruments at September 29, 2007 and 
September 30, 2006.  

   

Stock Option Plans  

Prior to the establishment on September 21, 1993 of the Company’s first employee Stock Option Plan (the “1993 Plan”), the Company 
granted to certain key management employees individual non-qualified stock option agreements to purchase shares of the Company’s 
common stock. All options outstanding under these individual agreements are fully vested and expire on April 15, 2008. At 
September 29, 2007 and September 30, 2006, 59,388 and 71,376 options were outstanding under these individual agreements, 
respectively.  

The 1993 Plan provides for the 1,650,000 shares of common stock that were available for incentive and non-qualified stock options 
grants. Grants under the 1993 Plan expire 10 years after the grant date, or earlier if employment terminates. There were no options 
available under the 1993 Plan on September 29, 2007 or September 30, 2006 as this Plan expired on September 21, 2003, ten years after 
inception.  

On May 20, 1999, the Company registered on Form S-8 the 1999 Stock Option Plan (the “1999 Plan”). Under this plan, 1,500,000 shares 
of common stock are available for grants of both incentive and non-qualified stock options. Grants under the 1999 Plan expire 10 years 
after the grant date, or earlier if employment terminates. At September 29, 2007 and September 30, 2006, options for 40,152 shares and 
34,302 shares of common stock were available for grant under the plan.  
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Fiscal Year       

2008     $ 63,000 
2009       33,000 
2010       17,000 
2011       90,000,000 

       

   $ 90,113,000 
       

12. Coffee price hedging 

13. Employee Compensation Plans 
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On September 25, 2001, the Company registered on Form S-8 the 2000 Stock Option Plan (the “2000 Plan”). Under this plan, 2,400,000 
shares of common stock are available for grants of both incentive and non-qualified stock options. Grants under the 2000 Plan expire 10 
years after the grant date, or earlier if employment terminates. At September 29, 2007 and September 30, 2006, options for 99,132 shares 
and 94,218 shares of common stock were available for grant under the plan, respectively.  

On March 16, 2006, shareholders of the Company approved the Company’s 2006 Incentive Plan (the “2006 Plan”). A total of 900,000 
shares of stock may be issued under the 2006 Plan, although awards other than stock options are limited to a total of 180,000 over the life 
of the 2006 Plan. At September 29, 2007 and September 30, 2006, 10,950 shares and 442,950 shares of common stock were available for 
grant under the 2006 Plan, respectively.  

On June 15, 2006, the Company completed its acquisition of Keurig. In connection with this acquisition, the Company assumed the 
existing outstanding unvested option awards of the Keurig, Incorporated Fifth Amended and Restated 1995 Stock Option Plan (the “1995 
Plan”) and the Keurig, Incorporated 2005 Stock Option Plan (the “2005 Plan”). No shares under either the 1995 Plan or the 2005 Plan 
were eligible for post-acquisition awards. At September 29, 2007 and September 30, 2006, 155,853 and 283,680 options out of the 
308,202 options for shares of common stock granted were outstanding under 1995 Plan. At September 29, 2007 and September 30, 2006, 
271,518 options and 322,839 options out of the 331,239 options granted for shares of common stock were outstanding under the 2005 
Plan, respectively. All awards assumed in the acquisition were initially granted with a four-year vesting schedule and continue to vest in 
accordance with their existing terms. Also in connection with the acquisition, the Company made an inducement grant on June 15, 2006 
to Mr. Nicholas Lazaris of a non-qualified stock option to purchase 150,000 shares of the Company’s common stock, which vests in four 
equal annual installments beginning on June 15, 2007. The 150,000 inducement grant was outstanding at September 29, 2007 and 
September 30, 2006.  

On May 3, 2007, Mr. Lawrence Blanford commenced his employment as the president and chief executive officer of the Company. 
Pursuant to the terms of the employment, the Company made an inducement grant on May 4, 2007 to Mr. Blanford of a non-qualified 
option to purchase 210,000 shares of the Company’s common stock, with an exercise price equal to fair market value on the date of the 
grant. The shares subject to the option will vest in 20% installments on each of the first five anniversaries of the date of the grant, 
provided that Mr. Blanford remains employed with the Company on each vesting date.  

Under the 1993 Plan, the 1999 Plan and the 2000 Plan, the option price for each incentive stock option shall not be less than the fair 
market value per share of common stock on the date of grant, with certain provisions which increase the option price to 110% of the fair 
market value of the common stock if the grantee owns in excess of 10% of the Company’s common stock at the date of grant. Under the 
1993 Plan and the 1999 Plan, the option price for each non-qualified stock option shall not be less than 85% of the fair market value of 
the common stock at the date of grant. The 2000 Plan does not have restrictions on the pricing of non-qualified grants. The 2006 Plan 
requires the exercise price for all awards requiring exercise to be no less than 100% of fair market value per share of common stock on 
the date of grant, with certain provisions which increase the option price to 110% of the fair market value of the common stock if the 
grantee owns in excess of 10% of the Company’s common stock at the date of grant. Options under the 1993 Plan, the 1999 Plan, the 
2000 Plan and the 2006 Plan become exercisable over periods determined by the Board of Directors, generally in the range of four to five 
years.  
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Option activity is summarized as follows:  
   

The following table summarizes information about stock options outstanding at September 29, 2007:  
   

The following table summarizes information about stock options exercisable at September 29, 2007:  
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Number of  

Shares     Option Price    

Average 
 

Exercise 
 

Price 

Outstanding at September 25, 2004     3,382,482     $  0.73 - 8.94    $ 4.15 
Granted     272,400       7.41 - 12.72      7.82 
Exercised     (1,020,636 )     0.73 - 8.94      3.18 
Canceled     (71,004 )     1.42 - 8.00      6.10 

     
  

     

Outstanding at September 24, 2005     2,563,242       0.73 - 12.72      4.84 
Granted     1,266,891       2.90 - 13.35      9.07 
Exercised     (356,577 )     0.73 - 8.94      3.65 
Canceled     (22,446 )     2.90 - 13.24      7.13 

     
  

     

Outstanding at September 30, 2006     3,451,110       0.73 - 13.35      6.51 
Granted     654,000       12.32 - 23.91      19.53 
Exercised     (567,506 )     0.73 - 19.05      5.10 
Canceled     (31,434 )     1.00 - 19.05      6.40 

Outstanding at September 29, 2007     3,506,170       0.73 - 23.91      12.32 
     

  

     

Exercisable at September 24, 2005     1,536,186     $ 0.73 - 8.94    $ 3.36 
Exercisable at September 30, 2006     1,669,317     $ 0.73 - 12.72    $ 4.19 
Exercisable at September 29, 2007     1,780,498     $ 0.73 - 13.35    $ 5.74 

Range of  
exercise price     

Number of  
options  

outstanding    

Weighted  
average  

remaining 
contractual 

 
life  

(in years)    

Weighted 
 

average  
exercise  

price    

Intrinsic value 
at  

September 29, 
2007 

$  0.73 - $2.13     352,918    1.12    $ 1.09    $ 11,327,000 
    2.62 - 4.98     535,110    5.00      3.43      15,926,000 
    5.03 - 7.42     824,878    4.42      6.63      21,912,000 
    7.50 - 9.88     472,637    6.71      8.62      11,610,000 
  11.60 - 13.35     697,527    8.57      12.91      14,144,000 
  19.05 - 23.91     623,100    9.57      21.86      7,059,000 

                  

   3,506,170          $ 81,978,000 
                  

Range of  
exercise price     

Number of  
options  

exercisable    

Weighted  
average  

remaining 
contractual 

 
life  

(in years)    

Weighted 
 

average  
exercise  

price    

Intrinsic value 
at  

September 29, 
2007 

$  0.73 - $2.13     352,918    1.12    $ 1.09    $ 11,327,000 
    2.62 - 4.98     331,380    3.96      3.30      9,904,000 
    5.03 - 7.42     695,503    4.43      6.61      18,484,000 
    7.50 - 9.88     225,152    5.85      8.28      5,608,000 
  11.60 - 13.35     175,545    8.50      12.93      3,557,000 
  19.05 - 23.91     —      —        —        —   

                  

   1,780,498          $ 48,880,000 
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Employee Stock Purchase Plan  

On October 5, 1998, the Company registered on Form S-8 the 1998 Employee Stock Purchase Plan. Under this plan, eligible employees 
may purchase shares of the Company’s common stock, subject to certain limitations, at not less than 85 percent of the lower of the 
beginning or ending withholding period fair market value as defined in the plan. There are two six-month withholding periods in each 
fiscal year. At September 29, 2007 and September 30, 2006, options for 631,032 and 716,127 shares of common stock were available for 
grant under the plan, respectively.  

The Company adopted Statement of Financial Accounting Standards No. 123 (revised 2004) Share-Based Payments (“FAS123(R)”) at 
the beginning of its first fiscal quarter of 2006. Compensation expense is recognized only for those options expected to vest, with 
forfeitures estimated at the date of grant based on the Company’s historical employee turnover experience and future expectations.  

The grant-date fair value of employee share options and similar instruments is estimated using the Black-Scholes option-pricing model 
with the following assumptions for grants issued during fiscal 2007: an expected life averaging 6 years; an average volatility of 39%; an 
expected forfeiture rate of 3%; no dividend yield; and a risk-free interest rate averaging 5%. The weighted-average fair value of options 
granted during fiscal 2007 was $9.64.  

The following assumptions were used for option grants issued during fiscal 2006: an expected life averaging 5 years; an average volatility 
of 43%; no dividend yield; an expected forfeiture rate of 4% and a risk-free interest rate averaging 5%. The weighted-average fair value 
of options granted during fiscal 2006 was $7.47.  

The grant-date fair value of employees’ purchase rights granted during fiscal 2007 under the Company’s Employee Stock Purchase Plan 
(“ESPP)” is estimated using the Black-Scholes option-pricing model with the following assumptions: an expected life equal to 6 months; 
an average volatility of 36%; no dividend yield; and an average risk-free interest rate equal to 5%. The weighted-average fair value of 
purchase rights granted during fiscal 2007 was $4.03.  

The assumptions used for fiscal 2006 ESPP grants were: an expected life equal to 6 months; an average volatility of 35%; no dividend 
yield; and an average risk-free interest rate equal to 4.2%. The weighted-average fair value of purchase rights granted during fiscal 2006 
was $3.03.  

The Company uses a blended historical volatility to estimate expected volatility at the measurement date. The expected life of options is 
estimated based on options vesting periods, contractual lives and an analysis of the Company’s historical experience.  

For the years ended September 29, 2007 and September 30, 2006, income before income taxes was reduced by $4,292,000 and 
$1,805,000 (gross of tax), respectively, due to the recognition of stock compensation expense.  

Total unrecognized share-based compensation costs related to unvested stock options was approximately $11.3 million as of 
September 29, 2007 which related to approximately 1,725,000 shares. This unrecognized cost is expected to be recognized over a 
weighted average period of approximately 2 years at September 29, 2007. The intrinsic values of options exercised during fiscal 2007 and 
fiscal 2006 were approximately $9,967,000 and $3,395,000, respectively. The Company’s policy is to issue new shares upon exercise of 
stock options.  
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The Company used the modified prospective application (“MPA”) transition method, without restatement of prior periods in the year of 
adoption. Prior to the adoption of FAS123(R) in fiscal 2006, the Company accounted for stock-based compensation using the intrinsic 
value method prescribed by Accounting Principles Board Opinion No. 25 “Accounting for Stock Issued to Employees.” Accordingly, 
except for a grant to outside consultants and one grant to an officer at an exercise price below fair market value, no compensation expense 
was recognized for its stock option awards and its stock purchase plan because the exercise price of the Company’s stock options equals 
or exceeds the market price of the underlying stock on the date of the grant. Had compensation cost for the Company’s stock option 
awards and the stock purchase plan been determined based on the fair value at the grant dates for the awards under those plans, consistent 
with the provisions of SFAS 123, the Company’s net income and net income per share for fiscal 2005 would have decreased to the pro 
forma amounts indicated below:  

   

The fair value of each stock option was estimated on the option’s measurement date using the Black-Scholes option-pricing model with 
the following assumptions for fiscal 2005 grants: an expected life averaging 6 years; an average volatility of 41%; no dividend yield; and 
a risk-free interest rate averaging 4.00%. The weighted-average fair value of options granted during 2005 is $4.01.  

The fair value of the employees’ purchase rights under the Purchase Plan was estimated using the Black-Scholes model with the 
following assumptions for fiscal 2005: an expected life of six months; expected volatility of 37%; no dividend yield; and an average risk-
free interest rate of 3.05%. The weighted average fair value of those purchase rights granted in fiscal 2005 was $2.67.  

   

The Company has a defined contribution plan which meets the requirements of section 401(k) of the Internal Revenue Code. All regular 
full-time employees of the Company (excluding its Keurig subsidiary) who are at least eighteen years of age and work a minimum of 36 
hours per week are eligible to participate in the plan. The plan allows employees to defer a portion of their salary on a pre-tax basis and 
the Company contributes 50% of amounts contributed by employees up to 6% of their salary. Company contributions to the plan 
amounted to $856,000, $723,000, and $625,000, for the years ended September 29, 2007, September 30, 2006, and September 24, 2005, 
respectively.  
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In thousands, except per share data     Fiscal 2005   
Net income, as reported     $ 8,956   
Stock-based compensation expense included in reported net income, net of tax       96   
Total stock-based compensation expense determined under fair value based method, net of tax       (1,083 ) 

       
  

Pro forma net income     $ 7,969   
       

  

Basic net income per share, as reported     $ 0.42   
Basic net income per share, pro forma     $ 0.37   
Diluted net income per share, as reported     $ 0.39   
Diluted net income per share, pro forma     $ 0.35   

14. Defined Contribution Plan 



Table of Contents  

The Keurig subsidiary of the Company has a separate defined contribution plan which meets the requirements of section 401(k) of the 
Internal Revenue Code. All regular full-time employees of Keurig who are at least eighteen years of age and have completed three 
months of service are eligible to participate in the plan. The plan allows employees to defer a portion of their salary on a pre-tax basis and 
the Company contributes 50% of amounts contributed by employees up to 6% of their salary. Company contributions to the Keurig plan 
amounted to $296,000 and $50,000 for the fiscal year ended September 29, 2007 and for the fifteen weeks ended September 30, 2006, 
respectively.  

   

On September 14, 2000, the Board of Directors of the Company adopted a resolution establishing the Green Mountain Coffee, Inc., 
Employee Stock Ownership Plan (the “ESOP”) and the related Green Mountain Coffee, Inc., Employee Stock Ownership Trust (the 
“Trust”). The ESOP is qualified under sections 401(a) and 4975(e)(7) of the Internal Revenue Code. All employees of the Company (not 
including its Keurig subsidiary) with one year or more of service who are at least twenty-one years of age are eligible to participate in the 
Plan, in accordance with the terms of the Plan. The Company may, at its discretion, contribute shares of Company stock or cash that is 
used to purchase shares of Company stock. Company contributions are credited to eligible participants’ accounts pro-rata based on their 
compensation. Plan participants become vested in their Plan benefits after five years of employment.  

In April 2001, a total of 37,500 shares were purchased at a cost of $197,000 in the open market and distributed directly to participants. On 
April 16, 2001, the Company made a $2,000,000 loan to the Trust to provide funds for the open-market purchases of the Company’s 
common stock. This loan bears interest at an annual rate of 8.5% and provides for annual repayments to the Company. The maturity date 
of the loan is the last business day of the Company’s fiscal 2010 year. Between April 19, 2001 and August 21, 2001, the Trust purchased 
221,400 shares of the Company’s common stock at an average price of $9.04 per share. The fair value of unearned ESOP shares at 
September 29, 2007 and September 30, 2006 was $773,000 or $33.19 per share and $360,000 or $12.27 a share, respectively.  

For each of the years ended September 29, 2007, September 30, 2006, and September 24, 2005, the Company recorded compensation 
costs of $200,000 annually for contributions to the ESOP.  

After the close of 2006 and 2005 calendar years, 16,305 shares and 17,565 shares were transferred from the unallocated ESOP pool of 
shares and allocated to participants’ accounts, respectively. At September 29, 2007, 6,026 shares had been committed to be released to 
participants’ accounts at the end of the calendar 2007 year.  

   

The 2002 Deferred Compensation Plan permits certain highly compensated officers and employees of the Company and non-employee 
directors to defer eligible compensation payable for services rendered to the Company. Participants may elect to receive deferred 
compensation in the form of cash payments or shares of Company Common Stock on the date or dates selected by the participant or on 
such  
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15. Employee Stock Ownership Plan 

16. Deferred Compensation Plan 
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other date or dates specified in the Deferred Compensation Plan. The Deferred Compensation Plan is in effect for compensation earned 
on or after September 29, 2002. As of September 29, 2007 and September 30, 2006, 288,206 shares and 291,501 shares of Common 
Stock were available for future issuance under this Plan, respectively. As of September 29, 2007 and September 30, 2006, rights to 
acquire 11,794 and 8,499 shares of Common Stock were outstanding under this Plan, respectively.  

   

The Company uses travel services provided by Heritage Flight, a charter air services company acquired in September 2002 by Mr. Stiller, 
the Company’s former CEO and current Chairman of the Board. During fiscal years 2007, 2006, and 2005, the Company was billed a 
total of $234,000, $115,000, and $125,000, respectively, by Heritage Flight for travel services provided to various employees of the 
Company.  

   

Leases  

The Company leases office and retail space, production, distribution and service facilities, and certain equipment under various non-
cancelable operating leases, with terms ranging from one to twenty years. Property leases normally require payment of a minimum annual 
rental plus a pro-rata share of certain landlord operating expenses. Total rent expense under all operating leases was $3,693,000, 
$2,899,000, and 2,159,000 in fiscal 2007, 2006, and 2005, respectively.  

Minimum future lease payments (net of committed sublease agreements of $7,000 for fiscal 2008) under non-cancellable operating leases 
for years subsequent to September 29, 2007 are as follows:  

   

In conjunction with its purchase of Keurig’s stock in 2002, the Company had issued Stock Appreciation Rights (SARs). Upon 
consummation of a liquidity event involving the stock of Keurig as defined in the SARs agreement, the Company would be required to 
record an expense equal to the difference between the value of Keurig’s stock and the price paid by the Company when it acquired Keurig 
stock in 2002. The Merger was not considered a liquidity event, and therefore no payments under these SARs agreements were made 
upon consummation of the Merger. However, the agreement remains in effect and, under certain circumstances, if the Company were to 
sell Keurig, the sale may trigger a liquidity event under the agreement. At September 29, 2007, the Company estimated that it would have 
been required to record an expense equal to $1,987,000, had a liquidity event occurred.  
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17. Related party transactions 

18. Commitments, Lease Contingencies and Contingent Liabilities 

Fiscal Year     
Operating  

Leases 

2008     $  3,555,000 
2009       3,740,000 
2010       3,550,000 
2011       3,326,000 
2012       2,693,000 
Thereafter       6,877,000 

       

Total minimum lease payments     $ 23,741,000 
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The following table illustrates the reconciliation of the numerator and denominator of basic and diluted income per share from continuing 
operations (dollars in thousands, except share and per share data):  

   

For the fiscal years ended September 29, 2007, September 30, 2006, and September 24, 2005, 426,000, 387,000, and 6,000 options for 
shares of common stock, respectively, have been excluded in the calculation of diluted earnings per share because they were antidilutive.  

   

The Company modified its fiscal calendar effective at the beginning of fiscal 2007 to report on four 13-week quarters. Historically, the 
Company has reported interim results on the basis of one 16-week quarter and three 12-weeks quarters, with the first three fiscal quarters 
ending sixteen, twenty-eight and forty weeks into the fiscal year, respectively. Starting with fiscal 2007, the first three quarters of the 
fiscal year will end thirteen, twenty-six and thirty-nine weeks into the fiscal year, respectively. This fiscal calendar change does not affect 
the Company’s fiscal year end, which is the last Saturday of September.  

The following table presents the quarterly information for fiscal 2006 (dollars in thousands, except per share data). The first fiscal quarter 
comprises 16 weeks, the second and third quarters comprise 12 weeks each, and the fourth quarter comprises 13 weeks.  
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19. Earnings per share 

     Year Ended 

     
September 29,  

2007    
September 30,  

2006    
September 24, 

2005 

Numerator - basic and diluted earnings per share: Net income     $ 12,843    $ 8,443    $ 8,956 
                     

Denominator:           

Basic earnings per share - weighted average shares outstanding       23,250,431      22,516,701      21,577,293 
Effect of dilutive securities - stock options       1,522,942      1,210,647      1,423,203 

                     

Diluted earnings per share - weighted average shares outstanding       24,773,373      23,727,348      23,000,496 
                     

Basic earnings per share     $ 0.55    $ 0.37    $ 0.42 
Diluted earnings per share     $ 0.52    $ 0.36    $ 0.39 

20. Unaudited Quarterly Financial Data and change in fiscal quarters 

Fiscal 2006     

January 14, 
 

2006    
April 8,  

2006    
July 1,  
2006    

September 30, 
 

2006 

Net sales     $ 63,867    $ 46,779    $ 47,802    $ 66,875 
Gross profit     $ 22,294    $ 16,846    $ 17,743    $ 25,151 
Net income     $ 2,980    $ 1,974    $ 1,955    $ 1,534 
Earnings per share:              

Basic     $ 0.13    $ 0.09    $ 0.09    $ 0.07 
Diluted     $ 0.13    $ 0.08    $ 0.08    $ 0.06 
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The following table presents the quarterly information for fiscal 2007 (dollars in thousands, except per share data). Each fiscal quarter of 
2007 comprises 13 weeks.  

   

   

On December 3, 2007, the Company entered into an Amended and Restated Credit Agreement with Bank of America and other lenders. 
The Amended Credit Facility increases the size of the Company’s revolving credit facility from $125 million to $225 million, extends the 
expiration date of the facility from June 15, 2011 to December 3, 2012 and amends certain financial covenants. In addition, the Company 
has the ability from time to time to increase the size of the revolving credit facility by up to an additional $50 million, subject to receipt of 
lender commitments and other conditions precedent.  
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Fiscal 2007     

December 30, 
 

2006    

March 31, 
 

2007    
June 30,  

2007    

September 29, 
 

2007 

Net sales     $ 83,341    $ 82,877    $ 82,418    $ 93,015 
Gross profit     $ 31,685    $ 32,484    $ 34,136    $ 32,816 
Net income     $ 2,442    $ 3,145    $ 3,685    $ 3,571 
Earnings per share:              

Basic     $ 0.11    $ 0.14    $ 0.16    $ 0.15 
Diluted     $ 0.10    $ 0.13    $ 0.15    $ 0.14 

21. Subsequent event 
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Schedule II - Valuation and Qualifying Accounts  
for the fiscal years ended  

September 29, 2007, September 30, 2006, and September 24, 2005  

Additions  
   

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.  
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Description     

Balance at  
Beginning of  

Period    

Charged to  
Costs and  
Expenses    

Charged  
to Other  
Accounts    Deductions    

Balance at  
End of  
Period 

Allowance for doubtful accounts:                 

Fiscal 2007     $ 1,021,000    $ 620,000      —      $ 41,000    $ 1,600,000 
Fiscal 2006     $ 544,000    $ 360,000    $ 117,000      —      $ 1,021,000 
Fiscal 2005     $ 481,000    $ 315,000      —      $ 252,000    $ 544,000 

Additions 

Description     

Balance at  
Beginning of  

Period    

Charged to  
Costs and  
Expenses    

Charged  
to Other  
Accounts    Deductions    

Balance at  
End of  
Period 

Warranty reserve:                 

Fiscal 2007     $ 230,000    $ 1,928,000      —      $ 1,343,000    $ 815,000 
Fiscal 2006       —      $ 260,000    $ 353,000    $ 383,000    $ 230,000 
Fiscal 2005       —        —        —        —        —   

Additions 

Description     

Balance at  
Beginning of  

Period    

Charged to  
Costs and  
Expenses    

Charged  
to Other  
Accounts    Deductions    

Balance at  
End of  
Period 

Inventory obsolescence reserve:                 

Fiscal 2007     $ 219,000    $ 861,000       $ 732,000    $ 348,000 
Fiscal 2006     $ 133,000    $ 766,000    $ 99,000    $ 779,000    $ 219,000 
Fiscal 2005     $ 166,000    $ 293,000      —      $ 326,000    $ 133,000 
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EXECUTION VERSION 
   

AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT  

Dated as of December 3, 2007  

Among  

GREEN MOUNTAIN COFFEE ROASTERS, INC.,  
as Borrower,  

THE SUBSIDIARIES OF THE BORROWER,  
as Guarantors,  

and  

BANK OF AMERICA, N.A.,  
as Administrative Agent, Swing Line Lender and  

L/C Issuer,  

THE OTHER LENDERS PARTY HERETO,  

BANC OF AMERICA SECURITIES LLC,  
as Sole Lead Arranger and Sole Book Manager,  

SOVEREIGN BANK,  
as Syndication Agent,  

TD BANKNORTH, N.A.,  
as Documentation Agent,  

and  

BMO CAPITAL MARKETS FINANCING, INC. and  
KEYBANK NATIONAL ASSOCIATION,  

as Co-Documentation Agents  
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AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT  

This AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT (this “ Agreement ”) is entered into as of 
December 3, 2007, among Green Mountain Coffee Roasters, Inc., a Delaware corporation (“ Borrower ”), the Subsidiaries of the Borrower as 
Guarantors, each lender from time to time party hereto (collectively, “ Lenders ” and individually, a “ Lender ”), BANK OF AMERICA, N.A., 
as Administrative Agent, Swing Line Lender and L/C Issuer, Banc of America Securities LLC, as sole Lead Arranger and sole Book Manager, 
Sovereign Bank as Syndication Agent, TD Banknorth, N.A. as Documentation Agent, and BMO Capital Markets Financing, Inc. and KeyBank 
National Association as Co-Documentation Agents.  

Borrower has requested that Lenders provide a revolving credit facility, and Lenders are willing to do so on the terms and 
conditions set forth herein. In consideration of the mutual covenants and agreements herein contained, the parties hereto covenant and agree as 
follows:  

   
   

As used in this Agreement, the following terms shall have the meanings set forth below:  

“ Acquisition Documents ” means the Merger Agreement and all other agreements, instruments, documents and certificates entered into 
by any of the parties to the Merger Agreement in connection with the Merger or the transactions contemplated by the Merger Agreement.  

“ Adjusted EBITDA ” means, for any period, EBITDA of the Borrower Affiliated Group, including the EBITDA of any business 
acquired in a Permitted Acquisition as if such acquisition had occurred on the first day of such period, with such pro forma adjustments as are 
based on the good faith judgment of the Borrower and as are reasonably acceptable to the Agent.  

“ Administrative Agent ” or “ Agent ” means Bank of America in its capacity as administrative agent under any of the Loan Documents, 
or any successor administrative agent.  

“ Administrative Agent’s Office ” means Agent’s address and, as appropriate, account as set forth on Schedule 10.02 , or such other 
address or account as Agent may from time to time notify Borrower and Lenders.  

“ Administrative Questionnaire ” means an administrative questionnaire in a form supplied by Agent.  

“ Affiliate ” means, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries, Controls or 
is Controlled by or is under common Control with the Person specified.  

“ Aggregate Commitments ” means the Commitments of all Lenders, which amount as of the effective date of this Agreement is 
$225,000,000.00, less any reductions pursuant to Section 2.06 plus any increases pursuant to Section 2.14 .  

“ Agreement ” means this Amended and Restated Credit Agreement.  

“ Applicable Percentage ” means with respect to any Lender at any time, the percentage (carried out to the ninth decimal place) of the 
Aggregate Commitments represented by such Lender’s Commitment at such time. If the commitment of each Lender to make Loans and the 
obligation of the L/C Issuer to make L/C Credit Extensions have been terminated pursuant to Section 8.02 or if the Aggregate Commitments 
have expired, then the Applicable Percentage of each Lender shall be determined based on the Applicable Percentage of such Lender most 
recently in effect, giving effect to any subsequent assignments. The initial Applicable Percentage of each Lender is set forth opposite the name 
of such Lender on Schedule 2.01 or in the Assignment and Assumption pursuant to which such Lender becomes a party hereto, as applicable.  

“ Applicable Rate ” means, from time to time, the following percentages per annum, based upon the Funded Debt to Adjusted EBITDA 
ratio (the “ Financial Covenant ”) as set forth in Section 6.12(b) of Schedule 2 to the most recent Compliance Certificate received by Agent 
pursuant to Section 6.02(b) :  
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ARTICLE I. DEFINITIONS AND ACCOUNTING TERMS 

  1.01 Defined Terms. 



Any increase or decrease in the Applicable Rate resulting from a change in the Financial Covenant shall become effective on the 5 th 

Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 6.02(b) ; provided , however , that if a 
Compliance Certificate is not delivered when due in accordance with such Section, then Pricing Level 1 shall apply and become effective on 
the 5 th Business Day immediately following the date such Compliance Certificate was required to have been delivered until the date such 
delinquent Compliance Certificate is actually delivered. The Applicable Rate in effect from the Closing Date through December 31, 2007 shall 
be determined based upon Pricing Level 3.  

“ Approved Fund ” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an 
Affiliate of an entity that administers or manages a Lender.  

“ Arranger ” means Banc of America Securities LLC, in its capacity as sole lead arranger and sole book manager.  

“ Assignee Group ” means two or more Eligible Assignees that are Affiliates of one another.  

“ Assignment and Assumption ” means an assignment and assumption entered into by a Lender and an assignee (with the consent of any 
party whose consent is required by Section 10.06(b) ), and accepted by Agent, in substantially the form of Exhibit E or any other form 
approved by Agent.  

“ Audited Financial Statements ” means, collectively, the audited consolidated balance sheet of Borrower and its Subsidiaries for the 
fiscal year ended September 30, 2006 and the related consolidated statements of income or operations, shareholders’ equity and cash flows for 
such fiscal year of Borrower and its Subsidiaries, including the notes thereto.  

“ Availability Period ” means the period from and including the Closing Date to the earliest of (a) the Maturity Date, (b) the date of 
termination of the Aggregate Commitments pursuant to Section 2.06 , and (c) the date of termination of the commitment of each Lender to 
make Loans and of the obligation of the L/C Issuer to make L/C Credit Extensions pursuant to Section 8.02 .  

“ Bank of America ” means Bank of America, N.A. and its successors.  

“ Base Rate ” means for any day a fluctuating rate per annum equal to the higher of (a) the Federal Funds Rate plus 1/2 of 1% and (b) the 
rate of interest in effect for such day as publicly announced from time to time by Bank of America as its “prime rate.” The “prime rate” is a rate 
set by Bank of America based upon various factors including Bank of America’s costs and desired return, general economic conditions and 
other factors, and is used as a reference point for pricing some loans, which may be priced at, above, or below such announced rate. Any 
change in such rate announced by Bank of America shall take effect at the opening of business on the day specified in the public announcement 
of such change.  

“ Base Rate Committed Loan ” means a Committed Loan that is a Base Rate Loan.  

“ Base Rate Loan ” means a Loan that bears interest reference to the Base Rate.  
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Applicable Rate  
    Funded Debt to       Eurodollar Rate +      

Pricing Level    Adjusted EBITDA Ratio    Commitment fee    Letters of Credit    Base Rate +  
1    > 3.00:1   0.300%   1.75%   0.75% 
2    > 2.25:1 but <3.00:1   0.250%   1.50%   0.50% 
3    > 1.50:1 but <2.25:1   0.200%   1.25%   0.25% 
4    > 1.00:1 but <1.50:1   0.175%   1.00%   0.00% 
5    <1.00:1   0.150%   0.75%   0.00% 



“ Borrower ” has the meaning specified in the introductory paragraph hereto.  

“ Borrower Affiliated Group ” means, collectively, the Borrower and all of its Subsidiaries, including without limitation Keurig.  

“ Borrower Materials ” has the meaning specified in Section 6.02 .  

“ Borrowing ” means a Committed Borrowing or a Swing Line Borrowing, as the context may require.  

“ Build-up Basket ” means an aggregate amount equal to (i) fifty percent (50%) of the cumulative net income of the Borrower from and 
after September 29, 2007 plus (ii) proceeds from the sales of Equity Interests by the Borrower and proceeds from asset sales of the Borrower 
from and after September 29, 2007, in each case to the extent permitted under this Agreement. The Build-up Basket may be used at the 
Borrower’s option to supplement the amount otherwise available hereunder for Permitted Acquisitions and Restricted Payments. The Build-up 
Basket shall increase by such net income or proceeds on a quarterly basis, based on the amounts set forth in a Compliance Certificate. To the 
extent any portion of the Build-up Basket is applied to any Permitted Acquisition or Restricted Payment, the amount so applied shall thereafter 
be deducted from the Build-up Basket so that such amount shall not be used again.  

“ Business Day ” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under the 
Laws of, or are in fact closed in, the state where Administrative Agent’s Office is located and, if such day relates to any Eurodollar Rate Loan, 
means any such day on which dealings in Dollar deposits are conducted by and between banks in the London interbank eurodollar market.  

“ Cash Collateralize ” has the meaning specified in Section 2.03(g) .  

“ Change in Law ” means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or taking effect of 
any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation or application 
thereof by any Governmental Authority or (c) the making or issuance of any request, guideline or directive (whether or not having the force of 
law) by any Governmental Authority.  

“ Change of Control ” means, with respect to any Person, an event or series of events by which any “person” or “group” (as such terms 
are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but excluding (a) any employee benefit plan of such person or its 
subsidiaries, and any person or entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan and (b) Robert 
Stiller, members of his family and trusts for their benefit) become(s) the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the 
Securities Exchange Act of 1934, except that a person or group shall be deemed to have “beneficial ownership” of all securities that such 
person or group has the right to acquire, whether such right is exercisable immediately or only after the passage of time (such right, an “option 
right”)), directly or indirectly, of 35% or more of the equity securities of such Person entitled to vote for members of the board of directors or 
equivalent governing body of such Person on a fully-diluted basis (and taking into account all such securities that such Person or group has the 
right to acquire pursuant to any option right).  

“ Closing Date ” means the first date all the conditions precedent in Section 4.01 are satisfied or waived in accordance with 
Section 10.01 .  

“ Code ” means the Internal Revenue Code of 1986, as amended.  

“ Collateral ” shall mean any and all assets and rights and interests in or to property of Borrower and each of the other Loan Parties, 
whether real or personal, tangible or intangible, in which a Lien is granted or purported to be granted pursuant to the Collateral Documents.  

“ Collateral Documents ” means all agreements, instruments and documents now or hereafter executed and delivered by the Borrower and 
each Guarantor (including without limitation any future Subsidiary) in connection with this Agreement pursuant to which Liens are granted or 
purported to be granted to Agent in Collateral securing all or part of the Obligations each in form and substance reasonably satisfactory to 
Agent.  
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“ Commitment ” means, as to each Lender, its obligation to (a) make Committed Loans to Borrower pursuant to Section 2.01 , 
(b) purchase participations in L/C Obligations, and (c) purchase participations in Swing Line Loans, in an aggregate principal amount at any 
one time outstanding not to exceed the amount set forth opposite such Lender’s name on Schedule 2.01 or in the Assignment and Assumption 
pursuant to which such Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in accordance with 
this Agreement.  

“ Committed Borrowing ” means a borrowing consisting of simultaneous Committed Loans of the same Type and, in the case of 
Eurodollar Rate Loans, having the same Interest Period made by each of the Lenders pursuant to Section 2.01 .  

“ Committed Loan ” has the meaning specified in Section 2.01 .  

“ Committed Loan Notice ” means a notice of (a) a Committed Borrowing, (b) a conversion of Committed Loans from one Type to the 
other, or (c) a continuation of Eurodollar Rate Loans, pursuant to Section 2.02(a) , which, if in writing, shall be substantially in the form of 
Exhibit A .  

“ Compliance Certificate ” means a certificate substantially in the form of Exhibit D .  

“ Contractual Obligation ” means, as to any Person, any provision of any security issued by such Person or of any agreement, instrument 
or other undertaking to which such Person is a party or by which it or any of its property is bound.  

“ Control ” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a 
Person, whether through the ability to exercise voting power, by contract or otherwise. “ Controlling ” and “ Controlled ” have meanings 
correlative thereto.  

“ Credit Extension ” means each of the following: (a) a Borrowing and (b) an L/C Credit Extension.  

“ Debtor Relief Laws ” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, 
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of 
the United States or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.  

“ Default ” means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage of time, or 
both, would be an Event of Default.  

“ Default Rate ” means (a) when used with respect to Obligations other than L/C Fees an interest rate equal to (i) the Base Rate plus 
(ii) the Applicable Rate, if any, applicable to Base Rate Loans plus (iii) 2% per annum; provided , however , that with respect to a Eurodollar 
Rate Loan, the Default Rate shall be an interest rate equal to the interest rate (including any Applicable Rate) otherwise applicable to such Loan 
plus 2% per annum, and (b) when used with respect to L/C Fees, a rate equal to the Applicable Rate plus 2% per annum.  

“ Defaulting Lender ” means any Lender that (a) has failed to fund any portion of the Committed Loans, participations in L/C Obligations 
or participations in Swing Line Loans required to be funded by it hereunder within one Business Day of the date required to be funded by it 
hereunder unless such failure has been cured, (b) has otherwise failed to pay over to Agent or any other Lender any other amount required to be 
paid by it hereunder within one Business Day of the date when due, unless the subject of a good faith dispute or unless such failure has been 
cured, or (c) has been deemed insolvent or become the subject of a bankruptcy or insolvency proceeding.  

“ Disposition ” or “ Dispose ” means the sale, transfer, exclusive license, lease or other disposition (including any sale and leaseback 
transaction) of any property by any Person, including any sale, assignment, transfer or other disposal, with or without recourse, of any notes or 
accounts receivable or any rights and claims associated therewith.  

“ Documentation Agent ” means TD Banknorth, N.A., in its capacity as documentation agent.  

“ Dollar ” and “ $ ” mean lawful money of the United States.  
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“ Domestic Subsidiary ” means any direct or indirect subsidiary of the Borrower existing on the date hereof or acquired or formed 
hereafter that is organized under the laws of any political subdivision of the United States.  

“ EBITDA ” means net income, less the amount of any addition to net income as a result of any non-cash gain to the extent included in 
the calculation of net income, less income or plus loss from discontinued operations, disposition of assets and extraordinary items, plus income 
taxes, plus interest expense, plus depreciation and amortization, plus the amount of any deduction to net income as a result of any other non-
cash charge to the extent deducted in the calculation of net income, plus transaction costs in connection with this credit facility and any 
acquisition or disposition permitted hereby, plus the amount of any transaction-related payments to employees, restructuring charges and 
expenses incurred to achieve business optimization and synergies in connection with any acquisition or disposition permitted hereby, such 
amount not to exceed $2,000,000 in the aggregate during the term of this Agreement.  

“ Eligible Assignee ” means any Person that meets the requirements to be an assignee under Section 10.06(b)(iii) , (v)  and (vi)  (subject 
to such consents, if any, as may be required under Section 10.06(b)(iii) ).  

“ Environmental Laws ” means any and all Federal, state, local, and foreign statutes, laws, regulations, ordinances, rules, judgments, 
orders, decrees, permits, concessions, grants, franchises, licenses, agreements or governmental restrictions relating to pollution and the 
protection of the environment or the release of any materials into the environment, including those related to hazardous substances or wastes, 
air emissions and discharges to waste or public systems.  

“ Environmental Liability ” means any liability, contingent or otherwise (including any liability for damages, costs of environmental 
remediation, fines, penalties or indemnities), of Borrower, any other Loan Party or any of their respective Subsidiaries directly or indirectly 
resulting from or based upon (a) violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or 
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened release of any Hazardous Materials 
into the environment or (e) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or imposed with 
respect to any of the foregoing.  

“ Equity Interests ” means, with respect to any Person, all of the shares of capital stock of (or other ownership or profit interests in) such 
Person, all of the warrants, options or other rights for the purchase or acquisition from such Person of shares of capital stock of (or other 
ownership or profit interests in) such Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other 
ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition from such Person of such shares (or 
such other interests), and all of the other ownership or profit interests in such Person (including partnership, member or trust interests therein), 
whether voting or nonvoting, and whether or not such shares, warrants, options, rights or other interests are outstanding on any date of 
determination.  

“ ERISA ” means the Employee Retirement Income Security Act of 1974.  

“ ERISA Affiliate ” means any trade or business (whether or not incorporated) under common control with Borrower within the meaning 
of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the Code).  

“ ERISA Event ” means (a) a Reportable Event with respect to a Pension Plan; (b) a withdrawal by Borrower or any ERISA Affiliate 
from a Pension Plan subject to Section 4063 of ERISA during a plan year in which it was a substantial employer (as defined in Section 4001(a)
(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a complete or partial 
withdrawal by Borrower or any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer Plan is in reorganization; 
(d) the filing of a notice of intent to terminate, the treatment of a Plan amendment as a termination under Section 4041 or 4041A of ERISA, or 
the commencement of proceedings by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) an event or condition which 
constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan or 
Multiemployer Plan; or (f) the imposition of any liability under Title IV of ERISA, other than for PBGC premiums due but not delinquent 
under Section 4007 of ERISA, upon Borrower or any ERISA Affiliate.  

“ Eurodollar Base Rate ” has the meaning specified in the definition of Eurodollar Rate.  

“ Eurodollar Rate ” means for any Interest Period with respect to a Eurodollar Rate Loan, a rate per annum determined by Agent pursuant 
to the following formula:  
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  Eurodollar Rate =     Eurodollar Base Rate     

     1.00 – Eurodollar Reserve Percentage    



Where,  

(a) “ Eurodollar Base Rate ” means, for such Interest Period the rate per annum equal to the British Bankers Association 
LIBOR Rate (“BBA LIBOR”), as published by Reuters (or other commercially available source providing quotations of BBA LIBOR as 
designated by Agent from time to time) at approximately 11:00 a.m., London time, two Business Days prior to the commencement of 
such Interest Period, for Dollar deposits (for delivery on the first day of such Interest Period) with a term equivalent to such Interest 
Period. If such rate is not available at such time for any reason, then the “Eurodollar Base Rate” for such Interest Period shall be the rate 
per annum determined by Agent to be the rate at which deposits in Dollars for delivery on the first day of such Interest Period in same 
day funds in the approximate amount of the Eurodollar Rate Loan being made, continued or converted by Bank of America and with a 
term equivalent to such Interest Period would be offered to Bank of America’s London Branch by major banks in the London interbank 
eurodollar market at their request at approximately 11:00 a.m. (London time) two Business Days prior to the commencement of such 
Interest Period.  

(b) “ Eurodollar Reserve Percentage ” means, for any day during any Interest Period, the reserve percentage (expressed as a 
decimal, carried out to five decimal places) in effect on such day, whether or not applicable to any Lender, under regulations issued from 
time to time by the FRB for determining the maximum reserve requirement (including any emergency, supplemental or other marginal 
reserve requirement) with respect to Eurocurrency funding (currently referred to as “Eurocurrency liabilities”). The Eurodollar Rate for 
each outstanding Eurodollar Rate Loan shall be adjusted automatically as of the effective date of any change in the Eurodollar Reserve 
Percentage.  

“ Eurodollar Rate Loan ” means a Committed Loan that bears interest by reference to the Eurodollar Rate.  

“ Event of Default ” has the meaning specified in Section 8.01 .  

“ Excluded Taxes ” means, with respect to Agent, Arranger, any Lender, the L/C Issuer or any other recipient of any payment to be made 
by or on account of any obligation of Borrower hereunder, (a) taxes imposed on or measured by its overall net income (however denominated), 
and franchise taxes imposed on it (in lieu of net income taxes), by the jurisdiction (or any political subdivision thereof) under the laws of which 
such recipient is organized or in which its principal office is located or, in the case of any Lender, in which its applicable Lending Office is 
located, and (b) any branch profits taxes imposed by the United States or any similar tax imposed by any other jurisdiction in which Borrower 
is located.  

“ Existing Credit Agreement ” means that certain Revolving Credit Agreement dated as of June 15, 2006, as amended prior to the Closing 
Date, among the Borrower, the Agent, and the lenders party thereto.  

“ Existing Letters of Credit ” means those letters of credit issued under the Existing Credit Agreement and listed on Schedule 7.03 hereto. 

“ Federal Funds Rate ” means, for any day, the rate per annum equal to the weighted average of the rates on overnight Federal funds 
transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published by the Federal Reserve 
Bank of New York on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the Federal Funds Rate 
for such day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business Day, 
and (b) if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be the average rate 
(rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged to Bank of America on such day on such transactions as 
determined by Agent.  

“ Fee Letter ” has the meaning specified in Section 2.09(b) .  

“ Fixed Charge Coverage Ratio ” means the ratio of (a) the sum of Adjusted EBITDA, minus the lesser of Twelve Million Dollars 
($12,000,000) or the amount of Unfinanced Capital Expenditures, minus cash income taxes, to (b) the sum of cash interest expense plus 
scheduled principal payments (including without limitation the principal portion of any capital lease payments). The Twelve Million Dollar 
($12,000,000) amount referenced above shall increase by $1,000,000 increments in each succeeding fiscal year, beginning October 1, 2008, up 
to a maximum of $15,000,000.  
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“ Foreign Subsidiary ” means any direct subsidiary of the Borrower existing on the date hereof or acquired or formed hereafter that is not 
organized under the laws of any political subdivision of the United States.  

“ FRB ” means the Board of Governors of the Federal Reserve System of the United States.  

“ Fund ” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise 
investing in commercial loans and similar extensions of credit in the ordinary course of its business.  

“ Funded Debt ” means all outstanding liabilities for borrowed money, Letters of Credit, and other interest-bearing liabilities, including 
current and long term liabilities.  

“ GAAP ” means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of the 
Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the Financial 
Accounting Standards Board that are applicable to the circumstances as of the date of determination, consistently applied.  

“ Governmental Authority ” means the government of the United States or any other nation, or of any political subdivision thereof, 
whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-national 
bodies such as the European Union or the European Central Bank).  

“ Guarantee ” means, as to any Person, (a) any obligation, contingent or otherwise, of such Person guaranteeing or having the economic 
effect of guaranteeing any Indebtedness or other similar monetary obligation payable by another Person (the “primary obligor”) in any manner, 
whether directly or indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds 
for the purchase or payment of) such Indebtedness or other obligation, (ii) to purchase or lease property, securities or services for the purpose 
of assuring the obligee in respect of such Indebtedness or other obligation of the payment of such Indebtedness or other obligation, (iii) to 
maintain working capital, equity capital or any other financial statement condition or liquidity or level of income or cash flow of the primary 
obligor so as to enable the primary obligor to pay such Indebtedness or other obligation, or (iv) entered into for the purpose of assuring in any 
other manner the obligee in respect of such Indebtedness or other obligation of the payment thereof or to protect such obligee against loss in 
respect thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any Indebtedness or other obligation of any other 
Person, whether or not such Indebtedness or other obligation is assumed by such Person (or any right, contingent or otherwise, of any holder of 
such Indebtedness to obtain any such Lien). The amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable 
amount of the related primary obligation, or portion thereof, in respect of which such Guarantee is made or, if not stated or determinable, the 
maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. The term “Guarantee” as a 
verb has a corresponding meaning.  

“ Guarantor ” means, collectively, Keurig and any future domestic Subsidiary executing a Guarantee of the Obligations.  

“ Guaranty ” means the Guarantee made by the Guarantor in favor of Agent and for the benefit of the Lenders, in form and substance 
reasonably satisfactory to Agent.  

“ Hazardous Materials ” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes or other 
pollutants, including petroleum or petroleum distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, 
infectious or medical wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law.  

“ Indebtedness ” means, as to any Person at a particular time, without duplication, all of the following, whether or not included as 
indebtedness or liabilities in accordance with GAAP:  

(a) all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds, debentures, 
notes, loan agreements or other similar instruments;  
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(b) all direct or contingent obligations of such Person arising under letters of credit (including standby and commercial), 
bankers’ acceptances, bank guaranties, surety bonds and similar instruments;  

(c) net obligations of such Person under any Swap Contract, including without limitation any foreign exchange obligations;  

(d) all obligations of such Person to pay the deferred purchase price of property or services (other than trade accounts payable 
in the ordinary course of business);  

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by such Person 
(including indebtedness arising under conditional sales or other title retention agreements), whether or not such indebtedness shall have 
been assumed by such Person or is limited in recourse;  

(f) capital leases;  

(g) all obligations of such Person to purchase, redeem, retire, defease or otherwise make any payment in respect of any Equity 
Interest in such Person or any other Person, valued, in the case of a redeemable preferred interest, at the greater of its voluntary or 
involuntary liquidation preference plus accrued and unpaid dividends; and  

(h) all Guarantees of such Person in respect of any of the foregoing.  

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any partnership or joint venture (other than a 
joint venture that is itself a corporation or limited liability company) in which such Person is a general partner or a joint venturer, unless such 
Indebtedness is expressly made non-recourse to such Person. The amount of any net obligation under any Swap Contract on any date shall be 
deemed to be the Swap Termination Value thereof as of such date.  

“ Indemnified Taxes ” means Taxes other than Excluded Taxes.  

“ Indemnitees ” has the meaning specified in Section 10.04(b) .  

“ Information ” has the meaning specified in Section 10.07 .  

“ Interest Payment Date ” means, (a) as to any Loan other than a Base Rate Loan, the last day of each Interest Period applicable to such 
Loan and the Maturity Date; provided , however , that if any Interest Period for a Eurodollar Rate Loan exceeds three months, the respective 
dates that fall every three months after the beginning of such Interest Period shall also be Interest Payment Dates; and (b) as to any Base Rate 
Loan (including a Swing Line Loan), the last Business Day of each March, June, September and December and the Maturity Date.  

“ Interest Period ” means, as to each Eurodollar Rate Loan, the period commencing on the date such Eurodollar Rate Loan is disbursed or 
converted to or continued as a Eurodollar Rate Loan and ending on the date one, two, three or six months thereafter, as selected by Borrower in 
its Committed Loan Notice; provided that:  

(a) any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the next succeeding 
Business Day unless such Business Day falls in another calendar month, in which case such Interest Period shall end on the next 
preceding Business Day;  

(b) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically 
corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar month at 
the end of such Interest Period;  

(c) no Interest Period shall extend beyond the Maturity Date; and  

(d) any such selection shall be subject to availability.  
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“ Internal Control Event ” means a material weakness in, or fraud that involves management or other employees who have a significant 
role in, Borrower’s internal controls over financial reporting, in each case as described in the Securities Laws.  

“ Investment ” means, as to any Person, any direct or indirect acquisition or investment by such Person, whether by means of (a) the 
purchase or other acquisition of capital stock or other securities of another Person, (b) a loan, advance or capital contribution to, Guarantee or 
assumption of debt of, or purchase or other acquisition of any other debt or equity participation or interest in, another Person, including any 
partnership or joint venture interest in such other Person and any arrangement pursuant to which the investor Guarantees Indebtedness of such 
other Person, or (c) the purchase or other acquisition (in one transaction or a series of transactions) of assets of another Person that constitute a 
business unit. For purposes of covenant compliance, the amount of any Investment shall be the amount actually invested, without adjustment 
for subsequent increases or decreases in the value of such Investment.  

“ IRS ” means the United States Internal Revenue Service.  

“ ISP ” means, with respect to any Letter of Credit, the “International Standby Practices 1998” published by the Institute of International 
Banking Law & Practice (or such later version thereof as may be in effect at the time of issuance).  

“ Issuer Documents ” means with respect to any Letter of Credit, the L/C Application, and any other document, agreement and instrument 
entered into by the L/C Issuer and Borrower (or any Subsidiary) or in favor of the L/C Issuer and relating to such Letter of Credit.  

“ Keurig ” means Keurig, Incorporated, a Delaware corporation.  

“ Laws ” means, collectively, all international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances, 
codes and administrative or judicial precedents or authorities, including the interpretation or administration thereof by any Governmental 
Authority charged with the enforcement, interpretation or administration thereof, and all applicable administrative orders, directed duties, 
requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in each case whether or not having the 
force of law.  

“ L/C Advance ” means, with respect to each Lender, such Lender’s funding of its participation in any L/C Borrowing in accordance with 
its Applicable Percentage.  

“ L/C Application ” means an application and agreement for the issuance or amendment of a Letter of Credit in the form from time to 
time in use by the L/C Issuer.  

“ L/C Borrowing ” means an extension of credit resulting from a drawing under any Letter of Credit which has not been reimbursed on 
the date when made or refinanced as a Committed Borrowing.  

“ L/C Credit Extension ” means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry date thereof, or the 
increase of the amount thereof.  

“ L/C Expiration Date ” means the day that is five days prior to the Maturity Date then in effect (or, if such day is not a Business Day, the 
next preceding Business Day).  

“ L/C Fee ” has the meaning specified in Section 2.03(i) .  

“ L/C Issuer ” means Bank of America in its capacity as issuer of Letters of Credit hereunder, or any successor issuer of Letters of Credit 
selected by the Borrower hereunder.  

“ L/C Obligations ” means, as at any date of determination, the aggregate amount available to be drawn under all outstanding Letters of 
Credit plus the aggregate of all Unreimbursed Amounts, including all L/C Borrowings. For purposes of computing the amount available to be 
drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06 . For all purposes of 
this Agreement, if on any date of determination a Letter of Credit has expired by its terms but any amount may still be drawn thereunder by 
reason of the operation of Rule 3.14 of the ISP, such Letter of Credit shall be deemed to be “outstanding” in the amount so remaining available 
to be drawn.  
   

-9-  



“ L/C Sublimit ” means an amount equal to $10,000,000. The L/C Sublimit is part of, and not in addition to, the Aggregate 
Commitments.  

“ Lender ” has the meaning specified in the introductory paragraph hereto and, as the context requires, includes Swing Line Lender.  

“ Lending Office ” means, as to any Lender, the office or offices of such Lender described as such in such Lender’s Administrative 
Questionnaire, or such other office or offices as a Lender may from time to time notify Borrower and Agent.  

“ Letter of Credit ” means any standby letter of credit issued hereunder.  

“ Lien ” means any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other), charge, or 
preference, priority or other security interest or preferential arrangement in the nature of a security interest of any kind or nature whatsoever 
(including any conditional sale or other title retention agreement, any easement, right of way or other encumbrance on title to real property, and 
any financing lease having substantially the same economic effect as any of the foregoing).  

“ Loan ” means an extension of credit by a Lender to Borrower under Article II in the form of a Committed Loan or a Swing Line Loan.  

“ Loan Documents ” means this Agreement, each Note, each Issuer Document, the Fee Letter, each Collateral Document, the Guaranty 
and the Omnibus Amendment.  

“ Loan Parties ” means, collectively, Borrower and each Person (other than Agent, the L/C Issuer, Swing Line Lender, the Arranger or 
any Lender) executing a Loan Document including, without limitation, each Guarantor and each Person executing a Collateral Document.  

“ Material Adverse Effect ” means (a) a material adverse change in, or a material adverse effect upon, the business, operations, assets, 
financial condition or results of operations of Borrower or Borrower and its Subsidiaries taken as a whole; (b) a material impairment of the 
ability of the Loan Parties to perform their obligations under the Loan Documents; or (c) a material adverse effect upon the legality, validity, 
binding effect or enforceability against the Loan Parties of the Loan Documents.  

“ Maturity Date ” means December 3, 2012; provided , however , that if such date is not a Business Day, the Maturity Date shall be the 
next preceding Business Day.  

“ Merger ” means the acquisition of Keurig by the Borrower pursuant to the Merger Agreement.  

“ Merger Agreement ” means that certain merger agreement by and among the Borrower, Keurig, Karma Merger Sub, Inc. and the 
Securityholder Representative (as defined therein), dated as of May 2, 2006.  

“ Multiemployer Plan ” means any employee benefit plan of the type described in Section 4001(a)(3) of ERISA, to which Borrower or 
any ERISA Affiliate makes or is obligated to make contributions, or during the preceding five plan years, has made or been obligated to make 
contributions.  

“ Note ” means an amended and restated promissory note made by Borrower in favor of a Lender evidencing Loans made by such 
Lender, substantially in the form of Exhibit C .  

“ Obligations ” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under any Loan 
Document or otherwise with respect to any Loan or Letter of Credit, whether direct or indirect (including those acquired by assumption), 
absolute or contingent, due or to become due, now existing or hereafter arising and including interest and fees that accrue after the 
commencement by or against any Loan Party or any Affiliate thereof of any proceeding under any Debtor Relief Laws naming such Person as 
the debtor in such proceeding, regardless of whether such interest and fees are allowed claims in such proceeding. This term includes but is not 
limited to all principal, interest, fees, obligations under or in respect of Swap Contracts, foreign exchange obligations and treasury management 
obligations.  
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“ Omnibus Amendment ” means the Omnibus Amendment, dated the date hereof, to each of the Collateral Documents and the Guaranty.  

“ Organization Documents ” means, (a) with respect to any corporation, the certificate or articles of incorporation and the bylaws (or 
equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited liability company, 
the certificate or articles of formation or organization and operating agreement; and (c) with respect to any partnership, joint venture, trust or 
other form of business entity, the partnership, joint venture or other applicable agreement of formation or organization and any agreement, 
instrument, filing or notice with respect thereto filed in connection with its formation or organization with the applicable Governmental 
Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation or organization of such 
entity.  

“ Original Credit Agreement ” means the Revolving Credit Agreement, dated as of June 15, 2006, among Green Mountain Coffee 
Roasters, Inc., the Subsidiaries of the Borrower as Guarantors, each lender from time to time party thereto, Bank of America, N.A., as 
Administrative Agent, Swing Line Lender and L/C Issuer, Banc of America Securities LLC, as sole Lead Arranger and sole book manager, 
Sovereign Bank, as Syndication Agent, and TD Banknorth, N.A., as Documentation Agent.  

“ Other Taxes ” means all present or future stamp, intangible or documentary taxes or any other excise or property taxes, charges or 
similar levies arising from any payment made hereunder or under any other Loan Document or from the execution, delivery or enforcement of, 
or otherwise with respect to, this Agreement or any other Loan Document.  

“ Outstanding Amount ” means (i) with respect to Committed Loans and Swing Line Loans on any date, the aggregate outstanding 
principal amount thereof after giving effect to any borrowings and prepayments or repayments of Committed Loans and Swing Line Loans, as 
the case may be, occurring on such date; and (ii) with respect to any L/C Obligations on any date, the amount of such L/C Obligations on such 
date after giving effect to any L/C Credit Extension occurring on such date and any other changes in the aggregate amount of the L/C 
Obligations as of such date, including as a result of any reimbursements by Borrower of Unreimbursed Amounts.  

“ Participant ” has the meaning specified in Section 10.06(d) .  

“ PBGC ” means the Pension Benefit Guaranty Corporation.  

“ PCAOB ” means the Public Company Accounting Oversight Board.  

“ Pension Plan ” means any “employee pension benefit plan” (as such term is defined in Section 3(2) of ERISA), other than a 
Multiemployer Plan, that is subject to Title IV of ERISA and is sponsored or maintained by Borrower or any ERISA Affiliate or to which 
Borrower or any ERISA Affiliate contributes or has an obligation to contribute, or in the case of a multiple employer or other plan described in 
Section 4064(a) of ERISA, has made contributions at any time during the immediately preceding five plan years.  

“ Permitted Acquisition ” means any acquisition by the Borrower that or in which: (i) the stock or assets of a Person engaged in a 
business permitted by Section 7.07 is acquired by the Borrower; (ii) the properties and assets so acquired by the Borrower are free from all 
Liens, other than Liens permitted by Section 7.01 ; (iii) the Agent, on behalf of and for the benefit of the Lenders, shall have a valid, perfected, 
first-priority security interest in substantially all of the properties and assets being so acquired; (iv) immediately prior to, and after giving effect 
to such acquisition, no Default or Event of Default shall exist; (v) immediately prior to such acquisition, the Agent shall have received 
computations from the Borrower (based upon a Compliance Certificate) showing pro forma compliance as of the date of, and after giving effect 
to, such acquisition with the financial covenants set forth in Section 6.12 ; (vi) the acquisition is “friendly” or non-hostile in nature; and 
(vii) the total purchase price for such acquisition, taken together with the purchase price for other acquisitions completed in such fiscal year, 
shall not exceed $25,000,000 plus the then available Build-up Basket, unless otherwise approved by the Required Lenders. Notwithstanding the 
foregoing, clause (vii) above shall not be a requirement for any acquisition if the pro forma Funded Debt to Adjusted EBITDA Ratio as of the 
date of, and after giving effect to, such acquisition is less than 2:00:1.00 (based upon a Compliance Certificate).  

“ Person ” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, 
Governmental Authority or other entity.  
   

-11-  



“ Plan ” means any “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) established by Borrower or, with respect 
to any such plan that is subject to Section 412 of the Code or Title IV of ERISA, any ERISA Affiliate.  

“ Platform ” has the meaning specified in Section 6.02 .  

“ Pledge Agreement ” means the Pledge Agreement, dated as of the date hereof, among the Borrower, the Guarantors and the 
Administrative Agent pursuant to which the Borrower and the Guarantors pledge (and any future Subsidiaries shall pledge) all of the stock of 
the Guarantors to the Administrative Agent for the benefit of the Lenders, as such agreement may be further amended, modified, or 
supplemented from time to time.  

“ Register ” has the meaning specified in Section 10.06(c) .  

“ Registered Public Accounting Firm ” has the meaning specified in the Securities Laws and shall be independent of Borrower as 
prescribed by the Securities Laws.  

“ Related Parties ” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, agents and 
advisors of such Person and of such Person’s Affiliates.  

“ Reportable Event ” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30 day notice period 
has been waived.  

“ Request for Credit Extension ” means (a) with respect to a Borrowing, conversion or continuation of Committed Loans, a Committed 
Loan Notice, (b) with respect to an L/C Credit Extension, a L/C Application, and (c) with respect to a Swing Line Loan, a Swing Line Loan 
Notice.  

“ Required Lenders ” means, as of any date of determination, Lenders having more than 50% of the Aggregate Commitments or, if the 
commitment of each Lender to make Loans and the obligation of the L/C Issuer to make L/C Credit Extensions have been terminated pursuant 
to Section 8.02 , Lenders holding in the aggregate more than 50% of the Total Outstandings (with the aggregate amount of each Lender’s risk 
participation and funded participation in L/C Obligations and Swing Line Loans being deemed “held” by such Lender for purposes of this 
definition); provided that the Commitment of, and the portion of the Total Outstandings held or deemed held by, any Defaulting Lender shall 
be excluded for purposes of making a determination of Required Lenders.  

“ Responsible Officer ” means the chief executive officer, president, chief financial officer, treasurer and, solely for purposes of notices 
given pursuant to Article II , any other officer or employee of the applicable Loan Party so designated by any of the foregoing officers in a 
notice to Agent. Any document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to 
have been authorized by all necessary corporate, partnership and/or other action on the part of such Loan Party and such Responsible Officer 
shall be conclusively presumed to have acted on behalf of such Loan Party.  

“ Restricted Payment ” means any dividend or other distribution (whether in cash, securities or other property) with respect to any capital 
stock or other Equity Interest of Borrower or any Subsidiary, or any payment (whether in cash, securities or other property), including any 
sinking fund or similar deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or termination of any such capital 
stock or other Equity Interest or on account of any return of capital to Borrower’s stockholders, partners or members (or the equivalent Person 
thereof).  

“ Sarbanes-Oxley ” means the Sarbanes-Oxley Act of 2002.  

“ SEC ” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal functions.  

“ Securities Laws ” means the Securities Act of 1933, the Securities Exchange Act of 1934, Sarbanes-Oxley and the applicable 
accounting and auditing principles, rules, standards and practices promulgated, approved or incorporated by the SEC or the PCAOB.  
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“ Subsidiary ” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of which a 
majority of the shares of securities or other interests having ordinary voting power for the election of directors or other governing body (other 
than securities or interests having such power only by reason of the happening of a contingency) are at the time beneficially owned, or the 
management of which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by such Person. Unless 
otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary or Subsidiaries of Borrower.  

“ Swap Contract ” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, 
commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond 
index swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign 
exchange transactions, cap transactions, floor transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions, currency options, spot contracts, or any other similar transactions or any combination of any of the foregoing (including any 
options to enter into any of the foregoing), whether or not any such transaction is governed by or subject to any master agreement, and (b) any 
and all transactions of any kind, and the related confirmations, which are subject to the terms and conditions of, or governed by, any form of 
master agreement published by the International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master 
Agreement, or any other master agreement (any such master agreement, together with any related schedules, a “ Master Agreement ”), 
including any such obligations or liabilities under any Master Agreement.  

“ Swap Termination Value ” means, in respect of any one or more Swap Contracts, after taking into account the effect of any legally 
enforceable netting agreement relating to such Swap Contracts, (a) for any date on or after the date such Swap Contracts have been closed out 
and termination value(s) determined in accordance therewith, such termination value(s), and (b) for any date prior to the date referenced in 
clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap Contracts, as determined based upon one or more mid-
market or other readily available quotations provided by any recognized dealer in such Swap Contracts (which may include a Lender or any 
Affiliate of a Lender).  

“ Swing Line ” means the revolving credit facility made available by Swing Line Lender pursuant to Section 2.04 .  

“ Swing Line Borrowing ” means a borrowing of a Swing Line Loan pursuant to Section 2.04 .  

“ Swing Line Lender ” means Bank of America in its capacity as provider of Swing Line Loans, or any successor swing line lender 
hereunder.  

“ Swing Line Loan ” has the meaning specified in Section 2.04(a) .  

“ Swing Line Loan Notice ” means a notice of a Swing Line Borrowing pursuant to Section 2.04(b) , which, if in writing, shall be 
substantially in the form of Exhibit B .  

“ Swing Line Sublimit ” means an amount equal to the lesser of (a) $10,000,000 and (b) the Aggregate Commitments. The Swing Line 
Sublimit is part of, and not in addition to, the Aggregate Commitments.  

“ Syndication Agent ” means Sovereign Bank, in its capacity as syndication agent.  

“ Taxes ” means all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges imposed 
by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.  

“ Threshold Amount ” means Three Million Dollars ($3,000,000).  

“ Total Liabilities ” means the sum of current liabilities plus long term liabilities.  

“ Total Outstandings ” means the aggregate Outstanding Amount of all Loans and all L/C Obligations.  

“ Transaction Documents ” means the Loan Documents and the Acquisition Documents.  

“ Type ” means, with respect to a Committed Loan, its character as a Base Rate Loan or a Eurodollar Rate Loan.  
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“ Unfinanced Capital Expenditures ” means all capital expenditures except: (1) capital expenditures financed using capital leases or 
purchase money obligations; (2) capital expenditures financed using proceeds from dispositions permitted under Sections 7.05(a) or 7.05(c) (to 
the extent such proceeds were not included in the calculation of Adjusted EBITDA); or (3) capital expenditures financed using insurance and/or 
condemnation proceeds of replaced assets (to the extent such proceeds were not included in the calculation of Adjusted EBITDA).  

“ Unfunded Pension Liability ” means the excess of a Pension Plan’s benefit liabilities under Section 4001(a)(16) of ERISA, over the 
current value of that Pension Plan’s assets, determined in accordance with the assumptions used for funding the Pension Plan pursuant to 
Section 412 of the Code for the applicable plan year.  

“ United States ” and “ U.S. ” mean the United States of America.  

“ Unreimbursed Amount ” has the meaning specified in Section 2.03(c)(i) .  

   

With reference to this Agreement and each other Loan Document, unless otherwise specified herein or in such other Loan Document:  

(a) The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the 
context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “ include ,” “ 
includes ” and “ including ” shall be deemed to be followed by the phrase “without limitation.” The word “ will ” shall be construed to 
have the same meaning and effect as the word “ shall .” Unless the context requires otherwise, (i) any definition of or reference to any 
agreement, instrument or other document (including any Organization Document) shall be construed as referring to such agreement, 
instrument or other document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such 
amendments, supplements or modifications set forth herein or in any other Loan Document), (ii) any reference herein to any Person shall 
be construed to include such Person’s successors and assigns, (iii) the words “ herein ,” “ hereof ” and “ hereunder ,” and words of similar 
import when used in any Loan Document, shall be construed to refer to such Loan Document in its entirety and not to any particular 
provision thereof, (iv) all references in a Loan Document to Articles, Sections, Exhibits and Schedules shall be construed to refer to 
Articles and Sections of, and Exhibits and Schedules to, the Loan Document in which such references appear, (v) any reference to any 
law shall include all statutory and regulatory provisions consolidating, amending, replacing or interpreting such law and any reference to 
any law or regulation shall, unless otherwise specified, refer to such law or regulation as amended, modified or supplemented from time 
to time, and (vi) the words “ asset ” and “ property ” shall be construed to have the same meaning and effect and to refer to any and all 
tangible and intangible assets and properties, including cash, securities, accounts and contract rights.  

(b) In the computation of periods of time from a specified date to a later specified date, the word “ from ” means “ from and 
including ;” the words “ to ” and “ until ” each mean “ to but excluding ;” and the word “ through ” means “ to and including .”  

(c) Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not 
affect the interpretation of this Agreement or any other Loan Document.  

   

(a) Generally . All accounting terms not specifically or completely defined herein shall be construed in conformity with, and 
all financial data (including financial ratios and other financial calculations) required to be submitted pursuant to this Agreement shall be 
prepared in conformity with, GAAP applied on a consistent basis, as in effect from time to time, applied in a manner consistent with that 
used in preparing the Audited Financial Statements, except as otherwise specifically prescribed herein.  

(b) Changes in GAAP . If at any time any change in GAAP would affect the computation of any financial ratio or requirement 
set forth in any Loan Document, and either Borrower or the Required Lenders shall so request, Agent, Lenders and Borrower shall 
negotiate in good faith to amend such ratio or requirement to preserve the  
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original intent thereof in light of such change in GAAP (subject to the approval of the Required Lenders); provided that , until so 
amended, (i) such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and 
(ii) Borrower shall provide to Agent and Lenders financial statements and other documents required under this Agreement or as 
reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or requirement made before and after 
giving effect to such change in GAAP.  

(c) Consolidation of Variable Interest Entities . All references herein to consolidated financial statements of Borrower and its 
Subsidiaries or to the determination of any amount for Borrower and its Subsidiaries on a consolidated basis or any similar reference 
shall, in each case, be deemed to include each variable interest entity that Borrower is required to consolidate pursuant to FASB 
Interpretation No. 46 – Consolidation of Variable Interest Entities: an interpretation of ARB No. 51 (January 2003) as if such variable 
interest entity were a Subsidiary as defined herein.  

   

Any financial ratios required to be maintained by Borrower pursuant to this Agreement shall be calculated by dividing the appropriate 
component by the other component, carrying the result to one place more than the number of places by which such ratio is expressed herein and 
rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number).  

   

Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight or standard, as applicable).  

   

Unless otherwise specified herein the amount of a Letter of Credit at any time shall be deemed to be the stated amount of such Letter of 
Credit in effect at such time; provided , however , that with respect to any Letter of Credit that, by its terms or the terms of any Issuer 
Document related thereto, provides for one or more automatic increases in the stated amount thereof, the amount of such Letter of Credit shall 
be deemed to be the maximum stated amount of such Letter of Credit after giving effect to all such increases, whether or not such maximum 
stated amount is in effect at such time.  

   
   

Subject to the terms and conditions set forth herein, each Lender severally agrees to make loans (each such loan, a “ Committed Loan ”) 
to Borrower from time to time, on any Business Day during the Availability Period, in an aggregate amount not to exceed at any time 
outstanding the amount of such Lender’s Commitment; provided , however , that after giving effect to any Committed Borrowing, (i) the Total 
Outstandings shall not exceed the Aggregate Commitments, and (ii) the aggregate Outstanding Amount of the Committed Loans of any Lender, 
plus such Lender’s Applicable Percentage of the Outstanding Amount of all L/C Obligations, plus such Lender’s Applicable Percentage of the 
Outstanding Amount of all Swing Line Loans shall not exceed such Lender’s Commitment. Within the limits of each Lender’s Commitment, 
and subject to the other terms and conditions hereof, Borrower may borrow under this Section 2.01 , prepay under Section 2.05 , and reborrow 
under this Section 2.01 . Committed Loans may be Base Rate Loans or Eurodollar Rate Loans, as further provided herein.  

   

(a) Each Committed Borrowing, each conversion of Committed Loans from one Type to the other, and each continuation of 
Eurodollar Rate Loans shall be made upon Borrower’s irrevocable notice to Agent, which may be given by telephone. Each such notice 
must be received by Agent not later than 12:00 noon (i) three Business Days prior to the requested date of any Borrowing of, conversion 
to or continuation of Eurodollar Rate Loans or of any conversion of Eurodollar Rate Loans to Base Rate Committed Loans, and (ii) on the 
requested date of any Borrowing of Base Rate Committed Loans. Each telephonic notice by Borrower pursuant to this Section 2.02(a) 
must be  
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confirmed promptly by delivery to Agent of a written Committed Loan Notice, appropriately completed and signed by a Responsible 
Officer of Borrower. Each Borrowing of, conversion to or continuation of Eurodollar Rate Loans shall be in a principal amount of 
$1,000,000 or a whole multiple of $100,000 in excess thereof. Except as provided in Sections 2.03(c) and 2.04(c) , each Borrowing of or 
conversion to Base Rate Committed Loans shall be in a principal amount of $250,000 or a whole multiple of $50,000 in excess thereof. 
Each Committed Loan Notice (whether telephonic or written) shall specify (i) whether Borrower is requesting a Committed Borrowing, a 
conversion of Committed Loans from one Type to the other, or a continuation of Eurodollar Rate Loans, (ii) the requested date of the 
Borrowing, conversion or continuation, as the case may be (which shall be a Business Day), (iii) the principal amount of Committed 
Loans to be borrowed, converted or continued, (iv) the Type of Committed Loans to be borrowed or to which existing Committed Loans 
are to be converted, and (v) if applicable, the duration of the Interest Period with respect thereto. If Borrower fails to specify a Type of 
Committed Loan in a Committed Loan Notice or if Borrower fails to give a timely notice requesting a conversion or continuation, then 
the applicable Committed Loans shall be made as, or converted to, Base Rate Loans. Any such automatic conversion to Base Rate Loans 
shall be effective as of the last day of the Interest Period then in effect with respect to the applicable Eurodollar Rate Loans. If Borrower 
requests a Borrowing of, conversion to, or continuation of Eurodollar Rate Loans in any such Committed Loan Notice, but fails to specify 
an Interest Period, it will be deemed to have specified an Interest Period of one month.  

(b) Following receipt of a Committed Loan Notice, Agent shall promptly notify each Lender of the amount of its Applicable 
Percentage of the applicable Committed Loans, and if no timely notice of a conversion or continuation is provided by Borrower, Agent 
shall notify each Lender of the details of any automatic conversion to Base Rate Loans described in the preceding subsection. In the case 
of a Committed Borrowing, each Lender shall make the amount of its Committed Loan available to Agent in immediately available funds 
at Administrative Agent’s Office not later than 1:00 p.m. on the Business Day specified in the applicable Committed Loan Notice. Upon 
satisfaction of the applicable conditions set forth in Section 4.02 (and, if such Borrowing is the initial Credit Extension, Section 4.01 ), 
Agent shall make all funds so received available to Borrower in like funds as received by Agent either by (i) crediting the account of 
Borrower on the books of Bank of America with the amount of such funds or (ii) wire transfer of such funds, in each case in accordance 
with instructions provided to (and reasonably acceptable to) Agent by Borrower; provided , however , that if, on the date the Committed 
Loan Notice with respect to such Borrowing is given by Borrower, there are L/C Borrowings outstanding, then the proceeds of such 
Borrowing first , shall be applied, to the payment in full of any such L/C Borrowings, and second , shall be made available to Borrower as 
provided above.  

(c) Except as otherwise provided herein, a Eurodollar Rate Loan may be continued or converted only on the last day of an 
Interest Period for such Eurodollar Rate Loan. During the existence of a Default, no Loans may be requested as, converted to or 
continued as Eurodollar Rate Loans without the consent of the Required Lenders, it being understood that any such Eurodollar Rate Loan 
shall automatically be converted to a Base Rate Loan upon the expiration of the then applicable Interest Period.  

(d) Agent shall promptly notify Borrower and Lenders of the interest rate applicable to any Interest Period for Eurodollar Rate 
Loans upon determination of such interest rate.  

(e) After giving effect to all Committed Borrowings, all conversions of Committed Loans from one Type to the other, and all 
continuations of Committed Loans as the same Type, there shall not be more than ten (10) Interest Periods in effect with respect to 
Committed Loans.  

   

(a) The Letter of Credit Commitment.  

(i) Subject to the terms and conditions set forth herein, (A) the L/C Issuer agrees, in reliance upon the agreements of the 
other Lenders set forth in this Section 2.03 , (1) from time to time on any Business Day during the period from the Closing 
Date until the L/C Expiration Date, to issue Letters of Credit for the account of Borrower or its Subsidiaries, and to amend or 
extend Letters of Credit previously issued by it, in accordance with subsection (b) below, and (2) to honor drawings under the 
Letters of Credit; and (B) the Lenders severally agree to participate in Letters of Credit issued for the account of Borrower or 
its Subsidiaries and any drawings thereunder; provided that after giving effect to any L/C Credit Extension with respect to any 
Letter of Credit, (x) the Total Outstandings shall not exceed the Aggregate Commitments, (y)  
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the aggregate Outstanding Amount of the Committed Loans of any Lender, plus such Lender’s Applicable Percentage of the 
Outstanding Amount of all L/C Obligations, plus such Lender’s Applicable Percentage of the Outstanding Amount of all 
Swing Line Loans shall not exceed such Lender’s Commitment, or (z) the Outstanding Amount of the L/C Obligations shall 
not exceed the L/C Sublimit. Each request by Borrower for the issuance or amendment of a Letter of Credit shall be deemed 
to be a representation by Borrower that the L/C Credit Extension so requested complies with the conditions set forth in the 
proviso to the preceding sentence. Within the foregoing limits, and subject to the terms and conditions hereof, Borrower’s 
ability to obtain Letters of Credit shall be fully revolving, and accordingly Borrower may, during the foregoing period, obtain 
Letters of Credit to replace Letters of Credit that have expired or that have been drawn upon and reimbursed.  

(ii) The L/C Issuer shall not issue any Letter of Credit, if:  

(A) subject to Section 2.03(b)(iv) , the expiration date of such requested Letter of Credit would occur more than 
twelve months after the date of issuance or last extension, unless the Required Lenders have approved such expiry date; 
or  

(B) the expiry date of such requested Letter of Credit would occur after the L/C Expiration Date, unless all the 
Lenders have approved such expiry date.  

(iii) The L/C Issuer shall be under no obligation to issue any Letter of Credit if:  

(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin 
or restrain the L/C Issuer from issuing such Letter of Credit, or any Law applicable to the L/C Issuer or any request or 
directive (whether or not having the force of law) from any Governmental Authority with jurisdiction over the L/C 
Issuer shall prohibit, or request that the L/C Issuer refrain from, the issuance of letters of credit generally or such Letter 
of Credit in particular or shall impose upon the L/C Issuer with respect to such Letter of Credit any restriction, reserve or 
capital requirement (for which the L/C Issuer is not otherwise compensated hereunder) not in effect on the Closing Date, 
or shall impose upon the L/C Issuer any unreimbursed loss, cost or expense which was not applicable on the Closing 
Date and which the L/C Issuer in good faith deems material to it;  

(B) the issuance of such Letter of Credit would violate one or more policies of the L/C Issuer applicable to letters 
of credit generally;  

(C) except as otherwise agreed by Agent and the L/C Issuer, such Letter of Credit is in an initial stated amount less 
than $500,000, in the case of a standby Letter of Credit;  

(D) such Letter of Credit is to be denominated in a currency other than Dollars;  

(E) a default of any Lender’s obligations to fund under Section 2.03(c) exists or any Lender is at such time a 
Defaulting Lender hereunder, unless the L/C Issuer has entered into satisfactory arrangements with Borrower or such 
Lender to eliminate the L/C Issuer’s risk with respect to such Lender; or  

(F) unless specifically provided for in this Agreement, such Letter of Credit contains any provisions for automatic 
reinstatement of the stated amount after any drawing thereunder.  

(iv) The L/C Issuer shall not amend any Letter of Credit if the L/C Issuer would not be permitted at such time to issue 
such Letter of Credit in its amended form under the terms hereof.  

(v) The L/C Issuer shall be under no obligation to amend any Letter of Credit if (A) the L/C Issuer would have no 
obligation at such time to issue such Letter of Credit in its amended form under the terms hereof, or (B) the beneficiary of 
such Letter of Credit does not accept the proposed amendment to such Letter of Credit.  
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(vi) The L/C Issuer shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the 
documents associated therewith, and the L/C Issuer shall have all of the benefits and immunities (A) provided to Agent in 
Article IX with respect to any acts taken or omissions suffered by the L/C Issuer in connection with Letters of Credit issued 
by it or proposed to be issued by it and Issuer Documents pertaining to such Letters of Credit as fully as if the term “ 
Administrative Agent ” or “ Agent ” as used in Article IX included the L/C Issuer with respect to such acts or omissions, and 
(B) as additionally provided herein with respect to the L/C Issuer.  

(b) Procedures for Issuance and Amendment of Letters of Credit; Auto-Extension Letters of Credit .  

(i) Each Letter of Credit shall be issued or amended, as the case may be, upon the request of Borrower delivered to the 
L/C Issuer (with a copy to Agent) in the form of a L/C Application, appropriately completed and signed by a Responsible 
Officer of Borrower. Such L/C Application must be received by the L/C Issuer and Agent not later than 12:00 noon at least 
two Business Days (or such later date and time as Agent and the L/C Issuer may agree in a particular instance in their sole 
discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the case of a request for an initial 
issuance of a Letter of Credit, such L/C Application shall specify in form and detail reasonably satisfactory to the L/C Issuer: 
(A) the proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (B) the amount thereof; 
(C) the expiry date thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be presented by such 
beneficiary in case of any drawing thereunder; (F) the full text of any certificate to be presented by such beneficiary in case of 
any drawing thereunder; and (G) such other matters as the L/C Issuer may reasonably require. In the case of a request for an 
amendment of any outstanding Letter of Credit, such L/C Application shall specify in form and detail reasonably satisfactory 
to the L/C Issuer (W) the Letter of Credit to be amended; (X) the proposed date of amendment thereof (which shall be a 
Business Day); (Y) the nature of the proposed amendment; and (Z) such other matters as the L/C Issuer may require. 
Additionally, Borrower shall furnish to the L/C Issuer and Agent such other documents and information pertaining to such 
requested Letter of Credit issuance or amendment, including any Issuer Documents, as the L/C Issuer or Agent may 
reasonably require.  

(ii) Promptly after receipt of any L/C Application at the address set forth in Section 10.02 for receiving L/C Applications 
and related correspondence, the L/C Issuer will confirm with Agent (by telephone or in writing) that Agent has received a 
copy of such L/C Application from Borrower and, if not, the L/C Issuer will provide Agent with a copy thereof. Unless the 
L/C Issuer has received written notice from any Lender, Agent or any Loan Party, at least one Business Day prior to the 
requested date of issuance or amendment of the applicable Letter of Credit, that one or more applicable conditions in Article 
IV shall not then be satisfied, then, subject to the terms and conditions hereof, the L/C Issuer shall, on the requested date, issue 
a Letter of Credit for the account of Borrower (or the applicable Subsidiary) or enter into the applicable amendment, as the 
case may be, in each case in accordance with the L/C Issuer’s usual and customary business practices. Immediately upon the 
issuance of each Letter of Credit, each Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, 
purchase from the L/C Issuer a risk participation in such Letter of Credit in an amount equal to the product of such Lender’s 
Applicable Percentage times the amount of such Letter of Credit.  

(iii) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with 
respect thereto or to the beneficiary thereof, the L/C Issuer will also deliver to Borrower and Agent a true and complete copy 
of such Letter of Credit or amendment.  

(iv) If Borrower so requests in any applicable L/C Application, the L/C Issuer may, in its sole and absolute discretion, 
agree to issue a Letter of Credit that has automatic extension provisions (each, an “ Auto-Extension Letter of Credit ”); 
provided that any such Auto-Extension Letter of Credit must permit the L/C Issuer to prevent any such extension at least once 
in each twelve-month period (commencing with the date of issuance of such Letter of Credit) by giving prior notice to the 
beneficiary thereof not later than a day (the “ Non-Extension Notice Date ”) in each such twelve-month period to be agreed 
upon at the time such Letter of  
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Credit is issued. Unless otherwise directed by the L/C Issuer, Borrower shall not be required to make a specific request to the 
L/C Issuer for any such extension. Once an Auto-Extension Letter of Credit has been issued, the Lenders shall be deemed to 
have authorized (but may not require) the L/C Issuer to permit the extension of such Letter of Credit at any time to an expiry 
date not later than the L/C Expiration Date; provided , however , that the L/C Issuer shall not permit any such extension if 
(A) the L/C Issuer has determined that it would not be permitted, or would have no obligation, at such time to issue such 
Letter of Credit in its revised form (as extended) under the terms hereof (by reason of the provisions of clause (ii) or (iii) of 
Section 2.03(a) or otherwise), or (B) it has received notice (which may be by telephone or in writing) on or before the day that 
is five Business Days before the Non-Extension Notice Date (1) from Agent that the Required Lenders have elected not to 
permit such extension or (2) from Agent, any Lender or Borrower that one or more of the applicable conditions specified in 
Section 4.02 is not then satisfied, and in each such case directing the L/C Issuer not to permit such extension.  

(v) If Borrower so requests in any applicable L/C Application, the L/C Issuer may, in its sole and absolute discretion, 
agree to issue a Letter of Credit that permits the automatic reinstatement of all or a portion of the stated amount thereof after 
any drawing thereunder (each, an “ Auto-Reinstatement Letter of Credit ”). Unless otherwise directed by the L/C Issuer, 
Borrower shall not be required to make a specific request to the L/C Issuer to permit such reinstatement. Once an Auto-
Reinstatement Letter of Credit has been issued, except as provided in the following sentence, the Lenders shall be deemed to 
have authorized (but may not require) the L/C Issuer to reinstate all or a portion of the stated amount thereof in accordance 
with the provisions of such Letter of Credit. Notwithstanding the foregoing, if such Auto-Reinstatement Letter of Credit 
permits the L/C Issuer to decline to reinstate all or any portion of the stated amount thereof after a drawing thereunder by 
giving notice of such non-reinstatement within a specified number of days after such drawing (the “ Non-Reinstatement 
Deadline ”), the L/C Issuer shall not permit such reinstatement if it has received a notice (which may be by telephone or in 
writing) on or before the day that is five Business Days before the Non-Reinstatement Deadline (A) from Agent that the 
Required Lenders have elected not to permit such reinstatement or (B) from Agent, any Lender or Borrower that one or more 
of the applicable conditions specified in Section 4.02 is not then satisfied (treating such reinstatement as an L/C Credit 
Extension for purposes of this clause) and, in each case, directing the L/C Issuer not to permit such reinstatement.  

(c) Drawings and Reimbursements; Funding of Participations .  

(i) Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing under such Letter of Credit, the 
L/C Issuer shall notify Borrower and Agent thereof. Not later than 11:00 a.m. on the date of any payment by the L/C Issuer 
under a Letter of Credit (each such date, an “ Honor Date ”), Borrower shall reimburse the L/C Issuer through Agent in an 
amount equal to the amount of such drawing. If Borrower fails to so reimburse the L/C Issuer by such time, Agent shall 
promptly notify each Lender of the Honor Date, the amount of the unreimbursed drawing (the “ Unreimbursed Amount ”), 
and the amount of such Lender’s Applicable Percentage thereof. In such event, Borrower shall be deemed to have requested a 
Committed Borrowing of Base Rate Loans to be disbursed on the Honor Date in an amount equal to the Unreimbursed 
Amount, without regard to the minimum and multiples specified in Section 2.02 for the principal amount of Base Rate Loans, 
but subject to the amount of the unutilized portion of the Aggregate Commitments and the conditions set forth in Section 4.02 
(other than the delivery of a Committed Loan Notice). Any notice given by the L/C Issuer or Agent pursuant to this 
Section 2.03(c)(i) may be given by telephone if immediately confirmed in writing; provided that the lack of such an 
immediate confirmation shall not affect the conclusiveness or binding effect of such notice.  

(ii) Each Lender shall upon any notice pursuant to Section 2.03(c)(i) make funds available to Agent for the account of 
the L/C Issuer at the Administrative Agent’s Office in an amount equal to its Applicable Percentage of the Unreimbursed 
Amount not later than 1:00 p.m. on the Business Day specified in such notice by Agent, whereupon, subject to the provisions 
of Section 2.03(c)(iii) , each Lender that so makes funds available shall be deemed to have made a Base Rate Committed Loan 
to Borrower in such amount. Agent shall remit the funds so received to the L/C Issuer.  

(iii) With respect to any Unreimbursed Amount that is not fully refinanced by a Committed Borrowing of Base Rate 
Loans because the conditions set forth in Section 4.02 cannot be satisfied or for any  
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other reason, Borrower shall be deemed to have incurred from the L/C Issuer an L/C Borrowing in the amount of the 
Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be due and payable on demand (together with 
interest) and shall bear interest at the Default Rate. In such event, each Lender’s payment to Agent for the account of the L/C 
Issuer pursuant to Section 2.03(c)(ii) shall be deemed payment in respect of its participation in such L/C Borrowing and shall 
constitute an L/C Advance from such Lender in satisfaction of its participation obligation under this Section 2.03 .  

(iv) Until each Lender funds its Committed Loan or L/C Advance pursuant to this Section 2.03(c) to reimburse the L/C 
Issuer for any amount drawn under any Letter of Credit, interest in respect of such Lender’s Applicable Percentage of such 
amount shall be solely for the account of the L/C Issuer.  

(v) Each Lender’s obligation to make Committed Loans or L/C Advances to reimburse the L/C Issuer for amounts 
drawn under Letters of Credit, as contemplated by this Section 2.03(c) , shall be absolute and unconditional and shall not be 
affected by any circumstance, including (A) any setoff, counterclaim, recoupment, defense or other right which such Lender 
may have against the L/C Issuer, Borrower or any other Person for any reason whatsoever; (B) the occurrence or continuance 
of a Default, or (C) any other occurrence, event or condition, whether or not similar to any of the foregoing; provided , 
however , that each Lender’s obligation to make Committed Loans pursuant to this Section 2.03(c) is subject to the conditions 
set forth in Section 4.02 (other than delivery by Borrower of a Committed Loan Notice). No such making of an L/C Advance 
shall relieve or otherwise impair the obligation of Borrower to reimburse the L/C Issuer for the amount of any payment made 
by the L/C Issuer under any Letter of Credit, together with interest as provided herein.  

(vi) If any Lender fails to make available to Agent for the account of the L/C Issuer any amount required to be paid by 
such Lender pursuant to the foregoing provisions of this Section 2.03(c) by the time specified in Section 2.03(c)(ii) , the L/C 
Issuer shall be entitled to recover from such Lender (acting through Agent), on demand, such amount with interest thereon for 
the period from the date such payment is required to the date on which such payment is immediately available to the L/C 
Issuer at a rate per annum equal to the greater of the Federal Funds Rate and a rate determined by the L/C issuer in accordance 
with banking industry rules on interbank compensation, plus any administrative, processing or similar fees customarily 
charged by the L/C Issuer in connection with the foregoing. If such Lender pays such amount (with interest and fees as 
aforesaid), the amount so paid shall constitute such Lender’s Committed Loan included in the relevant Committed Borrowing 
or L/C Advance in respect of the relevant L/C Borrowing, as the case may be. A certificate of the L/C Issuer submitted to any 
Lender (through Agent) with respect to any amounts owing under this clause (vi) shall be conclusive absent manifest error.  

(d) Repayment of Participations .  

(i) At any time after the L/C Issuer has made a payment under any Letter of Credit and has received from any Lender 
such Lender’s L/C Advance in respect of such payment in accordance with Section 2.03(c) , if Agent receives for the account 
of the L/C Issuer any payment in respect of the related Unreimbursed Amount or interest thereon (whether directly from 
Borrower or otherwise, including proceeds of Cash Collateral applied thereto by Agent), Agent will distribute to such Lender 
its Applicable Percentage thereof in the same funds as those received by Agent.  

(ii) If any payment received by Agent for the account of the L/C Issuer pursuant to Section 2.03(c)(i) is required to be 
returned under any of the circumstances described in Section 10.05 (including pursuant to any settlement entered into by the 
L/C Issuer in its discretion), each Lender shall pay to Agent for the account of the L/C Issuer its Applicable Percentage 
thereof on demand of Agent, plus interest thereon from the date of such demand to the date such amount is returned by such 
Lender, at a rate per annum equal to the Federal Funds Rate from time to time in effect. The obligations of Lenders under this 
clause shall survive the payment in full of the Obligations and the termination of this Agreement.  

(e) Obligations Absolute . The obligation of Borrower to reimburse the L/C Issuer for each drawing under each Letter of 
Credit and to repay each L/C Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the 
terms of this Agreement under all circumstances, including the following:  

(i) any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other Loan Document;  
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(ii) the existence of any claim, counterclaim, setoff, defense or other right that Borrower or any Subsidiary may have at 
any time against any beneficiary or any transferee of such Letter of Credit (or any Person for whom any such beneficiary or 
any such transferee may be acting), the L/C Issuer or any other Person, whether in connection with this Agreement, the 
transactions contemplated hereby or by such Letter of Credit or any agreement or instrument relating thereto, or any unrelated 
transaction;  

(iii) any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged, 
fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or any loss 
or delay in the transmission or otherwise of any document required in order to make a drawing under such Letter of Credit;  

(iv) any payment by the L/C Issuer under such Letter of Credit against presentation of a draft or certificate that does not 
strictly comply with the terms of such Letter of Credit; or any payment made by the L/C Issuer under such Letter of Credit to 
any Person purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, 
receiver or other representative of or successor to any beneficiary or any transferee of such Letter of Credit, including any 
arising in connection with any proceeding under any Debtor Relief Law; or  

(v) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other 
circumstance that might otherwise constitute a defense available to, or a discharge of, Borrower or any Subsidiary.  

Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to it and, in the event of 
any claim of noncompliance with Borrower’s instructions or other irregularity, Borrower will immediately notify the L/C Issuer. 
Borrower shall be conclusively deemed to have waived any such claim against the L/C Issuer and its correspondents unless such notice is 
given as aforesaid.  

(f) Role of L/C Issuer . Each Lender and Borrower agree that, in paying any drawing under a Letter of Credit, the L/C Issuer 
shall not have any responsibility to obtain any document (other than any sight draft, certificates and documents expressly required by the 
Letter of Credit) or to ascertain or inquire as to the validity or accuracy of any such document or the authority of the Person executing or 
delivering any such document. None of the L/C Issuer, Agent, any of their respective Related Parties nor any correspondent, participant 
or assignee of the L/C Issuer shall be liable to any Lender for (i) any action taken or omitted in connection herewith at the request or with 
the approval of Lenders or the Required Lenders, as applicable; (ii) any action taken or omitted in the absence of gross negligence or 
willful misconduct; or (iii) the due execution, effectiveness, validity or enforceability of any document or instrument related to any Letter 
of Credit or Issuer Document. Borrower hereby assumes all risks of the acts or omissions of any beneficiary or transferee with respect to 
its use of any Letter of Credit; provided , however , that this assumption is not intended to, and shall not, preclude Borrower’s pursuing 
such rights and remedies as it may have against the beneficiary or transferee at law or under any other agreement. None of the L/C Issuer, 
Agent, any of their respective Related Parties nor any correspondent, participant or assignee of the L/C Issuer, shall be liable or 
responsible for any of the matters described in clauses (i) through (v) of Section 2.03(e) ; provided , however , that anything in such 
clauses to the contrary notwithstanding, Borrower may have a claim against the L/C Issuer, and the L/C Issuer may be liable to Borrower, 
to the extent, but only to the extent, of any direct, as opposed to consequential or exemplary, damages suffered by Borrower which 
Borrower proves were caused by the L/C Issuer’s willful misconduct or gross negligence or the L/C Issuer’s willful failure to pay under 
any Letter of Credit after the presentation to it by the beneficiary of a sight draft and certificate(s) strictly complying with the terms and 
conditions of a Letter of Credit. In furtherance and not in limitation of the foregoing, the L/C Issuer may accept documents that appear on 
their face to be in order, without responsibility for further investigation, regardless of any notice or information to the contrary, and the 
L/C Issuer shall not be responsible for the validity or sufficiency of any instrument transferring or assigning or purporting to transfer or 
assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or 
ineffective for any reason.  
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(g) Cash Collateral . Upon the request of Agent, (i) if the L/C Issuer has honored any full or partial drawing request under any 
Letter of Credit and such drawing has resulted in an L/C Borrowing, or (ii) if, as of the L/C Expiration Date, any L/C Obligation for any 
reason remains outstanding, Borrower shall, in each case, immediately Cash Collateralize the then Outstanding Amount of all L/C 
Obligations. Sections 2.05 and 8.02(c) set forth certain additional requirements to deliver Cash Collateral hereunder. For purposes hereof, 
“ Cash Collateralize ” means to pledge and deposit with or deliver to Agent, for the benefit of the L/C Issuer and the Lenders, as collateral 
for the L/C Obligations, cash or deposit account balances pursuant to documentation in form and substance reasonably satisfactory to 
Agent and the L/C Issuer (which documents are hereby consented to by the Lenders). Derivatives of such term have corresponding 
meanings. Borrower hereby grants to Agent, for the benefit of the L/C Issuer and Lenders, a security interest in all such cash, deposit 
accounts and all balances therein and all proceeds of the foregoing. Cash Collateral shall be maintained in blocked, non-interest bearing 
deposit accounts at Bank of America.  

(h) Applicability of ISP and UCP . Unless otherwise expressly agreed by the L/C Issuer and Borrower when a Letter of Credit 
is issued (including any such agreement applicable to an Existing Letter of Credit), the rules of the ISP shall apply to each standby Letter 
of Credit.  

(i) L/C Fees . Borrower shall pay to Agent for the account of each Lender in accordance with its Applicable Percentage a L/C 
fee (the “ L/C Fee ”) for each standby Letter of Credit equal to the Applicable Rate times the daily amount available to be drawn under 
such Letter of Credit. For purposes of computing the daily amount available to be drawn under any Letter of Credit, the amount of such 
Letter of Credit shall be determined in accordance with Section 1.06 . L/C Fees shall be (i) due and payable on the first Business Day 
after the end of each March, June, September and December, commencing with the first such date to occur after the issuance of such 
Letter of Credit, on the L/C Expiration Date and thereafter on demand and (ii) computed on a quarterly basis in arrears. If there is any 
change in the Applicable Rate during any quarter, the daily amount available to be drawn under each standby Letter of Credit shall be 
computed and multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in effect. 
Notwithstanding anything to the contrary contained herein, upon the request of the Required Lenders, while any Event of Default exists, 
all L/C Fees shall accrue at the Default Rate.  

(j) Documentary and Processing Charges Payable to L/C Issuer . Borrower shall pay directly to the L/C Issuer for its own 
account a fronting fee with respect to each standby Letter of Credit, at the rate per annum of 0.125%, computed on the daily amount 
available to be drawn under such Letter of Credit and on a quarterly basis in arrears. Such fronting fee shall be due and payable on the 
tenth Business Day after the end of each March, June, September and December, in respect of the most recently-ended quarterly period 
(or portion thereof, in the case of the first payment), commencing with the first such date to occur after the issuance of such Letter of 
Credit, on the L/C Expiration Date and thereafter on demand. For purposes of computing the daily amount available to be drawn under 
any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06 . In addition, Borrower shall 
pay directly to the L/C Issuer for its own account the customary issuance, presentation, amendment and other processing fees, and other 
standard costs and charges, of the L/C Issuer relating to letters of credit as from time to time in effect. Such individual customary fees and 
standard costs and charges are due and payable on demand and are nonrefundable.  

(k) Conflict with Issuer Documents . In the event of any conflict between the terms hereof and the terms of any Issuer 
Documents, the terms hereof shall control.  

(l) Letters of Credit Issued for Subsidiaries . Notwithstanding that a Letter of Credit issued or outstanding hereunder is in 
support of any obligations of, or is for the account of, a Subsidiary, Borrower shall be obligated to reimburse the L/C Issuer hereunder for 
any and all drawings under such Letter of Credit. Borrower hereby acknowledges that the issuance of Letters of Credit for the account of 
Subsidiaries inures to the benefit of Borrower, and that Borrower’s business derives substantial benefits from the businesses of such 
Subsidiaries.  

   

(a) The Swing Line . Subject to the terms and conditions set forth herein, Swing Line Lender agrees, in reliance upon the 
agreements of the other Lenders set forth in this Section 2.04 , to make loans (each such loan, a “ Swing Line Loan ”) to Borrower from 
time to time on any Business Day during the Availability Period in an aggregate amount not to exceed at any time outstanding the amount 
of the Swing Line Sublimit, notwithstanding the fact that  
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such Swing Line Loans, when aggregated with the Applicable Percentage of the Outstanding Amount of Committed Loans and L/C 
Obligations of the Lender acting as Swing Line Lender, may exceed the amount of such Lender’s Commitment; provided, however, that 
after giving effect to any Swing Line Loan, (i) the Total Outstandings shall not exceed the Aggregate Commitments, and (ii) the 
aggregate Outstanding Amount of the Committed Loans of any Lender, plus such Lender’s Applicable Percentage of the Outstanding 
Amount of all L/C Obligations, plus such Lender’s Applicable Percentage of the Outstanding Amount of all Swing Line Loans shall not 
exceed such Lender’s Commitment. Each Swing Line Loan shall be a Base Rate Loan and shall bear interest in accordance with 
Section 2.08(a) hereof. Immediately upon the making of a Swing Line Loan, each Lender shall be deemed to, and hereby irrevocably and 
unconditionally agrees to, purchase from Swing Line Lender a risk participation in such Swing Line Loan in an amount equal to the 
product of such Lender’s Applicable Percentage times the amount of such Swing Line Loan.  

(b) Borrowing Procedures . Each Swing Line Borrowing shall be made upon Borrower’s irrevocable notice to Swing Line 
Lender and Agent, which may be given by telephone. Each such notice must be received by Swing Line Lender and Agent not later than 
1:00 p.m. on the requested borrowing date, and shall specify (i) the amount to be borrowed, which shall be a minimum of $50,000, and 
(ii) the requested borrowing date, which shall be a Business Day. Each such telephonic notice must be confirmed promptly by delivery to 
Swing Line Lender and Agent of a written Swing Line Loan Notice, appropriately completed and signed by a Responsible Officer of 
Borrower. Promptly after receipt by Swing Line Lender of any telephonic Swing Line Loan Notice, Swing Line Lender will confirm with 
Agent (by telephone or in writing) that Agent has also received such Swing Line Loan Notice and, if not, Swing Line Lender will notify 
Agent (by telephone or in writing) of the contents thereof. Unless the Swing Line Lender has received notice (by telephone or in writing) 
from Agent (including at the request of any Lender) prior to 2:00 p.m. on the date of the proposed Swing Line Borrowing (A) directing 
Swing Line Lender not to make such Swing Line Loan as a result of the limitations set forth in the proviso to the first sentence of 
Section 2.04(a) , or (B) that one or more of the applicable conditions specified in Article IV is not then satisfied, then, subject to the terms 
and conditions hereof, Swing Line Lender will, not later than 3:00 p.m. on the borrowing date specified in such Swing Line Loan Notice, 
make the amount of its Swing Line Loan available to Borrower at its office by crediting the account of Borrower on the books of Swing 
Line Lender in immediately available funds. Lenders agree that Swing Line Lender may agree to modify the borrowing procedures used 
in connection with the Swing Line in its discretion and without affecting any of the obligations of Lenders hereunder other than notifying 
Agent of a Swing Line Loan Notice.  

(c) Refinancing of Swing Line Loans .  

(i) Swing Line Lender at any time in its sole and absolute discretion may request, on behalf of Borrower (which hereby 
irrevocably authorizes Swing Line Lender to so request on its behalf), that each Lender make a Base Rate Committed Loan in 
an amount equal to such Lender’s Applicable Percentage of the amount of Swing Line Loans then outstanding. Such request 
shall be made in writing (which written request shall be deemed to be a Committed Loan Notice for purposes hereof) and in 
accordance with the requirements of Section 2.02 , without regard to the minimum and multiples specified therein for the 
principal amount of Base Rate Loans, but subject to the unutilized portion of the Aggregate Commitments and the conditions 
set forth in Section 4.02 . Swing Line Lender shall furnish Borrower with a copy of the applicable Committed Loan Notice 
promptly after delivering such notice to Agent. Each Lender shall make an amount equal to its Applicable Percentage of the 
amount specified in such Committed Loan Notice available to Agent in immediately available funds for the account of Swing 
Line Lender at the Administrative Agent’s Office not later than 1:00 p.m. on the day specified in such Committed Loan 
Notice, whereupon, subject to Section 2.04(c)(ii) , each Lender that so makes funds available shall be deemed to have made a 
Base Rate Committed Loan to Borrower in such amount. Agent shall remit the funds so received to Swing Line Lender.  

(ii) If for any reason any Swing Line Loan cannot be refinanced by such a Committed Borrowing in accordance with 
Section 2.04(c)(i) , the request for Base Rate Committed Loans submitted by Swing Line Lender as set forth herein shall be 
deemed to be a request by Swing Line Lender that each of the Lenders fund its risk participation in the relevant Swing Line 
Loan and each Lender’s payment to Agent for the account of Swing Line Lender pursuant to Section 2.04(c)(i) shall be 
deemed payment in respect of such participation.  
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(iii) If any Lender fails to make available to Agent for the account of Swing Line Lender any amount required to be paid 
by such Lender pursuant to the foregoing provisions of this Section 2.04(c) by the time specified in Section 2.04(c)(i) , Swing 
Line Lender shall be entitled to recover from such Lender (acting through Agent), on demand, such amount with interest 
thereon for the period from the date such payment is required to the date on which such payment is immediately available to 
Swing Line Lender at a rate per annum equal to the greater of the Federal Funds Rate and a rate determined by Swing Line 
Lender in accordance with banking industry rules on interbank compensation, plus any administrative, processing or similar 
fees customarily charged by Swing Line Lender in connection with the foregoing. If such Lender pays such amount (with 
interest and fees as aforesaid), the amount so paid shall constitute such Lender’s Committed Loan included in the relevant 
Committed Borrowing or funded participation in the relevant Swing Line Loan, as the case may be. A certificate of Swing 
Line Lender submitted to any Lender (through Agent) with respect to any amounts owing under this clause (iii) shall be 
conclusive absent manifest error.  

(iv) Each Lender’s obligation to make Committed Loans or to purchase and fund risk participations in Swing Line 
Loans pursuant to this Section 2.04(c) shall be absolute and unconditional and shall not be affected by any circumstance, 
including (A) any setoff, counterclaim, recoupment, defense or other right which such Lender may have against Swing Line 
Lender, Borrower or any other Person for any reason whatsoever, (B) the occurrence or continuance of a Default, or (C) any 
other occurrence, event or condition, whether or not similar to any of the foregoing; provided , however , that each Lender’s 
obligation to make Committed Loans pursuant to this Section 2.04(c) is subject to the conditions set forth in Section 4.02 . No 
such funding of risk participations shall relieve or otherwise impair the obligation of Borrower to repay Swing Line Loans, 
together with interest as provided herein.  

(d) Repayment of Participations .  

(i) At any time after any Lender has purchased and funded a risk participation in a Swing Line Loan, if Swing Line 
Lender receives any payment on account of such Swing Line Loan, Swing Line Lender will distribute to such Lender its 
Applicable Percentage thereof in the same funds as those received by Swing Line Lender.  

(ii) If any payment received by Swing Line Lender in respect of principal or interest on any Swing Line Loan is required 
to be returned by Swing Line Lender under any of the circumstances described in Section 10.05 (including pursuant to any 
settlement entered into by Swing Line Lender in its discretion), each Lender shall pay to Swing Line Lender its Applicable 
Percentage thereof on demand of Agent, plus interest thereon from the date of such demand to the date such amount is 
returned, at a rate per annum equal to the Federal Funds Rate. Agent will make such demand upon the request of Swing Line 
Lender. The obligations of Lenders under this clause shall survive the payment in full of the Obligations and the termination 
of this Agreement.  

(e) Interest for Account of Swing Line Lender . Swing Line Lender shall be responsible for invoicing Borrower for interest on 
the Swing Line Loans. Until each Lender funds its Base Rate Committed Loan or risk participation pursuant to this Section 2.04 to 
refinance such Lender’s Applicable Percentage of any Swing Line Loan, interest in respect of such Applicable Percentage shall be solely 
for the account of Swing Line Lender.  

(f) Payments Directly to Swing Line Lender . Borrower shall make all payments of principal and interest in respect of the 
Swing Line Loans directly to Swing Line Lender.  

   

(a) Borrower may, upon notice to Agent, at any time or from time to time voluntarily prepay Committed Loans in whole or in 
part without premium or penalty; provided that (i) such notice must be received by Agent not later than 12:00 noon (A) three Business 
Days prior to any date of prepayment of Eurodollar Rate Loans and (B) on the date of prepayment of Base Rate Committed Loans; 
(ii) any prepayment of Eurodollar Rate Loans shall be in a principal amount of $1,000,000 or a whole multiple of $100,000 in excess 
thereof; and (iii) any prepayment of Base Rate Committed Loans shall be in a principal amount of $250,000 or a whole multiple of 
$50,000 in excess thereof or, in each case, if less, the entire principal amount thereof then outstanding. Each such notice shall specify the 
date and  
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amount of such prepayment and the Type(s) of Committed Loans to be prepaid and, if Eurodollar Rate Loans are to be prepaid, the 
Interest Period(s) of such Loans. Agent will promptly notify each Lender of its receipt of each such notice, and of the amount of such 
Lender’s Applicable Percentage of such prepayment. If such notice is given by Borrower, Borrower shall make such prepayment and the 
payment amount specified in such notice shall be due and payable on the date specified therein. Any prepayment of a Eurodollar Rate 
Loan shall be accompanied by all accrued interest on the amount prepaid, together with any additional amounts required pursuant to 
Section 3.05. Each such prepayment shall be applied to the Committed Loans of Lenders in accordance with their respective Applicable 
Percentages.  

(b) Borrower may, upon notice to Swing Line Lender (with a copy to Agent), at any time or from time to time, voluntarily 
prepay Swing Line Loans in whole or in part without premium or penalty; provided that (i) such notice must be received by Swing Line 
Lender and Agent not later than 1:00 p.m. on the date of the prepayment, and (ii) any such prepayment shall be in a minimum principal 
amount of $50,000. Each such notice shall specify the date and amount of such prepayment. If such notice is given by Borrower, 
Borrower shall make such prepayment and the payment amount specified in such notice shall be due and payable on the date specified 
therein.  

(c) If for any reason the Total Outstandings at any time exceed the Aggregate Commitments then in effect, Borrower shall 
immediately prepay Loans and/or Cash Collateralize the L/C Obligations in an aggregate amount equal to such excess; provided , 
however , that Borrower shall not be required to Cash Collateralize the L/C Obligations pursuant to this Section 2.05(c) unless after the 
prepayment in full of the Loans the Total Outstandings exceed the Aggregate Commitments then in effect.  

2.06 Termination or Reduction of Commitments. Borrower may, upon notice to Agent, terminate the Aggregate Commitments, or 
from time to time permanently reduce the Aggregate Commitments; provided that (i) any such notice shall be received by Agent not later than 
11:00 a.m. five Business Days prior to the date of termination or reduction, (ii) any such partial reduction shall be in an aggregate amount of 
$5,000,000 or any whole multiple of $1,000,000 in excess thereof, (iii) Borrower shall not terminate or reduce the Aggregate Commitments if, 
after giving effect thereto and to any concurrent prepayments hereunder, the Total Outstandings would exceed the Aggregate Commitments, 
and (iv) if, after giving effect to any reduction of the Aggregate Commitments, the L/C Sublimit or the Swing Line Sublimit exceeds the 
amount of the Aggregate Commitments, such sublimit shall be automatically reduced by the amount of such excess. Agent will promptly notify 
the Lenders of any such notice of termination or reduction of the Aggregate Commitments. Any reduction of the Aggregate Commitments shall 
be applied to the Commitment of each Lender according to its Applicable Percentage. All fees accrued until the effective date of any 
termination of the Aggregate Commitments shall be paid on the effective date of such termination.  

   

(a) Borrower shall repay to Lenders on the Maturity Date the aggregate principal amount of Committed Loans outstanding on 
such date.  

(b) Borrower shall repay to Swing Line Lender each Swing Line Loan on the Maturity Date.  

   

(a) Subject to the provisions of subsection (b) below, (i) each Eurodollar Rate Loan shall bear interest on the outstanding 
principal amount thereof for each Interest Period at a rate per annum equal to the Eurodollar Rate for such Interest Period plus the 
Applicable Rate; (ii) each Base Rate Committed Loan shall bear interest on the outstanding principal amount thereof from the applicable 
borrowing date at a rate per annum equal to the Base Rate plus the Applicable Rate; and (iii) each Swing Line Loan shall bear interest on 
the outstanding principal amount thereof from the applicable borrowing date at a rate per annum equal to the Base Rate plus the 
Applicable Rate; provided , however , that the Applicable Rate for calculating the interest rate for Swing Line Loans shall equal the 
Applicable Rate for Base Rate Loans minus the Applicable Rate then in effect for calculating the Commitment Fee.  

(b) (i) If any amount of principal of any Loan is not paid when due (without regard to any applicable grace periods), whether 
at stated maturity, by acceleration or otherwise, such amount shall thereafter bear interest at a fluctuating interest rate per annum at all 
times equal to the Default Rate to the fullest extent permitted by applicable Laws.  
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(ii) If any amount (other than principal of any Loan) payable by Borrower under any Loan Document is not paid when 
due (without regard to any applicable grace periods), whether at stated maturity, by acceleration or otherwise, then upon the 
request of the Required Lenders, such amount shall thereafter bear interest at a fluctuating interest rate per annum at all times 
equal to the Default Rate to the fullest extent permitted by applicable Laws.  

(iii) If there shall occur an Event of Default other than any failure to pay principal or interest as set forth in Sections 2.08
(b)(i) or (b)(ii) , upon written notice from the Required Lenders to the Borrower, and for so long as any such Event of Default 
exists, Borrower shall pay interest on the principal amount of all outstanding Obligations hereunder at a fluctuating interest 
rate per annum at all times equal to the Default Rate to the fullest extent permitted by applicable Laws.  

(iv) Accrued and unpaid interest on past due amounts (including interest on past due interest) shall be due and payable 
upon demand.  

(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at such 
other times as may be specified herein. Interest hereunder shall be due and payable in accordance with the terms hereof before and after 
judgment, and before and after the commencement of any proceeding under any Debtor Relief Law.  

   

In addition to certain fees described in subsections (i) and (j) of Section 2.03 :  

(a) Commitment Fee . Borrower shall pay to Agent for the account of each Lender in accordance with its Applicable 
Percentage, a commitment fee equal to the Applicable Rate times the actual daily amount by which the Aggregate Commitments exceed 
the sum of (i) the Outstanding Amount of Committed Loans and (ii) the Outstanding Amount of L/C Obligations. The commitment fee 
shall accrue at all times during the Availability Period, including at any time during which one or more of the conditions in Article IV is 
not met, and shall be due and payable quarterly in arrears on the last Business Day of each March, June, September and December, 
commencing with the first such date to occur after the Closing Date, and on the last day of the Availability Period. The commitment fee 
shall be calculated quarterly in arrears, and if there is any change in the Applicable Rate during any quarter, the actual daily amount shall 
be computed and multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in 
effect. For purposes of computing the commitment fee, Swing Line Loans shall not be counted towards or considered usage of the 
Aggregate Commitments.  

(b) Agent’s Fees . Borrower shall pay to Agent for its account, fees in the amounts and at the times specified in the letter 
agreement, dated October 17, 2007 (the “ Fee Letter ”), by and among Borrower, Agent and Arranger. Such fees shall be fully earned 
when paid and shall be nonrefundable for any reason whatsoever.  

(c) Arrangement and Upfront Fees . Borrower shall pay to the Arranger for its account or the accounts of the Lenders, fees in 
the amounts and at the times specified in the Fee Letter. Such fees shall be fully earned when paid and shall be nonrefundable for any 
reason whatsoever. Any fees payable to the Lenders shall be paid by the Arranger from the Upfront Fee (as defined in the Fee Letter) paid 
to it by Borrower.  

   

All computations of interest for Base Rate Loans when the Base Rate is determined by Bank of America’s “prime rate” shall be made on 
the basis of a year of 365 or 366 days, as the case may be, and actual days elapsed. All other computations of fees and interest shall be made on 
the basis of a 360-day year and actual days elapsed (which results in more fees or interest, as applicable, being paid than if computed on the 
basis of a 365-day year). Interest shall accrue on each Loan for the day on which the Loan is made, and shall not accrue on a Loan, or any 
portion thereof, for the day on which the Loan or such portion is paid, provided that any Loan that is repaid on the same day on which it is 
made shall, subject to Section 2.12(a) , bear interest for one day. Each determination by Agent of an interest rate or fee hereunder shall be 
conclusive and binding for all purposes, absent manifest error.  
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(a) The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records maintained by such 
Lender and by Agent in the ordinary course of business. The accounts or records maintained by Agent and each Lender shall be 
conclusive absent manifest error of the amount of the Credit Extensions made by Lenders to Borrower and the interest and payments 
thereon. Any failure to so record or any error in doing so shall not, however, limit or otherwise affect the obligation of Borrower 
hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict between the accounts and records 
maintained by any Lender and the accounts and records of Agent in respect of such matters, the accounts and records of Agent shall 
control in the absence of manifest error. Upon the request of any Lender made through Agent, Borrower shall execute and deliver to such 
Lender (through Agent) a Note, which shall evidence such Lender’s Loans in addition to such accounts or records. Each Lender may 
attach schedules to its Note and endorse thereon the date, Type (if applicable), amount and maturity of its Loans and payments with 
respect thereto.  

(b) In addition to the accounts and records referred to in subsection (a), each Lender and Agent shall maintain in accordance 
with its usual practice accounts or records evidencing the purchases and sales by such Lender of participations in Letters of Credit and 
Swing Line Loans. In the event of any conflict between the accounts and records maintained by Agent and the accounts and records of 
any Lender in respect of such matters, the accounts and records of Agent shall control in the absence of manifest error.  

   

(a) General .  

(i) All payments to be made by Borrower shall be made without condition or deduction for any counterclaim, defense, 
recoupment or setoff. Except as otherwise expressly provided herein, all payments by Borrower hereunder shall be made to 
Agent, for the account of the respective Lenders to which such payment is owed, at the Administrative Agent’s Office in 
Dollars and in immediately available funds not later than 12:00 noon on the date specified herein. Agent will promptly 
distribute to each Lender its Applicable Percentage (or other applicable share as provided herein) of such payment in like 
funds as received by wire transfer to such Lender’s Lending Office. All payments received by Agent after 12:00 noon shall be 
deemed received on the next succeeding Business Day and any applicable interest or fee shall continue to accrue. If any 
payment to be made by Borrower shall come due on a day other than a Business Day, payment shall be made on the next 
following Business Day, and such extension of time shall be reflected in computing interest or fees, as the case may be.  

(ii) On each date when the payment of any principal, interest or fees are due hereunder or under any Note, Borrower 
agrees to maintain on deposit in an ordinary checking account maintained by Borrower with Agent (as such account shall be 
designated by Borrower in a written notice to Agent from time to time, the “ Borrower Account ”) an amount sufficient to pay 
such principal, interest or fees in full on such date. Borrower hereby authorizes Agent (A) to deduct automatically all 
principal, interest or fees when due hereunder or under any Note from the Borrower Account, and (B) if and to the extent any 
payment of principal, interest or fees under this Agreement or any Note is not made when due to deduct any such amount 
from any or all of the accounts of Borrower maintained at Agent. Agent agrees to provide written notice to Borrower of any 
automatic deduction made pursuant to this Section 2.12(a)(ii) showing in reasonable detail the amounts of such deduction. 
Lenders agree to reimburse Borrower based on their Applicable Percentage for any amounts deducted from such accounts in 
excess of amount due hereunder and under any other Loan Documents.  

(b) Funding by Lenders; Presumption by Agent . Unless Agent shall have received notice from a Lender prior to the proposed 
date of any Committed Borrowing of Eurodollar Rate Loans (or, in the case of any Committed Borrowing of Base Rate Loans, prior to 
12:00 noon on the date of such Committed Borrowing) that such Lender will not make available to Agent such Lender’s share of such 
Committed Borrowing, Agent may assume that such Lender has made such share available on such date in accordance with Section 2.02 
(or, in the case of a Committed Borrowing of Base Rate Loans, that such Lender has made such share available in accordance with and at 
the time required by Section 2.02 ) and may, in reliance upon such assumption, make available to Borrower a  
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corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Committed Borrowing available to 
Agent, then the applicable Lender and Borrower severally agree to pay to Agent forthwith on demand such corresponding amount in 
immediately available funds with interest thereon, for each day from and including the date such amount is made available to Borrower to 
but excluding the date of payment to Agent, at (A) in the case of a payment to be made by such Lender, the greater of the Federal Funds 
Rate and a rate determined by Agent in accordance with banking industry rules on interbank compensation, plus any administrative, 
processing or similar fees customarily charged by Agent in connection with the foregoing and (B) in the case of a payment to be made by 
Borrower, the interest rate applicable to Base Rate Loans. If Borrower and such Lender shall pay such interest to Agent for the same or an 
overlapping period, Agent shall promptly remit to Borrower the amount of such interest paid by Borrower for such period. If such Lender 
pays its share of the applicable Committed Borrowing to Agent, then the amount so paid shall constitute such Lender’s Committed Loan 
included in such Committed Borrowing. Any payment by Borrower shall be without prejudice to any claim Borrower may have against a 
Lender that shall have failed to make such payment to Agent.  

(c) Payments by Borrower; Presumptions by Agent . Unless Agent shall have received notice from Borrower prior to the date 
on which any payment is due to Agent for the account of the Lenders or the L/C Issuer hereunder that Borrower will not make such 
payment, Agent may assume that Borrower has made such payment on such date in accordance herewith and may, in reliance upon such 
assumption, distribute to Lenders or the L/C Issuer, as the case may be, the amount due. In such event, if Borrower has not in fact made 
such payment, then each of Lenders or the L/C Issuer, as the case may be, severally agrees to repay to Agent forthwith on demand the 
amount so distributed to such Lender or the L/C Issuer, in immediately available funds with interest thereon, for each day from and 
including the date such amount is distributed to it to but excluding the date of payment to Agent, at the greater of the Federal Funds Rate 
and a rate determined by Agent in accordance with banking industry rules on interbank compensation. A notice of Agent to any Lender or 
Borrower with respect to any amount owing under this subsection (c) shall be conclusive, absent manifest error.  

(d) Failure to Satisfy Conditions Precedent . If any Lender makes available to Agent funds for any Loan to be made by such 
Lender as provided in the foregoing provisions of this Article II , and such funds are not made available to Borrower by Agent because 
the conditions to the applicable Credit Extension set forth in Article IV are not satisfied or waived in accordance with the terms hereof, 
Agent shall return such funds (in like funds as received from such Lender) to such Lender, without interest.  

(e) Obligations of Lenders Several . The obligations of Lenders hereunder to make Committed Loans, to fund participations in 
Letters of Credit and Swing Line Loans and to make payments under Section 10.04(c ) are several and not joint. The failure of any 
Lender to make any Committed Loan, to fund any such participation or to make any payment under Section 10.04(c) on any date required 
hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date, and no Lender shall be responsible for 
the failure of any other Lender to so make its Committed Loan, purchase its participation or to make its payment under Section 10.04(c) .  

(f) Funding Source . Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in any particular 
place or manner or to constitute a representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular 
place or manner.  

   

If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of any principal of or 
interest on any of the Committed Loans made by it, or the participations in L/C Obligations or in Swing Line Loans held by it resulting in such 
Lender’s receiving payment of a proportion of the aggregate amount of such Committed Loans or participations and accrued interest thereon 
greater than its pro rata share thereof as provided herein, then the Lender receiving such greater proportion shall (a) notify Agent of such fact, 
and (b) purchase (for cash at face value) participations in the Committed Loans and subparticipations in L/C Obligations and Swing Line Loans 
of the other Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such payments shall be shared by the 
Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Committed Loans and other 
amounts owing them, provided that:  

(a) if any such participations or subparticipations are purchased and all or any portion of the payment giving rise thereto is 
recovered, such participations or subparticipations shall be rescinded and the purchase price restored to the extent of such recovery, 
without interest; and  
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(b) the provisions of this Section shall not be construed to apply to (x) any payment made by Borrower pursuant to and in 
accordance with the express terms of this Agreement or (y) any payment obtained by a Lender as consideration for the assignment of or 
sale of a participation in any of its Committed Loans or subparticipations in L/C Obligations or Swing Line Loans to any assignee or 
participant, other than to Borrower or any Subsidiary thereof (as to which the provisions of this Section shall apply).  

Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender 
acquiring a participation pursuant to the foregoing arrangements may exercise against such Loan Party rights of setoff and counterclaim with 
respect to such participation as fully as if such Lender were a direct creditor of such Loan Party in the amount of such participation.  

   

(a) Request for Increase . Provided there exists no Default or Event of Default, upon notice to the Agent (who shall promptly 
notify the Lenders), the Borrower may from time to time, request an increase in the Aggregate Commitments by an amount (for all such 
requests) not exceeding $50,000,000.00; provided that (i) any such request for an increase shall be in a minimum amount of $10,000,000, 
and (ii) the Borrower may make a maximum of three such requests. At the time of sending such notice, the Borrower (in consultation 
with the Agent) shall specify the time period within which each Lender is requested to respond (which shall in no event be less than ten 
Business Days from the date of delivery of such notice to the Lenders).  

(b) Lender Elections to Increase . Each Lender shall notify the Agent in writing within such time period whether or not it 
agrees to increase its Commitment and, if so, whether by an amount equal to, greater than, or less than its Applicable Percentage of such 
requested increase. Any Lender not responding within such time period shall be deemed to have declined to increase its Commitment. No 
Lender shall have any obligation to increase its Commitment.  

(c) Notification by Agent; Additional Lenders . The Agent shall notify the Borrower and each Lender of the Lenders’ 
responses to each request made hereunder. To achieve the full amount of a requested increase and subject to the approval of the Agent, 
the Borrower may also invite additional Eligible Assignees to become Lenders pursuant to a joinder agreement in form and substance 
reasonably satisfactory to the Agent and its counsel.  

(d) Effective Date and Allocations . If the Aggregate Commitments are increased in accordance with this Section, the Agent 
and the Borrower shall determine the effective date (the “ Increase Effective Date ”) and the final allocation of such increase. The Agent 
shall promptly notify the Borrower and the Lenders of the final allocation of such increase and the Increase Effective Date.  

(e) Conditions to Effectiveness of Increase . As a condition precedent to such increase, the Borrower shall deliver to the Agent 
a certificate of each Loan Party dated as of the Increase Effective Date (in sufficient copies for each Lender) signed by a Responsible 
Officer of such Loan Party (i) certifying and attaching the resolutions adopted by such Loan Party approving or consenting to such 
increase, and (ii) in the case of the Borrower, certifying that, before and after giving effect to such increase, (A) the representations and 
warranties contained in Article 5 and the other Loan Documents are true and correct in all material respects on and as of the Increase 
Effective Date, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are 
true and correct in all material respects as of such earlier date, and (B) no Default or Event of Default exists.  

(f) Conflicting Provisions . This Section shall supersede any provisions in Section 10.01 to the contrary.  
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(a) Payments Free of Taxes . Any and all payments by Borrower to or on account of any obligation of Borrower hereunder or 
under any other Loan Document shall be made free and clear of and without reduction or withholding for any Indemnified Taxes or Other 
Taxes, provided that if Borrower shall be required by any applicable law to deduct any Indemnified Taxes (including any Other Taxes) 
from such payments, then, (i) the sum payable shall be increased as necessary so that after making all required deductions (including 
deductions applicable to additional sums payable under this Section), Agent, Lender or L/C Issuer, as the case may be, receives an 
amount equal to the sum it would have received had no such deductions been made, (ii) Borrower shall make such deductions, and 
(iii) Borrower shall timely pay the full amount deducted to the relevant Governmental Authority in accordance with applicable law.  

(b) Payment of Other Taxes by Borrower . Without limiting the provisions of subsection (a) above, Borrower shall timely pay 
any Other Taxes to the relevant Governmental Authority in accordance with applicable law.  

(c) Indemnification by Borrower . Borrower shall indemnify Agent, each Lender and the L/C Issuer, within 10 days after 
demand therefor, for the full amount of any Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other Taxes imposed or 
asserted on or attributable to amounts payable under this Section) paid by Agent, such Lender or the L/C Issuer, as the case may be, and 
any penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other 
Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such 
payment or liability delivered to Borrower by a Lender or the L/C Issuer (with a copy to Agent), or by Agent on its own behalf or on 
behalf of a Lender or the L/C Issuer, shall be conclusive absent manifest error.  

(d) Evidence of Payments . As soon as practicable after any payment of Indemnified Taxes or Other Taxes by Borrower to a 
Governmental Authority, Borrower shall deliver to Agent the original or a certified copy of a receipt issued by such Governmental 
Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably 
satisfactory to Agent.  

(e) Status of Lenders . Any Lender, if requested by Borrower or Agent, shall deliver such documentation prescribed by 
applicable law or reasonably requested by Borrower or Agent as will enable Borrower or Agent to determine whether or not such Lender 
is subject to backup withholding or information reporting requirements.  

(f) Treatment of Certain Refunds . If Agent, any Lender or the L/C Issuer determines, in its good faith sole discretion, that it 
has received a refund of any Indemnified Taxes or Other Taxes as to which it has been indemnified by Borrower or with respect to which 
Borrower has paid additional amounts pursuant to this Section, it shall pay to Borrower an amount equal to such refund (but only to the 
extent of indemnity payments made, or additional amounts paid, by Borrower under this Section with respect to the Indemnified Taxes or 
Other Taxes giving rise to such refund), net of all out-of-pocket expenses of Agent, such Lender or the L/C Issuer, as the case may be, 
and without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund), provided that 
Borrower, upon the request of Agent, such Lender or the L/C Issuer, agrees to repay the amount paid over to Borrower (plus any 
penalties, interest or other charges imposed by the relevant Governmental Authority) to Agent, such Lender or the L/C Issuer in the event 
Agent, such Lender or the L/C Issuer is required to repay such refund to such Governmental Authority. This subsection shall not be 
construed to require Agent, any Lender or the L/C Issuer to make available its Tax returns (or any other information relating to its Taxes 
that it deems confidential) to Borrower or any other Person.  

   

If any Lender determines that any Law has made it unlawful, or that any Governmental Authority has asserted that it is unlawful, for any 
Lender or its applicable Lending Office to make, maintain or fund Eurodollar Rate Loans, or to determine or charge interest rates based upon 
the Eurodollar Rate, or any Governmental Authority has imposed material restrictions on the authority of such Lender to purchase or sell, or to 
take deposits of, Dollars in the London interbank market, then, on notice thereof by such Lender to Borrower through Agent, any obligation of 
such Lender to make or continue Eurodollar Rate Loans or  
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to convert Base Rate Committed Loans to Eurodollar Rate Loans shall be suspended until such Lender notifies Agent and Borrower that the 
circumstances giving rise to such determination no longer exist. Upon receipt of such notice, Borrower shall, upon demand from such Lender 
(with a copy to Agent), prepay or, if applicable, convert all Eurodollar Rate Loans of such Lender to Base Rate Loans, either on the last day of 
the Interest Period therefor, if such Lender may lawfully continue to maintain such Eurodollar Rate Loans to such day, or immediately, if such 
Lender may not lawfully continue to maintain such Eurodollar Rate Loans. Upon any such prepayment or conversion, Borrower shall also pay 
accrued interest on the amount so prepaid or converted and all amounts due under Section 3.05 in accordance with the terms thereof due to 
such prepayment or conversion.  

   

If Agent determines in connection with any request for a Eurodollar Rate Loan or a conversion to or continuation thereof that (a) Dollar 
deposits are not being offered to banks in the London interbank eurodollar market for the applicable amount and Interest Period of such 
Eurodollar Rate Loan, (b) adequate and reasonable means do not exist for determining the Eurodollar Base Rate for any requested Interest 
Period with respect to a proposed Eurodollar Rate Loan, or (c) the Eurodollar Base Rate for any requested Interest Period with respect to a 
proposed Eurodollar Rate Loan does not adequately and fairly reflect the cost to any Lender of funding such Loan, Agent will promptly so 
notify Borrower and each Lender. Thereafter, the obligation of any such Lender to make or maintain Eurodollar Rate Loans shall be suspended 
and with respect to Eurodollar Rate Loans such Lender’s Commitment shall be deemed to be so reduced until Agent (upon the instruction of 
the Required Lenders) revokes such notice. Upon receipt of such notice, Borrower may revoke any pending request for a Borrowing of, 
conversion to or continuation of Eurodollar Rate Loans or, failing that, will be deemed to have converted such request into a request for a 
Committed Borrowing of Base Rate Loans in the amount specified therein.  

   

(a) Increased Costs Generally . If any Change in Law shall:  

(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar 
requirement against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender (except 
any reserve requirement reflected in the Eurodollar Rate) or the L/C Issuer;  

(ii) subject any Lender or the L/C Issuer to any tax of any kind whatsoever with respect to this Agreement, any Letter of 
Credit, any participation in a Letter of Credit or any Eurodollar Rate Loan made by it, or change the basis of taxation of 
payments to such Lender or the L/C Issuer in respect thereof (except for Indemnified Taxes or Other Taxes covered by 
Section 3.01 and the imposition of, or any change in the rate of, any Excluded Tax payable by such Lender or the L/C Issuer); 
or  

(iii) impose on any Lender or the L/C Issuer or the London interbank market any other condition, cost or expense 
affecting this Agreement or Eurodollar Rate Loans made by such Lender or any Letter of Credit or participation therein;  

and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurodollar Rate Loan (or 
of maintaining its obligation to make any such Loan), or to increase the cost to such Lender or the L/C Issuer of participating in, issuing 
or maintaining any Letter of Credit (or of maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the 
amount of any sum received or receivable by such Lender or the L/C Issuer hereunder (whether of principal, interest or any other amount) 
then, upon request of such Lender or the L/C Issuer, Borrower will pay to such Lender or the L/C Issuer, as the case may be, such 
additional amount or amounts as will compensate such Lender or the L/C Issuer, as the case may be, for such additional costs incurred or 
reduction suffered.  

(b) Capital Requirements . If any Lender or the L/C Issuer determines that any Change in Law affecting such Lender or the 
L/C Issuer or any Lending Office of such Lender or such Lender’s or the L/C Issuer’s holding company, if any, regarding capital 
requirements has or would have the effect of reducing the rate of return on such Lender’s or the L/C Issuer’s capital or on the capital of 
such Lender’s or the L/C Issuer’s holding company, if any, as a consequence of this Agreement, the Commitments of such Lender or the 
Loans made by, or participations in Letters of Credit held by, such Lender, or the Letters of Credit issued by the L/C Issuer, to a level 
below that which  
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such Lender or the L/C Issuer or such Lender’s or the L/C Issuer’s holding company could have achieved but for such Change in Law 
(taking into consideration such Lender’s or the L/C Issuer’s policies and the policies of such Lender’s or the L/C Issuer’s holding 
company with respect to capital adequacy), then from time to time Borrower will pay to such Lender or the L/C Issuer, as the case may 
be, such additional amount or amounts as will compensate such Lender or the L/C Issuer or such Lender’s or the L/C Issuer’s holding 
company for any such reduction suffered.  

(c) Certificates for Reimbursement . A certificate of a Lender or the L/C Issuer setting forth the amount or amounts necessary 
to compensate such Lender or the L/C Issuer or its holding company, as the case may be, as specified in subsection (a) or (b) of this 
Section and delivered to Borrower shall be conclusive absent manifest error. Borrower shall pay such Lender or the L/C Issuer, as the 
case may be, the amount shown as due on any such certificate within 10 days after receipt thereof.  

(d) Delay in Requests . Failure or delay on the part of any Lender or the L/C Issuer to demand compensation pursuant to the 
foregoing provisions of this Section shall not constitute a waiver of such Lender’s or the L/C Issuer’s right to demand such compensation, 
provided that Borrower shall not be required to compensate a Lender or the L/C Issuer pursuant to the foregoing provisions of this 
Section for any increased costs incurred or reductions suffered more than nine months prior to the date that such Lender or the L/C Issuer, 
as the case may be, notifies Borrower of the Change in Law giving rise to such increased costs or reductions and of such Lender’s or the 
L/C Issuer’s intention to claim compensation therefor (except that, if the Change in Law giving rise to such increased costs or reductions 
is retroactive, then the nine-month period referred to above shall be extended to include the period of retroactive effect thereof).  

   

Upon demand of any Lender (with a copy to Agent) from time to time, Borrower shall promptly compensate such Lender for and hold 
such Lender harmless from any loss, cost or expense incurred by it as a result of:  

(a) any continuation, conversion, payment or prepayment of any Loan other than a Base Rate Loan on a day other than the last 
day of the Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise); or  

(b) any failure by Borrower (for a reason other than the failure of such Lender to make a Loan) to prepay, borrow, continue or 
convert any Loan other than a Base Rate Loan on the date or in the amount notified by Borrower;  

excluding any loss of anticipated profits and including any loss or expense arising from the liquidation or reemployment of funds obtained by it 
to maintain such Loan or from fees payable to terminate the deposits from which such funds were obtained. Borrower shall also pay any 
customary administrative fees charged by such Lender in connection with the foregoing. For purposes of calculating amounts payable by 
Borrower to Lenders under this Section 3.05 , each Lender shall be deemed to have funded each Eurodollar Rate Loan made by it at the 
Eurodollar Base Rate used in determining the Eurodollar Rate for such Loan by a matching deposit or other borrowing in the London interbank 
eurodollar market for a comparable amount and for a comparable period, whether or not such Eurodollar Rate Loan was in fact so funded.  

   

If any Lender requests compensation under Section 3.04 , or Borrower is required to pay any additional amount to any Lender or any 
Governmental Authority for the account of any Lender pursuant to Section 3.01 , or if any Lender gives a notice pursuant to Section 3.02 , then 
such Lender shall use reasonable efforts to designate a different Lending Office for funding or booking its Loans hereunder or to assign its 
rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or 
assignment (i) would eliminate or reduce amounts payable pursuant to Section 3.01 or 3.04 , as the case may be, in the future, or eliminate the 
need for the notice pursuant to Section 3.02 , as applicable, and (ii) in each case, would not subject such Lender to any unreimbursed cost or 
expense and would not otherwise be disadvantageous to such Lender. Borrower hereby agrees to pay all reasonable costs and expenses incurred 
by any Lender in connection with any such designation or assignment.  
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All of Borrower’s obligations under this Article III shall survive termination of the Aggregate Commitments and repayment of all other 
Obligations hereunder.  

   
   

The obligation of the L/C Issuer and each Lender to make its initial Credit Extension hereunder is subject to satisfaction of the following 
conditions precedent:  

(a) Agent’s receipt of the following, each of which shall be originals or telecopies (in each case followed promptly by 
originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing Loan Party, each dated the Closing 
Date (or, in the case of certificates of governmental officials, a recent date before the Closing Date) and each in form and substance 
reasonably satisfactory to Agent and each of the Lenders:  

(i) executed counterparts of this Agreement, all Collateral Documents, and the Omnibus Amendment, in each case 
sufficient in number for distribution to Agent, each Lender and Borrower;  

(ii) a Note executed by Borrower in favor of each Lender requesting a Note;  

(iii) such certificates of resolutions or other action, incumbency certificates and/or other certificates of Responsible 
Officers of each Loan Party as Agent may require evidencing the identity, authority and capacity of each Responsible Officer 
thereof authorized to act as a Responsible Officer in connection with this Agreement and the other Loan Documents to which 
such Loan Party is a party;  

(iv) such documents and certifications as Agent may reasonably require to evidence that each Loan Party is duly 
organized or formed, and that each Loan Party is validly existing, in good standing and qualified to engage in business in each 
jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires such qualification, 
except to the extent that failure to do so could not reasonably be expected to have a Material Adverse Effect;  

(v) a favorable opinion of counsel to the Loan Parties reasonably acceptable to Agent addressed to Agent and each 
Lender, as to the matters set forth concerning the Loan Parties and the Loan Documents in form and substance reasonably 
satisfactory to Agent;  

(vi) a certificate of a Responsible Officer of each Loan Party either (A) attaching copies of all consents, licenses and 
approvals required in connection with the execution, delivery and performance by such Loan Party and the validity against 
such Loan Party of the Loan Documents to which it is a party, and such consents, licenses and approvals shall be in full force 
and effect, or (B) stating that no such consents, licenses or approvals are so required;  

(vii) a certificate signed by a Responsible Officer of Borrower certifying (A) that the conditions specified in 
Sections 4.02(a) and (b)  have been satisfied, and (B) that there has not occurred a material adverse change in the facts and 
information regarding Borrower or Keurig as represented through September 30, 2006.  

(viii) evidence that all insurance required to be maintained pursuant to the Loan Documents has been obtained and is in 
effect;  

(ix) a duly completed Compliance Certificate as of the last day of the fiscal quarter of Borrower most recently ended 
prior to the Closing Date, signed by a Responsible Officer of Borrower; and  
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(x) such other assurances, certificates, documents, consents, reports, appraisals, field audits or opinions as Agent, the 
L/C Issuer, Swing Line Lender, Arranger or the Required Lenders reasonably may require, including without limitation 
environmental reports, audits, appraisals and the like related to the Loan Parties.  

(b) Any fees required to be paid on or before the Closing Date shall have been paid.  

(c) Unless waived by Agent, Borrower shall have paid all reasonable fees, charges and disbursements of counsel to Agent and 
Arranger (directly to such counsel if requested by Agent) to the extent invoiced prior to or on the Closing Date, plus such additional 
amounts of such fees, charges and disbursements as shall constitute its reasonable estimate of such fees, charges and disbursements 
incurred or to be incurred by it through the closing proceedings (provided that such estimate shall not thereafter preclude a final settling 
of accounts between Borrower and Agent).  

(d) The Closing Date shall have occurred on or before December 31, 2007.  

(e) On the Closing Date, the Borrower shall have a minimum undrawn availability under the Aggregate Commitments of at 
least Twenty Five Million Dollars ($25,000,000).  

(f) As of September 30, 2007, Borrower and its Subsidiaries shall have had a combined Adjusted EBITDA of at least Forty 
Two Million Dollars ($42,000,000) for the four consecutive quarters then ending.  

(g) On the Closing Date, the Borrower shall have a maximum Funded Debt to Adjusted EBITDA Ratio of 3.25:1.00 on such 
date.  

(h) The Agent and the Lenders shall have received reasonably satisfactory evidence that the Administrative Agent (on behalf 
of the Lenders) shall have a valid and perfected first priority Lien and security interest in the Collateral.  

Without limiting the generality of the provisions of Section 9.04 , for purposes of determining compliance with the conditions specified in 
this Section 4.01 , each Lender that has signed this Agreement shall be deemed to have consented to, approved or accepted or to be satisfied 
with, each document or other matter required thereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless 
Agent shall have received notice from such Lender prior to the proposed Closing Date specifying its objection thereto.  

   

The obligation of each Lender to honor any Request for Credit Extension is subject to the following conditions precedent:  

(a) The representations and warranties of Borrower and each other Loan Party contained in Article V or any other Loan 
Document, or which are contained in any document furnished at any time under or in connection herewith or therewith, shall be true and 
correct on and as of the date of the initial Credit Extension and shall be true and correct in all material respects on and as of the date of 
any subsequent Credit Extension, except in each case to the extent that such representations and warranties specifically refer to an earlier 
date, in which case they shall be true and correct as of such earlier date, and except that for purposes of this Section 4.02 , the 
representations and warranties contained in subsections (a) and (b) of Section 5.05 shall be deemed to refer to the most recent statements 
furnished pursuant to clauses (a) and (b), respectively, of Section 6.01 .  

(b) No Default shall exist, or would result from such proposed Credit Extension or from the application of the proceeds 
thereof.  

(c) Agent and, if applicable, the L/C Issuer or Swing Line Lender shall have received a Request for Credit Extension in 
accordance with the requirements hereof.  
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(d) Agent shall have received, in form and substance reasonably satisfactory to it, such other assurances, certificates, 
documents or consents related to the foregoing as Agent or the Required Lenders reasonably may require.  

Each Request for Credit Extension submitted by Borrower shall be deemed to be a representation and warranty that the conditions 
specified in Sections 4.02(a) and (b ) have been satisfied on and as of the date of the applicable Credit Extension.  

   

Borrower represents and warrants to Agent and the Lenders that:  

   

Each Loan Party and each Subsidiary thereof (a) is duly organized or formed, validly existing and, as applicable, in good standing under 
the Laws of the jurisdiction of its incorporation or organization, (b) has all requisite power and authority and all requisite governmental 
licenses, authorizations, consents and approvals to (i) own or lease its assets and carry on its business and (ii) execute, deliver and perform its 
obligations under the Loan Documents to which it is a party, and (c) is duly qualified and is licensed and, as applicable, in good standing under 
the Laws of each jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires such qualification or 
license; except in each case referred to in clause (b)(i), or (c), to the extent that failure to do so could not reasonably be expected to have a 
Material Adverse Effect.  

   

The execution, delivery and performance by each Loan Party of each Loan Document to which such Person is party, have been duly 
authorized by all necessary corporate or other organizational action, and do not and will not (a) contravene the terms of any of such Person’s 
Organization Documents; (b) conflict with or result in any breach or contravention of, or the creation of any Lien under, or require any 
payment to be made under (i) any Contractual Obligation to which such Person is a party or affecting such Person or the properties of such 
Person or any of its Subsidiaries or (ii) any order, injunction, writ or decree of any Governmental Authority or any arbitral award to which such 
Person or its property is subject; or (c) violate any Law.  

   

No approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental Authority or any other 
Person is necessary or required in connection with the execution, delivery or performance by, or enforcement against, any Loan Party of this 
Agreement or any other Transaction Document other than customary filings with respect to Collateral.  

   

This Agreement has been, and each other Transaction Document, when delivered hereunder, will have been, duly executed and delivered 
by each Loan Party that is party thereto. This Agreement constitutes, and each other Transaction Document when so delivered will constitute, a 
legal, valid and binding obligation of such Loan Party, enforceable against each Loan Party that is party thereto in accordance with its terms, 
subject to bankruptcy, insolvency, reorganization, moratorium or other Laws of general application affecting creditors and general principles of 
equity.  

   

(a) The Audited Financial Statements (i) were prepared in accordance with GAAP consistently applied throughout the period 
covered thereby, except as otherwise expressly noted therein; (ii) fairly present in all material respects the financial condition of Borrower 
and its Subsidiaries as of the date thereof and their results of operations for the period covered thereby in accordance with GAAP 
consistently applied throughout the period covered thereby, except as otherwise expressly noted therein; and (iii) show all material 
indebtedness and other liabilities, direct or contingent, of Borrower and its Subsidiaries as of the date thereof, including liabilities for 
taxes, material commitments and Indebtedness.  
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(b) The unaudited consolidated and consolidating balance sheets of Borrower and its Subsidiaries dated June 30, 2007, and the 
related consolidated and consolidating statements of income or operations, shareholders’ equity and cash flows for the fiscal quarter 
ended on that date (i) were prepared in accordance with GAAP consistently applied throughout the period covered thereby, except as 
otherwise expressly noted therein, and (ii) fairly present in all material respects the financial condition of Borrower and its Subsidiaries as 
of the date thereof and their results of operations for the period covered thereby, subject, in the case of clauses (i) and (ii), to the absence 
of footnotes and to normal year-end audit adjustments.  

(c) From and after the Closing Date, there has been no event or circumstance, either individually or in the aggregate, that has 
had or could reasonably be expected to have a Material Adverse Effect.  

(d) To the best knowledge of Borrower, no Internal Control Event exists or has occurred since the date of the Audited 
Financial Statements that has resulted in or could reasonably be expected to result in a misstatement in any material respect, in any 
financial information delivered or to be delivered to Agent, Arranger or Lenders, of (i) covenant compliance calculations provided 
hereunder or (ii) the assets, liabilities, financial condition or results of operations of Borrower and its Subsidiaries on a consolidated basis. 

(e) The consolidated and consolidating forecasted balance sheet and statements of income and cash flows of Borrower and its 
Subsidiaries delivered pursuant to Section 6.01(c) were prepared in good faith on the basis of the assumptions stated therein, which 
assumptions were fair in light of the conditions existing at the time of delivery of such forecasts, and represented, at the time of delivery, 
Borrower’s best estimate of its future financial condition and performance.  

(f) The Borrower and the Subsidiaries on a consolidated basis (both before and after giving effect to the transactions 
contemplated by this Agreement) have assets having a fair value in excess of the amount required to pay their probable liabilities on their 
existing debts as they become absolute and matured and have, and expect to have, the ability to pay their debts from time to time incurred 
in connection therewith as such debts mature and such Person is not engaged in a business or transaction and is not about to be engaged in 
a business or transaction, for which such Person’s property would constitute unreasonably small capital.  

   

There are no actions, suits, proceedings, claims or disputes pending or, to the knowledge of Borrower after due and diligent investigation, 
threatened or contemplated, at law, in equity, in arbitration or before any Governmental Authority, by or against Borrower or any of its 
Subsidiaries or against any of their properties or revenues that (a) purport to affect or pertain to this Agreement or any other Loan Document, or 
any of the transactions contemplated hereby, or (b) except as specifically disclosed in Schedule 5.06 , either individually or in the aggregate 
could reasonably be expected to have a Material Adverse Effect (and there has been no material adverse change in the status, or financial effect 
on any Loan Party or any Subsidiary thereof, of the matters described on Schedule 5.06 ), (c) could reasonably be expected to adversely affect 
the ability of the Borrower and the Guarantors to perform their obligations under the Transaction Documents, or (d) could reasonably be 
expected to adversely affect the rights and remedies of the Administrative Agent or the Lenders under the Loan Documents.  

   

Neither any Loan Party nor any Subsidiary thereof is in default under or with respect to any Contractual Obligation that could, either 
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. No Default has occurred and is continuing or would 
result from the consummation of the transactions contemplated by this Agreement or any other Loan Document.  

   

Each of Borrower and each Subsidiary has good record and marketable title in fee simple to, or valid leasehold interests in, all real 
property necessary or used in the ordinary conduct of its business, except for such defects in title as could not, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect. The property of Borrower and its Subsidiaries is subject to no Liens, other than 
Liens permitted by Section 7.01 .  
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Borrower and its Subsidiaries conduct in the ordinary course of business a review of the effect of existing Environmental Laws and 
claims alleging potential liability or responsibility for violation of any Environmental Law on their respective businesses, operations and 
properties, and as a result thereof Borrower has reasonably concluded that, except as specifically disclosed in Schedule 5.09 , such 
Environmental Laws and claims could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.  

   

The properties of Borrower and its Subsidiaries are insured with financially sound and reputable insurance companies not Affiliates of 
Borrower, in such amounts (after giving effect to any self-insurance compatible with the following standards), with such deductibles and 
covering such risks as are customarily carried by companies engaged in similar businesses and owning similar properties in localities where 
Borrower or the applicable Subsidiary operates.  

   

Borrower and its Subsidiaries have filed all Federal, state and other material tax returns and reports required to be filed, and have paid all 
Federal, state and other material taxes, assessments, fees and other governmental charges levied or imposed upon them or their properties, 
income or assets otherwise due and payable, except those which are being contested in good faith by appropriate proceedings diligently 
conducted and for which adequate reserves have been provided in accordance with GAAP. There is no proposed tax assessment against 
Borrower or any Subsidiary that would, if made, have a Material Adverse Effect.  

   

Each Plan is in compliance in all material respects with the applicable provisions of ERISA, the Code and other Federal or state Laws. 
Each Plan that is intended to qualify under Section 401(a) of the Code has received a favorable determination letter from the IRS or an 
application for such a letter is currently being processed by the IRS with respect thereto and, to the best knowledge of Borrower, nothing has 
occurred which would prevent, or cause the loss of, such qualification. Borrower and each ERISA Affiliate have made all required 
contributions to each Plan subject to Section 412 of the Code, and no application for a funding waiver or an extension of any amortization 
period pursuant to Section 412 of the Code has been made with respect to any Plan.  

(a) There are no pending or, to the best knowledge of Borrower, threatened claims, actions or lawsuits, or action by any 
Governmental Authority, with respect to any Plan that could be reasonably be expected to have a Material Adverse Effect. There has been 
no prohibited transaction or violation of the fiduciary responsibility rules with respect to any Plan that has resulted or could reasonably be 
expected to result in a Material Adverse Effect.  

(b) (i) No ERISA Event has occurred or is reasonably expected to occur; (ii) no Pension Plan has any Unfunded Pension 
Liability in excess of the Threshold Amount; (iii) neither Borrower nor any ERISA Affiliate has incurred, or reasonably expects to incur, 
any liability under Title IV of ERISA with respect to any Pension Plan (other than premiums due and not delinquent under Section 4007 
of ERISA); (iv) neither Borrower nor any ERISA Affiliate has incurred, or reasonably expects to incur, any liability (and no event has 
occurred which, with the giving of notice under Section 4219 of ERISA, would result in such liability) under Section 4201 or 4243 of 
ERISA with respect to a Multiemployer Plan; and (v) neither Borrower nor any ERISA Affiliate has engaged in a transaction that could 
be subject to Section 4069 or 4212(c) of ERISA.  

   

As of the Closing Date and, other than Permitted Acquisitions, thereafter, Borrower has no Subsidiaries other than those specifically 
disclosed in Part (a) of Schedule 5.13 , and all of the outstanding Equity Interests in such Subsidiaries have been validly issued, are fully paid 
and nonassessable and are owned by a Loan Party in the amounts specified on Part (a) of Schedule 5.13 free and clear of all Liens. As of the 
Closing Date and, other than investments permitted under Section 7.02 hereof, thereafter, Borrower has no equity investments in any other 
corporation or entity other than those specifically disclosed in Part (b) of Schedule 5.13 . All of the outstanding Equity Interests in Borrower 
have been validly issued and are fully paid and nonassessable.  
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(a) Borrower is not engaged and will not engage, principally or as one of its important activities, in the business of purchasing 
or carrying margin stock (within the meaning of Regulation U issued by the FRB), or extending credit for the purpose of purchasing or 
carrying margin stock.  

(b) None of Borrower, any Person Controlling Borrower, or any Subsidiary is or is required to be registered as an “investment 
company” under the Investment Company Act of 1940.  

   

Borrower has disclosed to Agent and Lenders all agreements, instruments and corporate or other restrictions to which it or any of its 
Subsidiaries is subject, and all other matters known to it, that, individually or in the aggregate, could reasonably be expected to result in a 
Material Adverse Effect. No report, financial statement, certificate or other information furnished (whether in writing or orally) by or on behalf 
of any Loan Party to Agent or any Lender in connection with the transactions contemplated hereby and the negotiation of this Agreement or 
delivered hereunder or under any other Loan Document (in each case, as modified or supplemented by other information so furnished) contains 
any material misstatement of fact or omits to state any material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading; provided that, with respect to projected financial information, Borrower represents only that such 
information was prepared in good faith based upon assumptions believed to be reasonable at the time.  

   

Each Loan Party and each Subsidiary thereof is in compliance in all material respects with the requirements of all Laws and all orders, 
writs, injunctions and decrees applicable to it or to its properties, except in such instances in which (a) such requirement of Law or order, writ, 
injunction or decree is being contested in good faith by appropriate proceedings diligently conducted or (b) the failure to comply therewith, 
either individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect.  

   

Borrower’s true and correct U.S. taxpayer identification number is set forth on Schedule 10.02 .  

   

Borrower and its Subsidiaries own, or possess the right to use, all of the trademarks, service marks, trade names, copyrights, patents, 
patent rights, franchises, licenses and other intellectual property rights that are reasonably necessary for the operation of their respective 
businesses, without conflict with the rights of any other Person. To the best knowledge of Borrower, no advertising slogan or other advertising 
device, product, process, method or other material now employed, or now contemplated to be employed, by Borrower or any Subsidiary 
infringes in any material respect upon any rights held by any other Person. No claim or litigation regarding any of the foregoing is pending or, 
to the best knowledge of Borrower, threatened, which, either individually or in the aggregate, could reasonably be expected to have a Material 
Adverse Effect.  

   

Borrower and each other Loan Party own the property granted by it as Collateral under the Collateral Documents, free and clear of any 
and all Liens in favor of third parties. Upon the proper filing of UCC financing statements, and the taking of the other actions required by the 
Required Lenders, the Liens granted pursuant to the Collateral Documents will constitute valid and enforceable first, prior and perfected Liens 
on the Collateral in favor of Agent, for the ratable benefit of Agent and Lenders.  
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So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder shall remain unpaid or unsatisfied, 
or any Letter of Credit shall remain outstanding, Borrower shall, and shall (except in the case of the covenants set forth in Sections 6.01 , 6.02 , 
and 6.03 ) cause each Subsidiary to:  

   

Deliver to Agent a sufficient number of copies for delivery by Agent to each Lender, in form and detail reasonably satisfactory to Agent 
and the Required Lenders:  

(a) as soon as available, but in any event within 110 days after the end of each fiscal year of Borrower, a consolidated and 
consolidating balance sheet of Borrower and its Subsidiaries as at the end of such fiscal year, and the related consolidated and 
consolidating statements of income or operations, shareholders’ equity and cash flows for such fiscal year, setting forth in each case in 
comparative form the figures for the previous fiscal year, all in reasonable detail and prepared in accordance with GAAP, such 
consolidated statements to be audited and accompanied by a report and opinion of a Registered Public Accounting Firm of nationally 
recognized standing reasonably acceptable to the Required Lenders, which report and opinion shall be prepared in accordance with 
generally accepted auditing standards and applicable Securities Laws and shall not be subject to any “going concern” or like qualification 
or exception or any qualification or exception as to the scope of such audit or with respect to the absence of any material misstatement 
and such consolidated statements to be certified by the chief executive officer, chief financial officer, treasurer or controller of Borrower 
to the effect that such statements are fairly stated in all material respects when considered in relation to the consolidated financial 
statements of Borrower and its Subsidiaries; and  

(b) as soon as available, but in any event within 55 days after the end of each of the first three fiscal quarters of each fiscal 
year of Borrower, a consolidated and consolidating balance sheet of Borrower and its Subsidiaries as at the end of such fiscal quarter, and 
the related consolidated and consolidating statements of income or operations, shareholders’ equity and cash flows for such fiscal quarter 
and for the portion of Borrower’s fiscal year then ended, setting forth in each case in comparative form the figures for the corresponding 
fiscal quarter of the previous fiscal year and the corresponding portion of the previous fiscal year, all in reasonable detail, such 
consolidated statements to be certified by the chief executive officer, chief financial officer, treasurer or controller of Borrower as fairly 
presenting in all material respects the financial condition, results of operations, shareholders’ equity and cash flows of Borrower and its 
Subsidiaries in accordance with GAAP, subject only to normal year-end audit adjustments and the absence of footnotes; and  

(c) as soon as available, but in any event at least 35 days after the end of each fiscal year of Borrower, forecasts prepared by 
management of Borrower, in form reasonably satisfactory to Agent and the Required Lenders, of consolidated balance sheets and 
statements of income or operations and cash flows of Borrower and its Subsidiaries on a quarterly basis for the immediately following 
fiscal year (including the fiscal year in which the Maturity Date occurs).  

   

Deliver to Agent a sufficient number of copies for delivery by Agent to each Lender, in form and detail reasonably satisfactory to Agent 
and the Required Lenders:  

(a) concurrently with the delivery of the financial statements referred to in Section 6.01(a) , a certificate of the Registered 
Public Accounting Firm certifying such financial statements;  

(b) concurrently with the delivery of the financial statements referred to in Sections 6.01(a) and (b) , a duly completed 
Compliance Certificate signed by the chief executive officer, chief financial officer, treasurer or controller of Borrower;  

(c) promptly after any request by Agent or any Lender, copies of any detailed audit reports, management letters or 
recommendations submitted to the board of directors (or the audit committee of the board of directors) of Borrower by independent 
accountants in connection with the accounts or books of Borrower or any Subsidiary, or any audit of any of them;  
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(d) promptly after the same are available, copies of each annual report, proxy or financial statement or other report or 
communication sent to the stockholders of Borrower, and copies of all annual, regular, periodic and special reports and registration 
statements which Borrower may file or be required to file with the Securities and Exchange Commission under Section 13 or 15(d) of the 
Securities Exchange Act of 1934, and not otherwise required to be delivered to Agent pursuant hereto;  

(e) promptly after the furnishing thereof, copies of any statement or report furnished to any holder of debt securities of any 
Loan Party or any Subsidiary thereof pursuant to the terms of any indenture, loan or credit or similar agreement and not otherwise 
required to be furnished to the Lenders pursuant to Section 6.01 or any other clause of this Section 6.02 ;  

(f) promptly, and in any event within five Business Days after receipt thereof by any Loan Party or any Subsidiary thereof, 
copies of each notice or other correspondence received from the Securities and Exchange Commission (or comparable agency in any 
applicable non-U.S. jurisdiction) concerning any investigation or possible investigation or other inquiry by such agency regarding 
financial or other operational results of any Loan Party or any Subsidiary thereof; and  

(g) promptly, such additional information regarding the business, financial or corporate affairs of Borrower or any Subsidiary, 
or compliance with the terms of the Loan Documents, as Agent or any Lender may from time to time reasonably request.  

Borrower hereby acknowledges that (a) Agent and/or Arranger will make available to Lenders and the L/C Issuer materials and/or 
information provided by or on behalf of Borrower hereunder (collectively, “ Borrower Materials ”) by posting Borrower Materials on 
IntraLinks or another similar electronic system (the “ Platform ”) and (b) certain of the Lenders may be “public-side” Lenders ( i.e., Lenders 
that do not wish to receive material non-public information with respect to Borrower or its securities) (each, a “ Public Lender ”). Borrower 
hereby agrees that (w) all Borrower Materials that are to be made available to Public Lenders shall be clearly and conspicuously marked 
“PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof; (x) by marking 
Borrower Materials “PUBLIC,” Borrower shall be deemed to have authorized Agent, the L/C Issuer, the Arranger and the Lenders to treat such 
Borrower Materials as not containing any material non-public information with respect to Borrower or its securities for purposes of United 
States Federal and state securities laws ( provided , however , that to the extent such Borrower Materials constitute Information, they shall be 
treated as set forth in Section 10.07 ); (y) all Borrower Materials marked “PUBLIC” are permitted to be made available through a portion of the 
Platform designated “Public Investor;” and (z) Agent and/or Arranger shall be entitled to treat any Borrower Materials that are not marked 
“PUBLIC” as being suitable only for posting on a portion of the Platform not designated “Public Investor.”  

   

Promptly notify Agent and each Lender:  

(a) of the occurrence of any Default;  

(b) of any matter that has resulted or could reasonably be expected to result in a Material Adverse Effect, including (i) breach 
or non-performance of, or any default under, a Contractual Obligation of Borrower or any Subsidiary; (ii) any dispute, litigation, 
investigation, proceeding or suspension between Borrower or any Subsidiary and any Governmental Authority; or (iii) the 
commencement of, or any material development in, any litigation or proceeding affecting Borrower or any Subsidiary, including pursuant 
to any applicable Environmental Laws;  

(c) of the occurrence of any ERISA Event; and  

(d) of any material change in accounting policies or financial reporting practices by Borrower or any Subsidiary.  
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  6.03 Notices 



Each notice pursuant to this Section shall be accompanied by a statement of a Responsible Officer of Borrower setting forth details of the 
occurrence referred to therein and stating what action Borrower has taken and proposes to take with respect thereto. Each notice pursuant to 
Section 6.03(a) shall describe with particularity any and all provisions of this Agreement and any other Loan Document that have been 
breached.  

   

Pay and discharge as the same shall become due and payable, all its obligations and liabilities, including (a) all tax liabilities, assessments 
and governmental charges or levies upon it or its properties or assets, unless the same are being contested in good faith by appropriate 
proceedings diligently conducted and adequate reserves in accordance with GAAP are being maintained by Borrower or such Subsidiary; 
(b) all lawful claims which, if unpaid, would by law become a Lien upon its property; and (c) all Indebtedness, as and when due and payable, 
but subject to any subordination provisions contained in any instrument or agreement evidencing such Indebtedness.  

   

(a) Preserve, renew and maintain in full force and effect its legal existence and good standing under the Laws of the jurisdiction of its 
organization except in a transaction permitted by Section 7.04 or 7.05; (b) take all reasonable action to maintain all rights, privileges, permits, 
licenses and franchises necessary or desirable in the normal conduct of its business, except to the extent that failure to do so could not 
reasonably be expected to have a Material Adverse Effect; and (c) preserve or renew all of its registered patents, trademarks, trade names and 
service marks, the non-preservation of which could reasonably be expected to have a Material Adverse Effect.  

   

(a) Maintain, preserve and protect all of its material properties and equipment necessary in the operation of its business in good working 
order and condition, ordinary wear and tear excepted; (b) make all necessary repairs thereto and renewals and replacements thereof except 
where the failure to do so could not reasonably be expected to have a Material Adverse Effect; and (c) use the standard of care typical in the 
industry in the operation and maintenance of its facilities.  

   

Maintain with financially sound and reputable insurance companies not Affiliates of Borrower, insurance with respect to its properties 
and business against loss or damage of the kinds customarily insured against by Persons engaged in the same or similar business, of such types 
and in such amounts (after giving effect to any self-insurance compatible with the following standards) as are customarily carried under similar 
circumstances by such other Persons and providing for not less than 30 days’ prior notice to Agent of termination, lapse or cancellation of such 
insurance.  

   

Comply in all material respects with the requirements of all Laws and all orders, writs, injunctions and decrees applicable to it or to its 
business or property, except in such instances in which (a) such requirement of Law or order, write, injunction or decree is being contested in 
good faith by appropriate proceedings diligently conducted; or (b) the failure to comply therewith could not reasonably be expected to have a 
Material Adverse Effect.  

   

(a) Maintain proper books of record and account, in which full, true and correct entries in conformity with GAAP consistently applied 
shall be made of all financial transactions and matters involving the assets and business of Borrower or such Subsidiary, as the case may be; 
and (b) maintain such books of record and account in material conformity with all applicable requirements of any Governmental Authority 
having regulatory jurisdiction over Borrower or such Subsidiary, as the case may be. Borrower shall maintain at all times books and records 
pertaining to the Collateral in such detail, form and scope as Agent or any Lender shall reasonably require.  
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  6.04 Payment of Obligations 

  6.05 Preservation of Existence, Etc 

  6.06 Maintenance of Properties 

  6.07 Maintenance of Insurance 

  6.08 Compliance with Laws 

  6.09 Books and Records 



Permit representatives and independent contractors of Agent and each Lender to visit and inspect any of its properties, to examine its 
corporate, financial and operating records, and make copies thereof or abstracts therefrom, and to discuss its affairs, finances and accounts with 
its directors, officers, and independent public accountants, all at the expense of Borrower and at such reasonable times during normal business 
hours and as often as may be reasonably desired, upon reasonable advance notice to Borrower; provided, however, that when an Event of 
Default exists Agent or any Lender (or any of their respective representatives or independent contractors) may do any of the foregoing at the 
expense of Borrower at any time during normal business hours and without advance notice.  

   

Use the proceeds of the Credit Extensions for (i) the refinance of existing indebtedness of the Borrower; and (ii) working capital, capital 
expenditures and other general corporate purposes not in contravention of any Law or of any Loan Document.  

   

(a) Intentionally Omitted .  

(b) Funded Debt to Adjusted EBITDA Ratio . Maintain on a consolidated basis a ratio of Funded Debt to Adjusted EBITDA 
not exceeding the ratios indicated for each period specified below:  

   

(c) Fixed Charge Coverage Ratio . Maintain on a consolidated basis a Fixed Charge Coverage Ratio of at least the ratios 
indicated for each period specified below:  

   

For the avoidance of doubt, interest or principal payments made prior to the Closing Date shall not be included in the 
calculation of Fixed Charge Coverage Ratio.  

(d) Capital Expenditures . The Borrower Affiliated Group shall not spend or incur obligations (including the total amount of 
any capital leases) to acquire fixed assets, in the aggregate, in any fiscal year identified below, in excess of the amount specified below 
opposite such fiscal year, plus the unused amount available for Capital Expenditures under this Section 6.12(d) for the preceding fiscal 
year (determined on a first-in, first-out basis so that the unused amount carried forward is deemed to be utilized first):  
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  6.10 Inspection Rights 

  6.11 Use of Proceeds 

  6.12 Financial Covenants 

Period     Ratios 

For the four consecutive fiscal quarters ending December 31, 2007     3.25:1.00 
For the four consecutive fiscal quarters ending March 31, 2008     3.25:1.00 
For the four consecutive fiscal quarters ending June 30, 2008     3.25:1.00 
For the four consecutive fiscal quarters ending September 30, 2008 and each 

fiscal quarter thereafter     3.00:1.00 

Period     Ratios 

For the four consecutive fiscal quarters ending December 31, 2007 and each 
fiscal quarter thereafter     1.50:1.00 



   

Notify Agent at the time that any Person becomes a Subsidiary, and promptly thereafter (and in any event within 30 days), cause any such 
Domestic Subsidiary to (a) become a Guarantor by executing and delivering to Agent a counterpart of the Guaranty or such other document as 
Agent shall deem appropriate for such purpose, and (b) deliver to Agent documents of the types referred to in clauses (iii) and (iv) of 
Section 4.01(a) and favorable opinions of counsel to such Person (which shall cover, among other things, the legality, validity, binding effect 
and enforceability of the documentation referred to in clause (a)), all in form, content and scope reasonably satisfactory to Agent.  

   

To execute and deliver promptly, and to cause each other Loan Party to execute and deliver promptly, to Agent, from time to time, solely 
for Agent’s convenience in maintaining a record of the Collateral, such written statements and schedules as Agent may reasonably require 
designating, identifying or describing the Collateral. The failure by Borrower or any other Loan Party, however, to promptly give Agent such 
statements or schedules shall not affect, diminish, modify or otherwise limit the Liens on the Collateral granted pursuant to the Collateral 
Documents.  

   

To, and to cause each other Loan Party to, (a) defend the Collateral against all claims and demands of all Persons at any time claiming the 
same or any interest therein, (b) comply with the requirements of all state and federal laws in order to grant to Agent and Lenders valid and 
perfected first priority security interests in the Collateral, with perfection, in the case of any investment property, deposit account or letter of 
credit, being effected by giving Agent control of such investment property or deposit account or letter of credit, rather than by the filing of a 
Uniform Commercial Code (“UCC”) financing statement with respect to such investment property, and (c) do whatever Agent may reasonably 
request, from time to time, to effect the purposes of this Agreement and the other Loan Documents, including filing notices of liens, UCC 
financing statements, fixture filings and amendments, renewals and continuations thereof; cooperating with Agent’s representatives; keeping 
stock records; using commercially reasonable efforts to obtain waivers from landlords and mortgagees and from warehousemen and their 
landlords and mortgages; and, paying claims which might, if unpaid, become a Lien on the Collateral. Agent is hereby authorized by Borrower 
to file any UCC financing statements covering the Collateral.  

   

The Borrower and each Guarantor shall pledge (i) 100% of the Equity Interests of each Domestic Subsidiary(including without limitation 
Keurig) and (ii) 65% of the Equity Interests of each Foreign Subsidiary owned by such Borrower or Guarantor to the Administrative Agent, for 
the benefit of the Lenders and the Administrative Agent. The Administrative Agent is authorized to amend the schedule to the Pledge 
Agreement to include such pledge and the Borrower and such Guarantors shall promptly deliver to the Administrative Agent, for the benefit of 
the Lenders and the Administrative Agent, all original certificates representing such pledged Equity Interests and corresponding Equity Interest 
transfer powers.  
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Period     Amounts 

Fiscal year 2007     $ 30,000,000 
Fiscal year 2008     $ 35,000,000 
Fiscal year 2009     $ 40,000,000 
Fiscal year 2010     $ 45,000,000 
Fiscal year 2011 and each fiscal year thereafter     $ 50,000,000 

  6.13 Additional Guarantors 

  6.14 Collateral Records 

  6.15 Security Interests 

  6.16 Pledge of Security Interests 



So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder shall remain unpaid or unsatisfied, 
or any Letter of Credit shall remain outstanding, Borrower shall not, nor shall it permit any Subsidiary to, directly or indirectly:  

   

Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues, whether now owned or hereafter acquired, 
other than the following:  

(a) Liens pursuant to any Loan Document;  

(b) Liens existing on the date hereof and listed on Schedule 7.01 and any renewals or extensions thereof, provided that (i) the 
property covered thereby is not changed, (ii) the amount secured or benefited thereby is not increased except as contemplated by 
Section 7.03(b) , (iii) the direct or any contingent obligor with respect thereto is not changed, and (iv) and any renewal or extension of the 
obligations secured or benefited thereby is permitted by Section 7.03(b) ;  

(c) Liens for taxes not yet due or which are being contested in good faith and by appropriate proceedings diligently conducted, 
if adequate reserves with respect thereto are maintained on the books of the applicable Person in accordance with GAAP;  

(d) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other like Liens arising in the ordinary course of 
business which are not overdue for a period of more than 45 days or which are being contested in good faith and by appropriate 
proceedings diligently conducted, if adequate reserves with respect thereto are maintained on the books of the applicable Person;  

(e) pledges or deposits in the ordinary course of business in connection with workers’ compensation, unemployment insurance 
and other social security legislation, other than any Lien imposed by ERISA;  

(f) deposits to secure the performance of bids, trade contracts and leases (other than Indebtedness), statutory obligations, 
surety and appeal bonds, performance bonds and other obligations of a like nature incurred in the ordinary course of business;  

(g) easements, rights-of-way, restrictions and other similar encumbrances affecting real property which, in the aggregate, are 
not substantial in amount, and which do not in any case materially detract from the value of the property subject thereto or materially 
interfere with the ordinary conduct of the business of the applicable Person;  

(h) Liens securing judgments for the payment of money not constituting an Event of Default under Section 8.01(h) ; and  

(i) Liens securing Indebtedness permitted under Section 7.03(e) ; provided that (i) such Liens do not at any time encumber any 
property other than the property financed by such Indebtedness and (ii) the Indebtedness secured thereby does not exceed the cost or fair 
market value, whichever is lower, of the property being acquired on the date of acquisition.  

   

Make any Investments, except:  

(a) Investments held by Borrower or such Subsidiary in the form of cash equivalents or short-term marketable debt securities;  
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ARTICLE VII. NEGATIVE COVENANTS 

  7.01 Liens 

  7.02 Investments 



(b) advances to officers, directors and employees of Borrower and Subsidiaries in an aggregate amount not to exceed 
$1,000,000 at any time outstanding for: (i) travel, entertainment, relocation and analogous ordinary business purposes; and (ii) the 
purchase of Borrower stock;  

(c) Investments of Borrower in any wholly-owned Subsidiary and Investments of any wholly-owned Subsidiary in Borrower 
or in another wholly-owned Subsidiary;  

(d) Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the 
grant of trade credit in the ordinary course of business, and Investments received in satisfaction or partial satisfaction thereof from 
financially troubled account debtors to the extent reasonably necessary in order to prevent or limit loss;  

(e) Guarantees permitted by Section 7.03 ;  

(f) Permitted Acquisitions;  

(g) Investments in joint ventures and other minority ownership Investments not exceeding $5,000,000 in the aggregate at any 
one time outstanding;  

(h) Investments existing on the Closing Date and set forth in Scheduled 7.02 ;  

(i) Promissory notes from buyers of assets sold in accordance with Section 7.05; provided , however , that any such 
promissory note is collaterally assigned by the Borrower to the Agent (on behalf of and for the benefit of the Lenders) pursuant the 
Collateral Documents; and  

(j) Other Investments not exceeding $1,000,000 in the aggregate at any one time outstanding.  

   

Create, incur, assume or suffer to exist any Indebtedness, except:  

(a) Indebtedness under the Loan Documents;  

(b) Indebtedness outstanding on the date hereof and listed on Schedule 7.03 and any refinancings, refundings, renewals or 
extensions thereof; provided that (i) the amount of such Indebtedness is not increased at the time of such refinancing, refunding, renewal 
or extension except by an amount equal to a reasonable premium or other reasonable amount paid, and fees and expenses reasonably 
incurred, in connection with such refinancing and by an amount equal to any existing commitments unutilized thereunder and (ii) the 
terms relating to principal amount, amortization, maturity, collateral (if any) and subordination (if any), and other material terms taken as 
a whole, of any such refinancing, refunding, renewing or extending Indebtedness, and of any agreement entered into and of any 
instrument issued in connection therewith, are no less favorable in any material respect to the Loan Parties or Lenders than the terms of 
any agreement or instrument governing the Indebtedness being refinanced, refunded, renewed or extended and the interest rate applicable 
to any such refinancing, refunding, renewing or extending Indebtedness does not exceed the then applicable market interest rate;  

(c) Guarantees of Borrower or any Subsidiary in respect of Indebtedness otherwise permitted hereunder of Borrower or any 
wholly-owned Subsidiary;  

(d) obligations (contingent or otherwise) of Borrower or any Subsidiary existing or arising under any Swap Contract, provided 
that (i) such obligations are (or were) entered into by such Person in the ordinary course of business for the purpose of directly mitigating 
risks associated with liabilities, commitments, investments, assets, or property held or reasonably anticipated by such Person, or changes 
in the value of securities issued by such Person, and not for purposes of speculation or taking a “market view;” and (ii) such Swap 
Contract does not contain any provision exonerating the non-defaulting party from its obligation to make payments on outstanding 
transactions to the defaulting party;  
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  7.03 Indebtedness 



(e) Indebtedness in respect of capital leases and purchase money obligations for fixed or capital assets within the limitations 
set forth in Section 7.01(i) ; provided , however , that the aggregate amount of all such Indebtedness at any one time outstanding shall not 
exceed $10,000,000;  

(f) Indebtedness owing from any Subsidiary to the Borrower or any wholly owned Subsidiary or from the Borrower to any 
wholly owned Subsidiary; provided , however , that any such Indebtedness is on terms and conditions reasonably satisfactory to Agent, 
including without limitation the terms of subordination of such Indebtedness to the Obligations;  

(g) Indebtedness owing to sellers in Permitted Acquisitions not to exceed $2,000,000 in the aggregate at any one time 
outstanding; provided , however , that any such Indebtedness is on terms and conditions reasonably satisfactory to Agent, including 
without limitation the terms of subordination of such Indebtedness to the Obligations; and  

(h) Other unsecured Indebtedness not exceeding $1,000,000 in the aggregate at any one time outstanding.  

   

Merge, dissolve, liquidate, consolidate with or into another Person, or Dispose of (whether in one transaction or in a series of 
transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to or in favor of any Person, except that, so long as 
no Default exists or would result therefrom:  

(a) any Subsidiary may merge with (i) Borrower, provided that Borrower shall be the continuing or surviving Person, or 
(ii) any one or more other Subsidiaries, provided that when any wholly-owned Subsidiary is merging with another Subsidiary, a wholly-
owned Subsidiary shall be the continuing or surviving Person, and, provided further that if a Guarantor is merging with another 
Subsidiary, the Guarantor shall be the surviving Person;  

(b) any Subsidiary may Dispose of all or substantially all of its assets (upon voluntary liquidation or otherwise) to Borrower or 
to another Subsidiary; provided that if the transferor in such a transaction is a wholly-owned Subsidiary, then the transferee must either be 
Borrower or a wholly-owned Subsidiary and, provided further that if the transferor of such assets is a Guarantor, the transferee must 
either be Borrower or a Guarantor; and  

(c) any merger implementing a Permitted Acquisition or a disposition permitted by Section 7.05.  

   

Make any Disposition or enter into any agreement to make any Disposition, except:  

(a) Dispositions of obsolete or worn out property, whether now owned or hereafter acquired, in the ordinary course of 
business;  

(b) Dispositions of inventory and defaulted receivables in the ordinary course of business; provided , however , that any such 
Dispositions of defaulted receivables shall not exceed $250,000 in the aggregate;  

(c) Dispositions of equipment or real property to the extent that (i) such property is exchanged for credit against the purchase 
price of similar replacement property or (ii) the proceeds of such Disposition are reasonably promptly applied to the purchase price of 
such replacement property;  

(d) Dispositions of property by any Subsidiary to Borrower or to a wholly-owned Subsidiary; provided that if the transferor of 
such property is a Guarantor, the transferee thereof must either be Borrower or a Guarantor;  

(e) Dispositions permitted by Section 7.04 ; and  

(f) Other Dispositions the fair market value of which shall not exceed $3,000,000 in the aggregate.  

provided , however , that any Disposition pursuant to clauses (a) through (e) shall be for fair market value.  
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  7.04 Fundamental Changes 

  7.05 Dispositions 



Declare or make, directly or indirectly, any Restricted Payment, or incur any obligation (contingent or otherwise) to do so, or issue or sell 
any Equity Interests, except that:  

(a) each Subsidiary may make Restricted Payments to Borrower, Guarantors and any other Person that owns an Equity 
Interest in such Subsidiary, ratably according to their respective holdings of the type of Equity Interest in respect of which such Restricted 
Payment is being made;  

(b) Borrower and each Subsidiary may declare and make dividend payments or other distributions payable solely in the 
common stock or other common Equity Interests of such Person;  

(c) Borrower and each Subsidiary may purchase, redeem or otherwise acquire Equity Interests issued by it with the proceeds 
received from the substantially concurrent issue of new shares of its common stock or other common Equity Interests; and  

(d) So long as (i) both before and immediately after giving effect thereto no Event of Default exists, and (ii) immediately prior 
to such payment, the Agent shall have received computations from the Borrower (based upon a Compliance Certificate) showing pro 
forma compliance as of the date of, and after giving effect to, such payment with the financial covenants set forth in Section 6.12 , 
Borrower may make Restricted Payments in an aggregate amount not exceeding $25,000,000, plus the then available Build-up Basket, 
per fiscal year.  

   

Engage in any material line of business substantially different from those lines of business conducted by Borrower and its Subsidiaries on 
the date hereof or any business substantially related or incidental thereto.  

   

Enter into any transaction of any kind with any Affiliate of Borrower, whether or not in the ordinary course of business, other than on fair 
and reasonable terms substantially as favorable to Borrower or such Subsidiary as would be obtainable by Borrower or such Subsidiary at the 
time in a comparable arm’s length transaction with a Person other than an Affiliate, provided that the foregoing restriction shall not apply to 
transactions between or among Borrower and any Guarantor or between and among Guarantors.  

   

Enter into any Contractual Obligation (other than this Agreement or any other Loan Document) that (a) limits the ability (i) of any 
Subsidiary to make Restricted Payments to Borrower or any Guarantor or to otherwise transfer property to Borrower or any Guarantor, (ii) of 
any Subsidiary to Guarantee the Indebtedness of Borrower or (iii) of Borrower or any Subsidiary to create, incur, assume or suffer to exist 
Liens on property of such Person; provided, however, that this clause (iii) shall not prohibit any negative pledge incurred or provided in favor 
of any holder of Indebtedness permitted under Section 7.03(e) or (g) solely to the extent any such negative pledge relates to the property 
financed by or the subject of such Indebtedness; or (b) requires the grant of a Lien to secure an obligation of such Person if a Lien is granted to 
secure another obligation of such Person.  

   

Use the proceeds of any Credit Extension, whether directly or indirectly, and whether immediately, incidentally or ultimately, to: 
(i) purchase or carry margin stock (within the meaning of Regulation U of the FRB) in a manner that would result in a violation of such 
Regulation U; provided, however, that any such purchase of margin stock shall be subject to the limitations set forth in Section 7.02(j) ; or 
(ii) to extend credit to others for the purpose of purchasing or carrying margin stock or to refund indebtedness originally incurred for such 
purpose.  
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  7.06 Restricted Payments 

  7.07 Change in Nature of Business 

  7.08 Transactions with Affiliates 

  7.09 Burdensome Agreements 

  7.10 Use of Proceeds 



   

Any of the following shall constitute an Event of Default:  

(a) Non-Payment . Borrower or any other Loan Party fails to pay (i) when and as required to be paid herein, any amount of 
principal of any Loan or any L/C Obligation, or (ii) within five days after the same becomes due, any interest on any Loan or on any L/C 
Obligation, or any fee due hereunder, or (iii) within five days after the same becomes due, any other amount payable hereunder or under 
any other Loan Document; or  

(b) Specific Covenants . Borrower fails to perform or observe any term, covenant or agreement contained in any of 
Section 6.01 , 6.02 , 6.03 , 6.05 , 6.10 , 6.11 , 6.12 or 6.13 or Article VII , or any Guarantor fails to perform or observe any term, covenant 
or agreement contained in Sections 1 , 2 or 3 of the Guaranty; or  

(c) Other Defaults . Any Loan Party fails to perform or observe any other covenant or agreement (not specified in subsection 
(a) or (b) above) contained in any Loan Document on its part to be performed or observed and such failure continues for 30 days after 
actual knowledge thereof by a Responsible Officer; or  

(d) Representations and Warranties . Any representation, warranty, certification or statement of fact made or deemed made by 
or on behalf of Borrower or any other Loan Party herein, in any other Loan Document, or in any document delivered in connection 
herewith or therewith shall be incorrect or misleading in any material respect when made or deemed made; or  

(e) Cross-Default . (i) Borrower or any Subsidiary (A) fails to make any payment when due (whether by scheduled maturity, 
required prepayment, acceleration, demand, or otherwise) in respect of any Indebtedness or Guarantee (other than Indebtedness hereunder 
and Indebtedness under Swap Contracts) having an aggregate principal amount (including undrawn committed or available amounts and 
including amounts owing to all creditors under any combined or syndicated credit arrangement) of more than the Threshold Amount, or 
(B) fails to observe or perform any other agreement or condition relating to any such Indebtedness or Guarantee or contained in any 
instrument or agreement evidencing, securing or relating thereto, or any other event occurs, the effect of which default or other event is to 
cause, or to permit the holder or holders of such Indebtedness or the beneficiary or beneficiaries of such Guarantee (or a trustee or agent 
on behalf of such holder or holders or beneficiary or beneficiaries) to cause, with the giving of notice if required, such Indebtedness to be 
demanded or to become due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or an offer to repurchase, 
prepay, defease or redeem such Indebtedness to be made, prior to its stated maturity, or such Guarantee to become payable or cash 
collateral in respect thereof to be demanded; or (ii) there occurs under any Swap Contract an Early Termination Date (as defined in such 
Swap Contract) resulting from (A) any event of default under such Swap Contract as to which Borrower or any Subsidiary is the 
Defaulting Party (as defined in such Swap Contract) or (B) any Termination Event (as so defined) under such Swap Contract as to which 
Borrower or any Subsidiary is an Affected Party (as so defined) and, in either event, the Swap Termination Value owed by Borrower or 
such Subsidiary as a result thereof is greater than the Threshold Amount; or  

(f) Insolvency Proceedings, Etc. Any Loan Party or any of its Subsidiaries institutes or consents to the institution of any 
proceeding under any Debtor Relief Law, or makes an assignment for the benefit of creditors; or applies for or consents to the 
appointment of any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for all or any material part 
of its property; or any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer is appointed without the 
application or consent of such Person and the appointment continues undischarged or unstayed for 60 calendar days; or any proceeding 
under any Debtor Relief Law relating to any such Person or to all or any material part of its property is instituted without the consent of 
such Person and continues undismissed or unstayed for 60 calendar days, or an order for relief is entered in any such proceeding; or  

(g) Inability to Pay Debts; Attachment . (i) Borrower or any Subsidiary becomes unable or admits in writing its inability or 
fails generally to pay its debts as they become due, or (ii) any writ or warrant of attachment or execution or similar process is issued or 
levied against all or any material part of the property of any such Person and is not released, vacated or fully bonded within 45 days after 
its issue or levy; or  
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ARTICLE VIII. EVENTS OF DEFAULT AND REMEDIES 

  8.01 Events of Default 



(h) Judgments . There is entered against Borrower or any Subsidiary (i) one or more final judgments or orders for the payment 
of money in an aggregate amount (as to all such judgments or orders) exceeding the Threshold Amount (to the extent not covered by 
independent third-party insurance as to which the insurer does not dispute coverage), or (ii) any one or more non-monetary final 
judgments that have, or could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect and, in either 
case, (A) enforcement proceedings are commenced by any creditor upon such judgment or order, or (B) there is a period of 30 
consecutive days during which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not in effect; or  

(i) ERISA . (i) An ERISA Event occurs with respect to a Pension Plan or Multiemployer Plan which has resulted or could 
reasonably be expected to result in liability of Borrower under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC 
in an aggregate amount in excess of the Threshold Amount, or (ii) Borrower or any ERISA Affiliate fails to pay when due, after the 
expiration of any applicable grace period, any installment payment with respect to its withdrawal liability under Section 4201 of ERISA 
under a Multiemployer Plan in an aggregate amount in excess of the Threshold Amount; or  

(j) Invalidity of Loan Documents . Any Loan Document or any provision thereof, at any time after its execution and delivery 
and for any reason other than as expressly permitted hereunder or thereunder or satisfaction in full of all the Obligations, ceases to be in 
full force and effect; or any Loan Party contests in any manner the validity or enforceability of any Loan Document or any provision 
thereof; or any Loan Party denies that it has any or further liability or obligation under any Loan Document, or purports to revoke, 
terminate or rescind any Loan Document or any provision thereof; or  

(k) Change of Control . There occurs any Change of Control with respect to Borrower and/or any Guarantor.  

   

If any Event of Default occurs and is continuing, Agent shall, at the request of, or may, with the consent of, the Required Lenders, take 
any or all of the following actions:  

(a) declare the commitment of each Lender to make Loans and any obligation of the L/C Issuer to make L/C Credit 
Extensions to be terminated, whereupon such commitments and obligation shall be terminated;  

(b) declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and all other 
amounts owing or payable hereunder or under any other Loan Document to be immediately due and payable, without presentment, 
demand, protest or other notice of any kind, all of which are hereby expressly waived by Borrower;  

(c) require that Borrower Cash Collateralize the L/C Obligations (in an amount equal to the then Outstanding Amount 
thereof); and  

(d) exercise on behalf of itself, the Lenders and the L/C Issuer all rights and remedies available to it, the Lenders and the L/C 
Issuer under the Loan Documents;  

(e) provided , however , that upon the occurrence of an actual or deemed entry of an order for relief with respect to Borrower 
under the Bankruptcy Code of the United States, the obligation of each Lender to make Loans and any obligation of the L/C Issuer to 
make L/C Credit Extensions shall automatically terminate, the unpaid principal amount of all outstanding Loans and all interest and other 
amounts as aforesaid shall automatically become due and payable, and the obligation of Borrower to Cash Collateralize the L/C 
Obligations as aforesaid shall automatically become effective, in each case without further act of Agent or any Lender.  
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After the exercise of remedies provided for in Section 8.02 (or after the Loans have automatically become immediately due and payable 
and the L/C Obligations have automatically been required to be Cash Collateralized as set forth in the proviso to Section 8.02), any amounts 
received on account of the Obligations shall be applied by Agent in the following order:  

First , to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (including fees, charges 
and disbursements of counsel to Agent and amounts payable under Article III ) payable to Agent in its capacity as such;  

Second , to payment of that portion of the Obligations constituting fees, indemnities and other amounts (other than principal, interest and 
L/C Fees) payable to Lenders and the L/C Issuer (including fees, charges and disbursements of counsel to the respective Lenders and the L/C 
Issuer and amounts payable under Article III ), ratably among them in proportion to the respective amounts described in this clause Second 
payable to them;  

Third , to payment of that portion of the Obligations constituting accrued and unpaid L/C Fees and interest on the Loans, L/C Borrowings 
and other Obligations, ratably among Lenders and the L/C Issuer in proportion to the respective amounts described in this clause Third payable 
to them;  

Fourth , to payment of that portion of the Obligations constituting unpaid principal of the Loans and L/C Borrowings and that portion of 
the Obligations constituting unpaid obligations under Swap Contracts, ratably among Lenders and the L/C Issuer in proportion to the respective 
amounts described in this clause Fourth held by them;  

Fifth , to Agent for the account of the L/C Issuer, to Cash Collateralize that portion of L/C Obligations comprised of the aggregate 
undrawn amount of Letters of Credit; and  

Last , the balance, if any, after all of the Obligations have been indefeasibly paid in full, to Borrower or as otherwise required by Law.  

Subject to Section 2.03(c) , amounts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit pursuant to clause 
Fifth above shall be applied to satisfy drawings under such Letters of Credit as they occur. If any amount remains on deposit as Cash Collateral 
after all Letters of Credit have either been fully drawn or expired, such remaining amount shall be applied to the other Obligations, if any, in 
the order set forth above.  

   
   

Each of the Lenders and the L/C issuer hereby irrevocably appoints Bank of America to act on its behalf as Administrative Agent 
hereunder and under the other Loan Documents and authorizes Agent to take such actions on its behalf and to exercise such powers as are 
delegated to Agent by the terms hereof and thereof, together with such actions and powers as are reasonably incidental thereto. The provisions 
of this Article are solely for the benefit of Agent, the Lenders and the L/C Issuer, and neither Borrower nor any other Loan Party shall have 
rights as a third party beneficiary of any of such provisions.  

Agent shall also act as the “collateral agent” under the Loan Documents, and each of the Lenders and the L/C Issuer hereby irrevocably 
appoints and authorizes Agent to act as the agent of such Lender and the L/C Issuer for purposes of acquiring, holding and enforcing any and 
all Liens on Collateral granted by any of the Loan Parties to secure any of the Obligations, together with such powers and discretion as are 
reasonably incidental thereto. In this connection, Agent, as “collateral agent” and any co-agents, sub-agents and attorneys-in-fact appointed by 
Agent pursuant to Section 9.05 or otherwise for purposes of holding or enforcing any Lien on the Collateral (or any portion thereof) granted 
under the Collateral Documents, or for exercising any rights and remedies thereunder at the direction of Agent), shall be entitled to the benefits 
of all provisions of this Article IX and Article X, as though such co-agents, sub-agents and attorneys-in-fact were the “collateral agent” under 
the Loan Documents as if set forth in full herein with respect thereto.  
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The Person serving as Agent hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender and may 
exercise the same as though it were not Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the 
context otherwise requires, include the Person serving as Agent hereunder in its individual capacity. Such Person and its Affiliates may accept 
deposits from, lend money to, act as the financial advisor or in any other advisory capacity for and generally engage in any kind of business 
with Borrower or any Subsidiary or other Affiliate thereof as if such Person were not Agent hereunder and without any duty to account therefor 
to Lenders.  

   

Agent shall not have any duties or obligations except those expressly set forth herein and in the other Loan Documents. Without limiting 
the generality of the foregoing, Agent:  

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is 
continuing;  

(b) shall not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights 
and powers expressly contemplated hereby or by the other Loan Documents that Agent is required to exercise as directed in writing by 
the Required Lenders (or such other number or percentage of the Lenders as shall be expressly provided for herein or in the other Loan 
Documents), provided that Agent shall not be required to take any action that, in its opinion or the opinion of its counsel, may expose 
Agent to liability or that is contrary to any Loan Document or applicable Law; and  

(c) shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to disclose, and shall not be 
liable for the failure to disclose, any information relating to Borrower or any of its Affiliates that is communicated to or obtained by the 
Person serving as Agent or any of its Affiliates in any capacity;  

Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the Required Lenders (or such 
other number or percentage of the Lenders as shall be necessary, or as Agent shall believe in good faith shall be necessary, under the 
circumstances as provided in Sections 8.02 and 10.01 ) or (ii) in the absence of its own gross negligence or willful misconduct. Agent shall be 
deemed not to have knowledge of any Default unless and until written notice describing such Default is given to Agent by Borrower, a Lender 
or the L/C Issuer. Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation 
made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate, report or other document 
delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of the covenants, 
agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the validity, enforceability, 
effectiveness or genuineness of this Agreement, any other Loan Document or any other agreement, instrument or document or (v) the 
satisfaction of any condition set forth in Article IV or elsewhere herein, other than to confirm receipt of items expressly required to be delivered 
to Agent.  

   

Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate, consent, statement, 
instrument, document or other writing (including any electronic message, Internet or intranet website posting or other distribution) believed by 
it to be genuine and to have been signed, sent or otherwise authenticated by the proper Person. Agent also may rely upon any statement made to 
it orally or by telephone and believed by it to have been made by the proper Person, and shall not incur any liability for relying thereon. In 
determining compliance with any condition hereunder to the making of a Loan, or the issuance of a Letter of Credit, that by its terms must be 
fulfilled to the satisfaction of a Lender or the L/C Issuer, Agent may presume that such condition is satisfactory to such Lender or the L/C 
Issuer unless Agent shall have received notice to the contrary from such Lender or the L/C Issuer prior to the making of such Loan or the 
issuance of such Letter of Credit. Agent may consult with legal counsel (who may be counsel for Borrower), independent accountants and other 
experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, 
accountants or experts.  
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Agent may perform any and all of its duties and exercise its rights and powers hereunder or under any other Loan Document by or 
through any one or more sub-agents appointed by Agent. Agent and any such sub-agent may perform any and all of its duties and exercise its 
rights and powers by or through their respective Related Parties. The exculpatory provisions of this Article shall apply to any such sub-agent 
and to the Related Parties of Agent and any such sub-agent, and shall apply to their respective activities in connection with the syndication of 
the credit facilities provided for herein as well as activities as Agent.  

   

Agent may at any time give notice of its resignation to Lenders, the L/C Issuer and Borrower. Upon receipt of any such notice of 
resignation, the Required Lenders shall have the right, in consultation with Borrower, to appoint a successor, which shall be a bank with an 
office in the United States, or an Affiliate of any such bank with an office in the United States. If no such successor shall have been so 
appointed by the Required Lenders and shall have accepted such appointment within 30 days after the retiring Agent gives notice of its 
resignation, then the retiring Agent may on behalf of Lenders and the L/C Issuer, appoint a successor Agent meeting the qualifications set forth 
above; provided that if Agent shall notify Borrower and the Lenders that no qualifying Person has accepted such appointment, then such 
resignation shall nonetheless become effective in accordance with such notice and (1) the retiring Agent shall be discharged from its duties and 
obligations hereunder and under the other Loan Documents (except that in the case of any collateral security held by Agent on behalf of the 
Lenders or the L/C Issuer under any of the Loan Documents, the retiring Agent shall continue to hold such collateral security until such time as 
a successor Agent is appointed) and (2) all payments, communications and determinations provided to be made by, to or through Agent shall 
instead be made by or to each Lender and the L/C Issuer directly, until such time as the Required Lenders appoint a successor Agent as 
provided for above in this Section. Upon the acceptance of a successor’s appointment as Agent hereunder, such successor shall succeed to and 
become vested with all of the rights, powers, privileges and duties of the retiring (or retired) Agent, and the retiring Agent shall be discharged 
from all of its duties and obligations hereunder or under the other Loan Documents (if not already discharged therefrom as provided above in 
this Section). The fees payable by Borrower to a successor Agent shall be the same as those payable to its predecessor unless otherwise agreed 
between Borrower and such successor. After the retiring Agent’s resignation hereunder and under the other Loan Documents, the provisions of 
this Article and Section 10.04 shall continue in effect for the benefit of such retiring Agent, its sub-agents and their respective Related Parties 
in respect of any actions taken or omitted to be taken by any of them while the retiring Administrative Agent was acting as Administrative 
Agent.  

Any resignation by Bank of America as Agent pursuant to this Section shall also constitute its resignation as L/C Issuer and Swing Line 
Lender. Upon the acceptance of a successor’s appointment as Agent hereunder, (a) such successor shall succeed to and become vested with all 
of the rights, powers, privileges and duties of the retiring L/C Issuer and Swing Line Lender, (b) the retiring L/C Issuer and Swing Line Lender 
shall be discharged from all of their respective duties and obligations hereunder or under the other Loan Documents, and (c) the successor L/C 
Issuer shall issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession or make other 
arrangements satisfactory to the retiring L/C Issuer to effectively assume the obligations of the retiring L/C Issuer with respect to such Letters 
of Credit.  

   

Each Lender and the L/C Issuer acknowledges that it has, independently and without reliance upon Agent or any other Lender or any of 
their Related Parties and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to 
enter into this Agreement. Each Lender and the L/C Issuer also acknowledges that it will, independently and without reliance upon Agent or 
any other Lender or any of their Related Parties and based on such documents and information as it shall from time to time deem appropriate, 
continue to make its own decisions in taking or not taking action under or based upon this Agreement, any other Loan Document or any related 
agreement or any document furnished hereunder or thereunder.  

   

Anything herein to the contrary notwithstanding, no book manager, Arranger, or Lender holding a title listed on the cover page hereof 
shall have any powers, duties or responsibilities under this Agreement or any of the other Loan Documents, except in its capacity, as 
applicable, as Agent, Arranger, a Lender or the L/C Issuer hereunder.  
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In case of the pendency of any proceeding under any Debtor Relief Law or any other judicial proceeding relative to any Loan Party, 
Agent (irrespective of whether the principal of any Loan or L/C Obligation shall then be due and payable as herein expressed or by declaration 
or otherwise and irrespective of whether Agent shall have made any demand on Borrower) shall be entitled and empowered, by intervention in 
such proceeding or otherwise:  

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, L/C 
Obligations and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in 
order to have the claims of Lenders, the L/C Issuer and Agent (including any claim for the reasonable compensation, expenses, 
disbursements and advances of Lenders, the L/C Issuer and Agent and their respective agents and counsel and all other amounts due 
Lenders, the L/C Issuer and Agent under Sections 2.03(i) and (j) , 2.09 and 10.04 ) allowed in such judicial proceeding; and  

(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same;  

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby 
authorized by each Lender and the L/C Issuer to make such payments to Agent and, in the event that Agent shall consent to the making of such 
payments directly to Lenders and the L/C Issuer, to pay to Agent any amount due for the reasonable compensation, expenses, disbursements 
and advances of Agent and its agents and counsel, and any other amounts due Agent under Sections 2.09 and 10.04 . Nothing contained herein 
shall be deemed to authorize Agent to authorize or consent to or accept or adopt on behalf of any Lender or the L/C Issuer any plan of 
reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of any Lender or the L/C Issuer or to authorize 
Agent to vote in respect of the claim of any Lender or the L/C Issuer in any such proceeding.  

   

Each Lender and the L/C Issuer hereby irrevocably authorizes Agent, at its option and in its discretion, to release any Guarantor from its 
obligations under the Guaranty if such Person ceases to be a Subsidiary as a result of a transaction permitted hereunder. Upon request by Agent 
at any time, each Lender and the L/C Issuer will confirm in writing Agent’s authority to release any Guarantor from its obligations under the 
Guaranty pursuant to this Section 9.10.  

   

(a) Each Lender and the L/C Issuer hereby irrevocably authorizes and directs Agent to enter into the Collateral Documents for 
the benefit of such Lender and the L/C Issuer. Each Lender and the L/C Issuer hereby agrees, and each holder of any Note by the 
acceptance thereof will be deemed to agree, that, except as otherwise set forth in Section 10.01 , any action taken by the Required 
Lenders, in accordance with the provisions of this Agreement or the Collateral Documents, and the exercise by the Required Lenders of 
the powers set forth herein or therein, together with such other powers as are reasonably incidental thereto, shall be authorized and 
binding upon all of Lenders and the L/C Issuer. Agent is hereby authorized (but not obligated) on behalf of all of Lenders and the L/C 
Issuer, without the necessity of any notice to or further consent from any Lender or the L/C Issuer from time to time prior to, an Event of 
Default, to take any action with respect to any Collateral or Collateral Documents which may be necessary to perfect and maintain 
perfected the Liens upon the Collateral granted pursuant to the Collateral Documents.  

(b) Each Lender and the L/C issuer hereby irrevocably authorize Agent, at its option and in its discretion,  

(i) to release any Lien on any property granted to or held by Agent under any Loan Document (A) upon termination of 
the Aggregate Commitments and payment in full of all Obligations (other than contingent indemnification obligations) and 
the expiration or termination of all Letters of Credit, (B) that is sold or to be sold as part of or in connection with any sale 
permitted hereunder or under any other Loan Document, (C) subject to Section 10.01 , if approved, authorized or ratified in 
writing by the Required Lenders, or (D) in connection with any foreclosure sale or other disposition of Collateral after the 
occurrence of an Event of Default; and  
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(ii) to subordinate any Lien on any property granted to or held by Agent under any Loan Document to the holder of any 
Lien on such property that is permitted by this Agreement or any other Loan Document.  

Upon request by Agent at any time, each Lender and the L/C Issuer will confirm in writing Agent’s authority to release or 
subordinate its interest in particular types or items of Collateral pursuant to this Section 9.11 .  

(c) Subject to (b) above, Agent shall (and is hereby irrevocably authorized by each Lender and the L/C Issuer , to execute such 
documents as may be necessary to evidence the release or subordination of the Liens granted to Agent for the benefit of Agent and 
Lenders and the L/C Issuer herein or pursuant hereto upon the applicable Collateral; provided that (i) Agent shall not be required to 
execute any such document on terms which, in Agent’s opinion, would expose Agent to or create any liability or entail any consequence 
other than the release or subordination of such Liens without recourse or warranty and (ii) such release or subordination shall not in any 
manner discharge, affect or impair the Obligations or any Liens upon (or obligations of Borrower or any other Loan Party in respect of) 
all interests retained by Borrower or any other Loan Party, including the proceeds of the sale, all of which shall continue to constitute part 
of the Collateral. In the event of any sale or transfer of Collateral, or any foreclosure with respect to any of the Collateral, Agent shall be 
authorized to deduct all expenses reasonably incurred by Agent from the proceeds of any such sale, transfer or foreclosure.  

(d) Agent shall have no obligation whatsoever to any Lender, the L/C Issuer or any other Person to assure that the Collateral 
exists or is owned by Borrower or any other Loan Party or is cared for, protected or insured or that the Liens granted to Agent herein or in 
any of the Collateral Documents or pursuant hereto or thereto have been properly or sufficiently or lawfully created, perfected, protected 
or enforced or are entitled to any particular priority, or to exercise or to continue exercising at all or in any manner or under any duty of 
care, disclosure or fidelity any of the rights, authorities and powers granted or available to Agent in this Section 9.11 or in any of the 
Collateral Documents, it being understood and agreed that in respect of the Collateral, or any act, omission or event related thereto, Agent 
may act in any manner it may deem appropriate, in its sole discretion, given Agent’s own interest in the Collateral as one of Lenders and 
that Agent shall have no duty or liability whatsoever to Lenders or the L/C Issuer.  

(e) Each Lender and the L/C Issuer hereby appoints each other Lender as agent for the purpose of perfecting Lenders’ and the 
L/C Issuer’s security interest in assets which, in accordance with Article 9 of the UCC can be perfected only by possession. Should any 
Lender or the L/C Issuer (other than Agent) obtain possession of any such Collateral, such Lender or the L/C Issuer shall notify Agent 
thereof, and, promptly upon Agent’s request therefor shall deliver such Collateral to Agent or in accordance with Agent’s instructions.  

   
   

No amendment or waiver of any provision of this Agreement or any other Loan Document, and no consent to any departure by Borrower 
or any other Loan Party therefrom, shall be effective unless in writing signed by the Required Lenders and Borrower or the applicable Loan 
Party, as the case may be, and acknowledged by Agent, and each such waiver or consent shall be effective only in the specific instance and for 
the specific purpose for which given; provided, however, that no such amendment, waiver or consent shall:  

(a) waive any condition set forth in Section 4.01(a) without the written consent of each Lender; provided , however , in the 
sole discretion of Agent, only a waiver by Agent shall be required with respect to immaterial matters or items specified in Sections 4.01
(a) (iii) , (iv)  or (ix)  with respect to which Borrower has given assurances satisfactory to Agent that such items shall be delivered 
promptly following the Closing Date;  

(b) extend or increase the Commitment of any Lender (or reinstate any Commitment terminated pursuant to Section 8.02 ) 
without the prior written consent of such Lender;  
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(c) postpone any date fixed by this Agreement or any other Loan Document for any payment (excluding mandatory 
prepayments) of principal, interest, fees or other amounts due to Lenders (or any of them) hereunder or under any other Loan Document 
without the prior written consent of each Lender directly affected thereby;  

(d) reduce the principal of, or the rate of interest specified herein on, any Loan or L/C Borrowing, or (subject to clause (iv) of 
the second proviso to this Section 10.01 ) any fees or other amounts payable hereunder or under any other Loan Document, without the 
prior written consent of each Lender directly affected thereby; provided , however , that only the consent of the Required Lenders shall be 
necessary (i) to amend the definition of “Default Rate” or to waive any obligation of Borrower to pay interest or L/C Fees at the Default 
Rate or (ii) to amend any financial covenant hereunder (or any defined term used therein) even if the effect of such amendment would be 
to reduce the rate of interest on any Loan or L/C Borrowing or to reduce any fee payable hereunder;  

(e) change Section 2.13 or Section 8.03 in a manner that would alter the pro rata sharing of payments required thereby without 
the prior written consent of each Lender;  

(f) change any provision of this Section or the definition of “Required Lenders” or any other provision hereof specifying the 
number or percentage of Lenders required to amend, waive or otherwise modify any rights hereunder or make any determination or grant 
any consent hereunder, without the written consent of each Lender;  

(g) release any Guarantor from the Guaranty or release the Liens on all or substantially all of the Collateral in any transaction 
or series of related transactions except in accordance with the terms of any Loan Document, without the written consent of each Lender; 
or  

(h) except as set forth in Section 2.14(a) , increase the Aggregate Commitments.  

and, provided further , that (i) no amendment, waiver or consent shall, unless in writing and signed by the L/C Issuer in addition to the Lenders 
required above, affect the rights or duties of the L/C Issuer under this Agreement or any Issuer Document relating to any Letter of Credit issued 
or to be issued by it; (ii) no amendment, waiver or consent shall, unless in writing and signed by Swing Line Lender in addition to the Lenders 
required above, affect the rights or duties of Swing Line Lender under this Agreement; (iii) no amendment, waiver or consent shall, unless in 
writing and signed by Agent in addition to the Lenders required above, affect the rights or duties of Agent under this Agreement or any other 
Loan Document; (iv) no amendment, waiver or consent shall, unless in writing and signed by Arranger in addition to the Lenders required 
above, affect the rights or duties of Arranger under this Agreement or any other Loan Document; and (v) the Fee Letter may be amended, or 
rights or privileges thereunder waived, in a writing executed only by the parties thereto. Notwithstanding anything to the contrary herein, no 
Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or consent hereunder, except that the Commitment of 
such Lender may not be increased or extended without the consent of such Lender.  

   

(a) Notices Generally . Except in the case of notices and other communications expressly permitted to be given by telephone 
(and except as provided in subsection (b) below), all notices and other communications provided for herein shall be in writing and shall 
be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by telecopier as follows, and all notices 
and other communications expressly permitted hereunder to be given by telephone shall be made to the applicable telephone number, as 
follows:  

(i) if to Borrower, Agent, the L/C Issuer or Swing Line Lender, to the address, telecopier number, electronic mail 
address or telephone number specified for such Person on Schedule 10.02 ; and  

(ii) if to any other Lender, to the address, telecopier number, electronic mail address or telephone number specified in its 
Administrative Questionnaire.  

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been 
given when received; notices sent by telecopier shall be deemed to have been given when sent (except that, if not given during normal 
business hours for the recipient, shall be deemed to have been given at the opening of business on the next Business Day for the 
recipient). Notices delivered through electronic communications to the extent provided in subsection (b) below, shall be effective as 
provided in such subsection (b).  
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(b) Electronic Communications . Notices and other communications to Lenders and the L/C Issuer hereunder may be 
delivered or furnished by electronic communication (including e-mail and Internet or intranet websites) pursuant to procedures approved 
by Agent, provided that the foregoing shall not apply to notices to any Lender or the L/C Issuer pursuant to Article II if such Lender or 
the L/C Issuer, as applicable has notified the Agent that it is incapable of receiving notices under such Article by electronic 
communication. Agent or Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic 
communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to particular notices or 
communications. Unless Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed 
received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, 
as available, return e-mail or other written acknowledgement), provided that if such notice or other communication is not sent during the 
normal business hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of business on the 
next Business Day for the recipient, and (ii) notices or communications posted to an Internet or intranet website shall be deemed received 
upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause (i) of notification that such 
notice or communication is available and identifying the website address therefor.  

(c) The Platform . THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS 
DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF BORROWER MATERIALS OR THE 
ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM 
BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY 
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY 
RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION 
WITH BORROWER MATERIALS OR THE PLATFORM. In no event shall Agent or any of its Related Parties (collectively, the “Agent 
Parties”) have any liability to Borrower, any Lender, the L/C Issuer or any other Person for losses, claims, damages, liabilities or 
expenses of any kind (whether in tort, contract or otherwise) arising out of Borrower’s or Agent’s transmission of Borrower Materials 
through the Internet, except to the extent that such losses, claims, damages, liabilities or expenses are determined by a court of competent 
jurisdiction by a final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Agent Party; 
provided, however, that in no event shall any Agent Party have any liability to Borrower, any Lender, the L/C Issuer or any other Person 
for indirect, special, incidental, consequential or punitive damages (as opposed to direct or actual damages).  

(d) Change of Address, Etc . Each of Borrower, Agent, the L/C Issuer and Swing Line Lender may change its address, 
telecopier or telephone number for notices and other communications hereunder by notice to the other parties hereto. Each other Lender 
may change its address, telecopier or telephone number for notices and other communications hereunder by notice to Borrower, Agent, 
the L/C Issuer and Swing Line Lender. In addition, each Lender agrees to notify Agent from time to time to ensure that Agent has on 
record (i) an effective address, contact name, telephone number, telecopier number and electronic mail address to which notices and other 
communications may be sent and (ii) accurate wire instructions for such Lender .  

(e) Reliance by Agent. L/C Issuer and Lenders . Agent, the L/C Issuer and Lenders shall be entitled to rely and act upon any 
notices (including telephonic Committed Loan Notices and Swing Line Loan Notices) purportedly given by or on behalf of Borrower 
even if (i) such notices were not made in a manner specified herein, were incomplete or were not preceded or followed by any other form 
of notice specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. Borrower shall 
indemnify Agent, the L/C Issuer, each Lender and the Related Parties of each of them from all losses, costs, expenses and liabilities 
resulting from the reliance by such Person on each notice purportedly given by or on behalf of Borrower. All telephonic notices to and 
other telephonic communications with Agent may be recorded by Agent, and each of the parties hereto hereby consents to such recording. 
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No failure by any Lender, the L/C Issuer or Agent to exercise, and no delay by any such Person in exercising, any right, remedy, power or 
privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder 
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and 
privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.  

   

(a) Costs and Expenses . Borrower shall pay (i) all reasonable out-of-pocket expenses incurred by Agent and/or the Arranger 
and their Affiliates (including the reasonable fees, charges and disbursements of counsel for Agent and Arranger), in connection with the 
syndication of the credit facilities provided for herein, the preparation, negotiation, execution, delivery and administration of this 
Agreement and the other Loan Documents or any amendments, modifications or waivers of the provisions hereof or thereof (whether or 
not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out-of-pocket expenses incurred by the 
L/C Issuer in connection with the issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment 
thereunder and (iii) all reasonable out-of-pocket expenses incurred by Agent, any Lender or the L/C Issuer (including the reasonable fees, 
charges and disbursements of any counsel for Agent, and only one counsel for all other Lenders) in connection with the enforcement or 
protection of its rights (A) in connection with this Agreement and the other Loan Documents, including its rights under this Section, or 
(B) in connection with the Loans made or Letters of Credit issued hereunder, including all such reasonable out-of-pocket expenses 
incurred during any workout, restructuring or negotiations in respect of such Loans or Letters of Credit.  

(b) Indemnification by Borrower . Borrower shall indemnify Agent (and any sub-agent thereof), Arranger, each Lender and 
the L/C Issuer, and each Related Party of any of the foregoing Persons (each such Person being called an “ Indemnitee ”) against, and 
hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and related expenses (including the reasonable fees, 
charges and disbursements of any counsel for any Indemnitee), incurred by any Indemnitee or asserted against any Indemnitee by any 
third party or by Borrower or any other Loan Party arising out of, in connection with, or as a result of (i) the execution or delivery of this 
Agreement, any other Loan Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties 
hereto of their respective obligations hereunder or thereunder, or the consummation of the transactions contemplated hereby or thereby, 
or, in the case of Agent (and any sub-agent thereof) and its Related Parties only, the administration of this Agreement and the other Loan 
Documents, (ii) any Loan or Letter of Credit or the use or proposed use of the proceeds therefrom (including any refusal by the L/C Issuer 
to honor a demand for payment under a Letter of Credit if the documents presented in connection with such demand do not strictly 
comply with the terms of such Letter of Credit), (iii) any actual or alleged presence or release of Hazardous Materials on or from any 
property owned or operated by Borrower or any of its Subsidiaries, or any Environmental Liability related in any way to Borrower or any 
of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether 
based on contract, tort or any other theory, whether brought by a third party or by Borrower or any other Loan Party, and regardless of 
whether any Indemnitee is a party thereto, in all cases, whether or not caused by or arising, in whole or in part, out of the comparative, 
contributory or sole negligence of the Indemnitee; provided that such indemnity shall not, as to any Indemnitee, be available to the extent 
that such losses, claims, damages, liabilities or related expenses (x) are determined by a court of competent jurisdiction by final and 
nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or its Affiliates or (y) result 
from a claim brought by Borrower or any other Loan Party against an Indemnitee for breach in bad faith of such Indemnitee’s obligations 
hereunder or under any other Loan Document, if Borrower or such Loan Party has obtained a final and nonappealable judgment in its 
favor on such claim as determined by a court of competent jurisdiction. In the case of an investigation, litigation or proceeding to which 
the indemnity in this paragraph applies, such indemnity shall be effective whether or not such investigation, litigation or proceeding is 
brought by Borrower, one or more Guarantors, equity holders or creditors of Borrower or any Guarantor or an Indemnitee, whether or not 
an Indemnitee is otherwise a party thereto and whether or not the transactions contemplated hereby are consummated. NO INDEMNITEE 
SHALL HAVE ANY LIABILITY (WHETHER DIRECT OR INDIRECT, IN CONTRACT OR TORT OR OTHERWISE) TO 
BORROWER OR ANY OF ITS SUBSIDIARIES OR OTHER AFFILIATES, INCLUDING WITHOUT LIMITATION KEURIG, OR 
TO THEIR RESPECTIVE EQUITY HOLDERS OR CREDITORS ARISING OUT OF, RELATED TO OR IN CONNECTION WITH 
ANY ASPECT OF THE TRANSACTIONS CONTEMPLATED HEREBY, EXCEPT TO THE  
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EXTENT OF DIRECT, AS OPPOSED TO SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE, DAMAGES THAT 
RESULTED FROM SUCH INDEMNITEE’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. Agent shall only have liability to 
Borrower, or any of its Subsidiaries or other Affiliates, including without limitation Keurig, or to their respective equity holders or 
creditors (as opposed to any other person), and shall be liable solely in respect of its own Commitment on a several, and not joint, basis 
with any other Lender. Notwithstanding any other provision of this Agreement, no Indemnitee shall be liable for any damages arising 
from the use by others of information or other materials obtained through electronic telecommunications or other information 
transmission systems.  

(c) Reimbursement by Lenders . To the extent that Borrower for any reason fails to indefeasibly pay any amount required 
under subsection (a) or (b) of this Section to be paid by it to Agent (or any sub-agent thereof), the L/C Issuer or any Related Party of any 
of the foregoing, each Lender severally agrees to pay to Agent (or any such sub-agent), the L/C Issuer or such Related Party, as the case 
may be, such Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed expense or indemnity payment 
is sought) of such unpaid amount, provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related 
expense, as the case may be, was incurred by or asserted against Agent (or any such sub-agent) or the L/C Issuer in its capacity as such, 
or against any Related Party of any of the foregoing acting for Agent (or any such sub-agent) or L/C Issuer in connection with such 
capacity. The obligations of the Lenders under this subsection (c) are subject to the provisions of Section 2.12(d) .  

(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable law, Borrower shall not assert, and 
hereby waives, any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as 
opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or any 
agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, any Loan or Letter of Credit or the use of 
the proceeds thereof. No Indemnitee referred to in subsection (b) above shall be liable for any damages arising from the use by 
unintended recipients of any information or other materials distributed to such unintended recipients by such Indemnitee through 
telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan 
Documents or the transactions contemplated hereby or thereby other than for direct or actual damages resulting from the gross negligence 
or willful misconduct of such Indemnitee as determined by a final and nonappealable judgment of a court of competent jurisdiction.  

(e) Payments . All amounts due under this Section shall be payable not later than ten Business Days after demand therefor.  

(f) Survival . The agreements in this Section shall survive the resignation of Agent, the L/C Issuer and the Swing Line Lender, 
the replacement of any Lender, the termination of the Aggregate Commitments and the repayment, satisfaction or discharge of all the 
other Obligations.  

   

To the extent that any payment by or on behalf of Borrower is made to Agent, the L/C Issuer or any Lender, or Agent, the L/C Issuer or 
any Lender exercises its right of setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently invalidated, 
declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by Agent, the L/C Issuer or 
such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding under any Debtor Relief 
Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally intended to be satisfied shall be revived and 
continued in full force and effect as if such payment had not been made or such setoff had not occurred, and (b) each Lender and the L/C Issuer 
severally agrees to pay to Agent upon demand its applicable share (without duplication) of any amount so recovered from or repaid by Agent, 
plus interest thereon from the date of such demand to the date such payment is made at a rate per annum equal to the Federal Funds Rate from 
time to time in effect. The obligations of the Lenders and the L/C Issuer under clause (b) of the preceding sentence shall survive the payment in 
full of the Obligations and the termination of this Agreement.  

   

(a) Successors and Assigns Generally . The provisions of this Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and assigns permitted hereby, except that  
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neither Borrower nor any other Loan Party may assign or otherwise transfer any of its rights or obligations hereunder without the prior 
written consent of Agent, the L/C Issuer and each Lender and no Lender may assign or otherwise transfer any of its rights or obligations 
hereunder except (i) to an assignee in accordance with the provisions of subsection (b) of this Section, (ii) by way of participation in 
accordance with the provisions of subsection (d) of this Section, or (iii) by way of pledge or assignment of a security interest subject to 
the restrictions of subsection (f) of this Section (and any other attempted assignment or transfer by any party hereto shall be null and 
void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their 
respective successors and assigns permitted hereby, Participants to the extent provided in subsection (d) of this Section and, to the extent 
expressly contemplated hereby, the Related Parties of each of Agent, the L/C Issuer and the Lenders) any legal or equitable right, remedy 
or claim under or by reason of this Agreement.  

(b) Assignments by Lenders . Any Lender may at any time assign to one or more assignee financial institutions all or a portion 
of its rights and obligations under this Agreement (including all or a portion of its Commitment and the Loans (including for purposes of 
this subsection (b), participations in L/C Obligations and in Swing Line Loans) at the time owing to it); provided that any such 
assignment shall be subject to the following conditions:  

(i) Minimum Amounts .  

(A) in the case of an assignment of the entire remaining amount of the assigning Lender’s Commitment and the 
Loans at the time owing to it or in the case of an assignment to a Lender or an Affiliate of a Lender no minimum amount 
need be assigned; and  

(B) in any case not described in subsection (b)(i)(A) of this Section, the aggregate amount of the Commitment 
(which for this purpose includes Loans outstanding thereunder) or, if the Commitment is not then in effect, the principal 
outstanding balance of the Loans of the assigning Lender subject to each such assignment, determined as of the date the 
Assignment and Assumption with respect to such assignment is delivered to Agent or, if “Trade Date” is specified in the 
Assignment and Assumption, as of the Trade Date, shall not be less than $5,000,000 unless each of Agent and, so long 
as no Event of Default has occurred and is continuing, Borrower otherwise consents (each such consent not to be 
unreasonably withheld or delayed); provided , however , that concurrent assignments to members of an Assignee Group 
and concurrent assignments from members of an Assignee Group to a single assignee (or to an assignee and members of 
its Assignee Group) will be treated as a single assignment for purposes of determining whether such minimum amount 
has been met;  

(ii) Proportionate Amounts . Each partial assignment shall be made as an assignment of a proportionate part of all the 
assigning Lender’s rights and obligations under this Agreement with respect to the Loans or the Commitment assigned, except 
that this clause (ii) shall not apply to the Swing Line Lender’s rights and obligations in respect of Swing Line Loans;  

(iii) Required Consents . No consent shall be required for any assignment except to the extent required by subsection (b)
(i)(B) of this Section and, in addition:  

(A) the consent of Borrower (such consent not to be unreasonably withheld or delayed) shall be required unless 
(1) an Event of Default has occurred and is continuing at the time of such assignment, (2) such assignment is to a Lender 
or an Affiliate of a Lender, or (3) such assignment is to an Approved Fund;  

(B) the consent of Agent (such consent not to be unreasonably withheld or delayed) shall be required if such 
assignment is to a Person that is not a Lender or an Affiliate of such Lender with respect to such Lender;  

(C) the consent of the L/C Issuer (such consent not to be unreasonably withheld or delayed) shall be required for 
any assignment that increases the obligation of the assignee to participate in exposure under one or more Letters of 
Credit (whether or not then outstanding); and  
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(D) the consent of the Swing Line Lender (such consent not to be unreasonably withheld or delayed) shall be 
required for any assignment.  

(iv) Assignment and Assumption . The parties to each assignment shall execute and deliver to Agent an Assignment and 
Assumption, together with a processing and recordation fee in the amount, if any, required as set forth in Schedule 10.06 ; 
provided, however, that the Agent may, in its sole discretion, elect to waive such processing and recordation fee in the case of 
any assignment. The assignee, if it is not a Lender, shall deliver to Agent an Administrative Questionnaire.  

(v) No Assignment to Borrower . No such assignment shall be made to Borrower or any of Borrower’s Affiliates or 
Subsidiaries.  

(vi) No Assignment to Natural Persons . No such assignment shall be made to a natural person.  

Subject to acceptance and recording thereof by Agent pursuant to subsection (c) of this Section, from and after the effective 
date specified in each Assignment and Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent of the 
interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the 
assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its 
obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and 
obligations under this Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits of Sections 
3.01 , 3.04 , 3.05 , and 10.04 with respect to facts and circumstances occurring prior to the effective date of such assignment. Upon 
request, Borrower (at its expense) shall execute and deliver a Note to the assignee Lender. Any assignment or transfer by a Lender of 
rights or obligations under this Agreement that does not comply with this subsection shall be treated for purposes of this Agreement as a 
sale by such Lender of a participation in such rights and obligations in accordance with subsection (d) of this Section.  

(c) Register . Agent, acting solely for this purpose as an agent of Borrower, shall maintain at Administrative Agent’s Office a 
copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and 
the Commitments of, and principal amounts of the Loans and L/C Obligations owing to, each Lender pursuant to the terms hereof from 
time to time (the “ Register ”). The entries in the Register shall be conclusive, and Borrower, Agent and the Lenders may treat each 
Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, 
notwithstanding notice to the contrary. The Register shall be available for inspection by Borrower and any Lender, at any reasonable time 
and from time to time upon reasonable prior notice.  

(d) Participations . Any Lender may at any time, without the consent of, or notice to, Borrower or Agent, sell participations to 
any Person (other than a natural person or Borrower or any of Borrower’s Affiliates or Subsidiaries) (each, a “ Participant ”) in all or a 
portion of such Lender’s rights and/or obligations under this Agreement (including all or a portion of its Commitment and/or the Loans 
(including such Lender’s participations in L/C Obligations and/or Swing Line Loans) owing to it); provided that (i) such Lender’s 
obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for 
the performance of such obligations and (iii) Borrower, Agent, the L/C Issuer and the Lenders shall continue to deal solely and directly 
with such Lender in connection with such Lender’s rights and obligations under this Agreement. Any agreement or instrument pursuant 
to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to 
approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreement or instrument may 
provide that such Lender will not, without the consent of the Participant, agree to any amendment, waiver or other modification described 
in the first proviso to Section 10.01 that affects such Participant. Subject to subsection (e) of this Section, Borrower agrees that each 
Participant shall be entitled to the benefits of Sections 3.01 , 3.04 and 3.05 to the same extent as if it were a Lender and had acquired its 
interest by assignment pursuant to subsection (b) of this Section. To the extent permitted by law, each Participant also shall be entitled to 
the benefits of Section 10.08 as though it were a Lender, provided such Participant agrees to be subject to Section 2.13 as though it were a 
Lender.  
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(e) Limitations upon Participant Rights . A Participant shall not be entitled to receive any greater payment under Section 3.01 
or 3.04 than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the 
sale of the participation to such Participant is made with Borrower’s prior written consent.  

(f) Certain Pledges . Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under 
this Agreement (including under its Note, if any) to secure obligations of such Lender, including any pledge or assignment to secure 
obligations to a Federal Reserve Bank; provided that no such pledge or assignment shall release such Lender from any of its obligations 
hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.  

(g) Electronic Execution of Assignments . The words “execution,” “signed,” “signature,” and words of like import in any 
Assignment and Assumption shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which 
shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping 
system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global 
and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the 
Uniform Electronic Transactions Act.  

(h) Deemed Consent of Borrower . If the consent of Borrower to an assignment to an Eligible Assignee is required hereunder 
(including a consent to an assignment which does not meet the minimum assignment threshold specified in Section 10.06(b)(i)(B) ), 
Borrower shall be deemed to have given its consent five Business Days after the date notice thereof has been delivered to Borrower by 
the assigning Lender (through Agent) unless such consent is expressly refused by Borrower prior to such fifth Business Day.  

(i) Resignation as L/C Issuer or Swing Line Lender . Notwithstanding anything to the contrary contained herein, if at any time 
Bank of America assigns all of its Commitment and Loans pursuant to subsection (b) above, Bank of America may, (i) upon 30 days’ 
notice to Borrower and the Lenders, resign as L/C Issuer and/or (ii) upon 30 days’ notice to Borrower, resign as Swing Line Lender. In 
the event of any such resignation as L/C Issuer or Swing Line Lender, Borrower shall be entitled to appoint from among Lenders a 
successor L/C Issuer or Swing Line Lender hereunder; provided , however , that no failure by Borrower to appoint any such successor 
shall affect the resignation of Bank of America as L/C Issuer or Swing Line Lender, as the case may be. If Bank of America resigns as 
L/C Issuer, it shall retain all the rights, powers, privileges and duties of the L/C Issuer hereunder with respect to all Letters of Credit 
outstanding as of the effective date of its resignation as L/C Issuer and all L/C Obligations with respect thereto (including the right to 
require the Lenders to make Base Rate Committed Loans or fund risk participations in Unreimbursed Amounts pursuant to Section 2.03
(c) ). If Bank of America resigns as Swing Line Lender, it shall retain all the rights of Swing Line Lender provided for hereunder with 
respect to Swing Line Loans made by it and outstanding as of the effective date of such resignation, including the right to require the 
Lenders to make Base Rate Committed Loans or fund risk participations in outstanding Swing Line Loans pursuant to Section 2.04(c ). 
Upon the appointment of a successor L/C Issuer and/or Swing Line Lender, (a) such successor shall succeed to and become vested with 
all of the rights, powers, privileges and duties of the retiring L/C Issuer or Swing Line Lender, as the case may be, and (b) the successor 
L/C Issuer shall issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession or make 
other arrangements satisfactory to Bank of America to effectively assume the obligations of Bank of America with respect to such Letters 
of Credit.  

   

Each of Agent, Lenders and the L/C Issuer agrees to maintain the confidentiality of the Information (as defined below), except that 
Information may be disclosed (a) to its Affiliates and to its and its Affiliates’ respective partners, directors, officers, employees, agents, 
advisors and representatives (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature 
of such Information and instructed to keep such Information confidential), (b) to the extent requested by any regulatory authority, purporting to 
have jurisdiction over it (including any self-regulatory authority, such as the National Association of Insurance Commissioners), (c) to the 
extent required by applicable laws or regulations or by any subpoena or similar legal process, (d) to any other party hereto, (e) in connection 
with the exercise of any remedies hereunder or under any other Loan Document or any action or proceeding relating to this Agreement or any 
other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions substantially the 
same as those  
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of this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under this 
Agreement or (ii) any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating to Borrower and its 
obligations, (g) with the consent of Borrower or (h) to the extent such Information (x) becomes publicly available other than as a result of a 
breach of this Section or (y) becomes available to Agent, any Lender, the L/C Issuer or any of their respective Affiliates on a nonconfidential 
basis from a source other than Borrower. For purposes of this Section, “ Information ” means all information received from Borrower or any 
Subsidiary relating to Borrower or any Subsidiary or any of their respective businesses, other than any such information that is available to 
Agent, any Lender or the L/C Issuer on a nonconfidential basis prior to disclosure by Borrower or any Subsidiary. Any Person required to 
maintain the confidentiality of Information as provided in this Section shall be considered to have complied with its obligation to do so if such 
Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its own 
confidential information. Each of Agent, the Lenders and the L/C Issuer acknowledges that (a) the Information may include material non-
public information concerning Borrower or a Subsidiary, as the case may be, (b) it has developed compliance procedures regarding the use of 
material non-public information and (c) it will handle such material non-public information in accordance with applicable Law, including 
Federal and state securities Laws.  

   

If an Event of Default shall have occurred and be continuing, each Lender, the L/C Issuer and each of their respective Affiliates is hereby 
authorized at any time and from time to time, to the fullest extent permitted by applicable law, to set off and apply any and all deposits (general 
or special, time or demand, provisional or final, in whatever currency) at any time held and other obligations (in whatever currency) at any time 
owing by such Lender, the L/C Issuer or any such Affiliate to or for the credit or the account of Borrower or any other Loan Party against any 
and all of the obligations of Borrower or such Loan Party now or hereafter existing under this Agreement or any other Loan Document to such 
Lender or the L/C Issuer or any such Affiliate, irrespective of whether or not such Lender or the L/C Issuer shall have made any demand under 
this Agreement or any other Loan Document and although such obligations of Borrower or such Loan Party may be contingent or unmatured or 
are owed to a branch or office of such Lender or the L/C Issuer different from the branch or office holding such deposit or obligated on such 
indebtedness. The rights of each Lender, the L/C Issuer and their respective Affiliates under this Section are in addition to other rights and 
remedies (including other rights of setoff) that such Lender, the L/C Issuer or their respective Affiliates may have. Each Lender and the L/C 
Issuer agrees to notify Borrower and Agent promptly after any such setoff and application, provided that the failure to give such notice shall 
not affect the validity of such setoff and application.  

   

Notwithstanding anything to the contrary contained in any Loan Document, the interest paid or agreed to be paid under the Loan 
Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable Law (the “ Maximum Rate ”). If Agent or any 
Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the principal of the Loans or, 
if it exceeds such unpaid principal, refunded to Borrower. In determining whether the interest contracted for, charged, or received by Agent or a 
Lender exceeds the Maximum Rate, such Person may, to the extent permitted by applicable Law, (a) characterize any payment that is not 
principal as an expense, fee, or premium rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, 
prorate, allocate, and spread in equal or unequal parts the total amount of interest throughout the contemplated term of the Obligations 
hereunder.  

   

This Agreement may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall constitute 
an original, but all of which when taken together shall constitute a single contract. This Agreement and the other Loan Documents constitute 
the entire contract among the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, 
oral or written, relating to the subject matter hereof, including without limitation the Original Credit Agreement. Except as provided in 
Section 4.01 , this Agreement shall become effective when it shall have been executed by Agent and when Agent shall have received 
counterparts hereof that, when taken together, bear the signatures of each of the other parties hereto. Delivery of an executed counterpart of a 
signature page of this Agreement by telecopy shall be effective as delivery of a manually executed counterpart of this Agreement.  
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All representations and warranties made hereunder and in any other Loan Document or other document delivered pursuant hereto or 
thereto or in connection herewith or therewith shall survive the execution and delivery hereof and thereof. Such representations and warranties 
have been or will be relied upon by Agent and each Lender, regardless of any investigation made by Agent or any Lender or on their behalf and 
notwithstanding that Agent or any Lender may have had notice or knowledge of any Default at the time of any Credit Extension, and shall 
continue in full force and effect as long as any Loan or any other Obligation hereunder shall remain unpaid or unsatisfied or any Letter of 
Credit shall remain outstanding.  

   

If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or unenforceable, (a) the legality, validity 
and enforceability of the remaining provisions of this Agreement and the other Loan Documents shall not be affected or impaired thereby and 
(b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the 
economic effect of which comes as close as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a provision in a 
particular jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  

   

(a) GOVERNING LAW . THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAW OF THE STATE OF NEW YORK.  

(b) SUBMISSION TO JURISDICTION . BORROWER AND EACH OTHER LOAN PARTY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE 
COURTS OF THE STATE OF NEW YORK LOCATED IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN, AND OF 
THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND ANY APPELLATE COURT 
FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR 
ANY OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE 
PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH 
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO 
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE 
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. 
NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT AGENT, ANY 
LENDER OR THE L/C ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS 
AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST BORROWER OR ANY OTHER LOAN PARTY OR ITS 
PROPERTIES IN THE COURTS OF ANY JURISDICTION.  

(c) WAIVER OF VENUE . BORROWER AND EACH OTHER LOAN PARTY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT 
IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF 
OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN 
PARAGRAPH (B) OF THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE 
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.  

(d) SERVICE OF PROCESS . EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN 
THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT 
OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.  
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EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN AN Y LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING 
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO 
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, 
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE 
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED 
TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS SECTION.  

   

In connection with all aspects of each transaction contemplated hereby, Borrower and each other Loan Party acknowledges and agrees, 
and acknowledges its Affiliates’ understanding, that: (i) the credit facilities provided for hereunder and any related arranging or other services 
in connection therewith (including in connection with any amendment, waiver or other modification hereof or of any other Loan Document) are 
an arm’s-length commercial transaction between Borrower, each other Loan Party and their respective Affiliates, on the one hand, and Agent, 
on the other hand, and Borrower and each other Loan Party is capable of evaluating and understanding and understands and accepts the terms, 
risks and conditions of the transactions contemplated hereby and by the other Loan Documents (including any amendment, waiver or other 
modification hereof or thereof); (ii) in connection with the process leading to such transaction, Agent is and has been acting solely as a 
principal and is not the financial advisor, agent or fiduciary, for Borrower, any other Loan Party or any of their respective Affiliates, 
stockholders, creditors or employees or any other Person; (iii) Agent has not assumed and will not assume an advisory, agency or fiduciary 
responsibility in favor of Borrower or any other Loan Party with respect to any of the transactions contemplated hereby or the process leading 
thereto, including with respect to any amendment, waiver or other modification hereof or of any other Loan Document (irrespective of whether 
Agent has advised or is currently advising Borrower, any other Loan Party or any of their respective Affiliates on other matters) and Agent has 
no obligation to Borrower, any other Loan Party or any of their respective Affiliates with respect to the transactions contemplated hereby 
except those obligations expressly set forth herein and in the other Loan Documents; (iv) Agent and its Affiliates may be engaged in a broad 
range of transactions that involve interests that differ from those of Borrower, the other Loan Parties and their respective Affiliates, and Agent 
has no obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary relationship; and (v) Agent has not provided 
and will not provide any legal, accounting, regulatory or tax advice with respect to any of the transactions contemplated hereby (including any 
amendment, waiver or other modification hereof or of any other Loan Document) and each of Borrower and the other Loan Parties has 
consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate. Each of Borrower and the other Loan 
Parties hereby waives and releases, to the fullest extent permitted by law, any claims that it may have against Agent with respect to any breach 
or alleged breach of agency or fiduciary duty.  

   

Each Lender that is subject to the Act (as hereinafter defined) and Agent (for itself and not on behalf of any Lender) hereby notifies 
Borrower that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the 
“Act”), it is required to obtain, verify and record information that identifies Borrower, which information includes the name and address of 
Borrower and other information that will allow such Lender or Agent, as applicable, to identify Borrower in accordance with the Act.  

   

Time is of the essence of the Loan Documents.  

   

On the Closing Date, this Agreement shall supersede the Existing Credit Agreement in its entirety. On the Closing Date, the rights and 
obligations of the parties hereto evidenced by the Existing Credit Agreement shall be evidenced by this Agreement and the other Loan 
Documents, the “Loans” as defined in the Existing Credit Agreement shall be converted to Loans as defined herein and the Existing Letters of 
Credit issued by the L/C Issuer (as defined in the Existing Credit Agreement) for the account of Borrower prior to the Closing Date shall be 
deemed to be Letters of Credit under this Agreement, and shall bear interest and be subject to such other fees as set forth in this Agreement.  

[ Signature Pages Follow ]  
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IN WITNESS WHEREOF , the parties hereto have caused this Agreement to be duly executed as of the date first above written.  
   

   
[Signature Page to Revolving Credit Agreement]  

GREEN MOUNTAIN COFFEE ROASTERS, INC. 

By:   /s/ Frances Rathke  
Name:   Frances Rathke 
Title:   Treasurer 

BANC OF AMERICA SECURITIES LLC,  
as Sole Arranger and Sole Book Manager  

By:   /s/ Timothy Monte  
Name:   Timothy Monte 
Title:   Principal 

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

By:   /s/ William J. Faidell, Jr.  
Name:   William J. Faidell, Jr. 
Title:   Assistant Vice President 

BANK OF AMERICA, N.A. ,  
as a Lender, L/C Issuer and Swing Line Lender  

By:   /s/ Christopher S. Allen  
Name:   Christopher S. Allen 
Title:   Senior Vice President 
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SOVEREIGN BANK,  
as Syndication Agent  

By:   /s/ Anglea Pecjo  
Name:   Anglea Pecjo 
Title:   Vice President 

SOVEREIGN BANK,  
as a Lender  

By:   /s/ Anglea Pecjo  
Name:   Anglea Pecjo 
Title:   Vice President 

TD BANKNORTH, N.A. ,  
as Documentation Agent  

By:   /s/ Douglas S. Graham  
Name:   Douglas S. Graham 
Title:   Senior Vice President 

TD BANKNORTH, N.A.,  
as a Lender  

By:   /s/ Douglas S. Graham  
Name:   Douglas S. Graham 
Title:   Senior Vice President 

KEYBANK NATIONAL ASSOCIATION,  
as Co-Documentation Agent  

By:   /s/ Martin J. Costello  
Name:   Martin J. Costello 
Title:   Vice President 

KEYBANK NATIONAL ASSOCIATION,  
as a Lender  

By:   /s/ Martin J. Costello  
Name:   Martin J. Costello 
Title:   Vice President 



   
[Signature Page to Revolving Credit Agreement ]  

BMO CAPITAL MARKETS FINANCING, INC.,  
as Co-Documentation Agent  

By:   /s/ Tara Cuprisin  
Name:   Tara Cuprisin 
Title:   Vice President 

BMO CAPITAL MARKETS FINANCING, INC.,  
as a Lender  

By:   /s/ Tara Cuprisin  
Name:   Tara Cuprisin 
Title:   Vice President 

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A. “RABOBANK 
NEDERLAND”, NEW YORK BRANCH,  
as a Lender  

By:   /s/ Theodore W. Cox  
Name:   Theodore W. Cox 
Title:   Executive Director 

By:   /s/ Rebecca Morrow  
Name:   Rebecca Morrow 
Title:   Executive Director 

BROWN BROTHERS HARRIMAN & CO.,  
as a Lender  

By:   /s/ Amy Lyons  
Name:   Amy Lyons 
Title:   Senior Vice President 

HSBC BANK USA, NATIONAL ASSOCIATION,  
as a Lender  

By:   /s/ Timothy M. Rudge  
Name:   Timothy M. Rudge 
Title:   Vice President 

SUNTRUST BANK,  
as a Lender  

By:   /s/ Hugh E. Brown  
Name:   /s/ Hugh E. Brown 
Title:   Director 



SCHEDULE 2.01 

COMMITMENTS  
AND APPLICABLE PERCENTAGES  
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Lender     Commitment    
Applicable  
Percentage   

Bank of America, N.A.       50,000,000.00    22.22222222 % 
Sovereign Bank       30,500,000.00    13.55555556 % 
TD Banknorth, N.A.       30,500,000.00    13.55555556 % 
BMO Capital Markets Financing, Inc.       23,000,000.00    10.22222222 % 
KeyBank National Association       23,000,000.00    10.22222222 % 
Rabobank Nederland, New York Branch       23,000,000.00    10.22222222 % 
Brown Brothers Harriman & Co.       15,000,000.00    6.66666667 % 
HSBC Bank USA, National Association       15,000,000.00    6.66666667 % 
SunTrust Bank       15,000,000.00    6.66666667 % 

            
  

Total     $ 225,000,000.00    100.0 % 



SCHEDULE 5.06 

LITIGATION  

On January 10, 2007, Keurig announced that it had filed a patent infringement lawsuit against Kraft Foods Inc. (“Kraft”), Kraft Foods Global 
Inc., and Tassimo Corporation in the United States District Court for the District of Delaware. The complaint alleges that Kraft’s T DISC 
single-serve beverage cartridges infringe upon Keurig’s United States Patent Number 6,607,762, which relates to a disposable single serve 
beverage filter cartridge.  
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SCHEDULE 5.09 

ENVIRONMENTAL MATTERS  

None.  
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SCHEDULE 5.13 

SUBSIDIARIES  
AND OTHER EQUITY INVESTMENTS  

Part (a). Subsidiaries .  

Keurig, Incorporated  

Part (b). Other Equity Investments .  

Keurig, Incorporated holds a 10% ownership interest in Keurig F.E. Co., Ltd., a joint venture organized under Japanese law pursuant to a Joint 
Venture Agreement dated February 21, 2001, by and between UCC Ueshima Coffee Co., Ltd. and Keurig, Incorporated, as amended.  
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SCHEDULE 7.01 

EXISTING LIENS  

None.  
   

Page -1- of SCHEDULE 7.01  



SCHEDULE 7.02 

EXISTING INVESTMENTS  

Keurig, Incorporated holds a 10% ownership interest in Keurig F.E. Co., Ltd., a joint venture organized under Japanese law pursuant to a Joint 
Venture Agreement dated February 21, 2001, by and between UCC Ueshima Coffee Co., Ltd. and Keurig, Incorporated, as amended.  
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SCHEDULE 7.03 

EXISTING INDEBTEDNESS  
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Creditor         Amount      Expiration Date  
Bank of America    Letter of Credit    $ 305,294.67      August 2008 
Bank of America    Letter of Credit    $ 56,000.00      February 2008 
Xerox/Canon    Multiple Copier Capital Leases    $ 105,880.00      September 2010 
Ryder    Multiple Vehicle Leases    $ 12,158.00      February 2008 



SCHEDULE 10.02 

ADMINISTRATIVE AGENT’S OFFICE,  
CERTAIN ADDRESSES FOR NOTICES  

BORROWER  

Green Mountain Coffee Roasters, Inc.:  
33 Coffee Lane  
Waterbury, Vermont 05676  
Attention: Frances Rathke, Chief Financial Officer  
Telephone: (802) 244-5621  
Telecopier: (802) 244-6566  
Electronic Mail: Fran.Rathke@gmcr.com  
Website Address: www.greenmountaincoffee.com  
U.S. Taxpayer Identification Number: 03-0339228  

ADMINISTRATIVE AGENT  

Administrative Agent’s Office  
(for payments and Requests for Credit Extensions):  
Bank of America, N.A.  
One Independence Center  
101 N Tryon St.  
Mail Code: NC1-001-04-39  
Charlotte, NC 28255-0001  
Attention: Kathy Mumpower  
Telephone: 704.386.0482  
Telecopier: 704.409.0070  
Electronic Mail: kathy.mumpower@bankofamerica.com  
Account No.: 136-621-225-0600  
Bank Of America, New York, NY  
Ref: Client Name  
ABA# 026009593  
Account Name: Corporate Credit Services, Charlotte, NC  

Other Notices as Administrative Agent:  
Bank of America, N.A.  
Agency Management  
100 Federal Street  
Mail Code: MA5-100-11-02  
Boston, MA 02110  
Attention: Matthew S. Hichborn  
Telephone: 617.434.6778  
Telecopier: 617.310.2881  
Electronic Mail: matthew.s.hichborn@bankofamerica.com  
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L/C ISSUER  

Standby Letters of Credit:  
Bank of America, N.A.  
Trade Operations-Los Angeles #22621  
1000 W. Temple Street, 7 th Floor  
CA9-705-07-05  
Los Angeles, CA 90012-1514  
Attention: Tai Anh Lu, Officer  
Telephone: 213.481.7840  
Telecopier: 213.580.8442  
Electronic Mail: tai_anh.lu@bankofamerica.com  

Bank of America, N.A.  
Trade Operations  
One Fleet Way  
Mail Code: PA6-580-02-30  
Scranton, PA 18507  
Attention: Alfonso (Al) Malave  
Telephone: 570.330.4212  
Telecopier: 570.330.4186  
Electronic Mail: alfonso.malave@bankofamerica.com  

SWING LINE LENDER  

Bank of America, N.A.  
100 Federal Street  
Mail Code: MA5-100-07-06  
Boston, MA 02110  
Attention: Christopher Allen  
Telephone: 617.434.2493  
Telecopier: 617.434.8102  
Electronic Mail: christopher.s.allen@bankofamerica.com  
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SCHEDULE 10.06 

PROCESSING AND RECORDATION FEES  

None.  
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EXHIBIT A 

FORM OF COMMITTED LOAN NOTICE  

Date:                      ,          

To: Bank of America, N.A., as Agent  

Ladies and Gentlemen:  

Reference is made to that certain Amended and Restated Credit Agreement, dated as of December 3, 2007 (as amended, restated, 
extended, supplemented or otherwise modified in writing from time to time, the “ Agreement ;” the terms defined therein being used herein as 
therein defined), among Green Mountain Coffee Roasters, Inc., a Delaware corporation (“ Borrower ”), the Subsidiaries of the Borrower as 
Guarantors, each lender from time to time party hereto (collectively, “ Lenders ” and individually, a “ Lender ”), Bank of America, N.A., as 
Administrative Agent, Swing Line Lender and L/C Issuer, Banc of America Securities LLC, as sole Lead Arranger and sole book manager, 
Sovereign Bank, as Syndication Agent, TD Banknorth, N.A., as Documentation Agent, and BMO Capital Markets Financing, Inc. and 
KeyBank National Association, as Co-Documentation Agents.  

The undersigned hereby requests (select one):  

A Borrowing of Committed Loans                                          A conversion or continuation of Committed Loans  

The Committed Borrowing, if any, requested herein complies with the provisos to the first sentence of Section 2.01 of the Agreement.  
   

   
A-1  

Form of Committed Loan Notice  

1.    On                                                                                                    (a Business Day). 

2.    In the amount of $                                                                       . 

3.    Comprised of                                                                               . 
                               [Type of Committed Loan requested] 

4.    For Eurodollar Rate Loans: with an Interest Period of          months. 

GREEN MOUNTAIN COFFEE ROASTERS, INC.  

By:       
Name:      
Title:       



EXHIBIT B 

FORM OF SWING LINE LOAN NOTICE  

Date:                      ,          
   

Ladies and Gentlemen:  

Reference is made to that certain Amended and Restated Credit Agreement, dated as of December 3, 2007 (as amended, restated, 
extended, supplemented or otherwise modified in writing from time to time, the “ Agreement ;” the terms defined therein being used herein as 
therein defined), among Green Mountain Coffee Roasters, Inc., a Delaware corporation (“ Borrower ”), the Subsidiaries of the Borrower as 
Guarantors, each lender from time to time party hereto (collectively, “ Lenders ” and individually, a “ Lender ”), Bank of America, N.A., as 
Administrative Agent, Swing Line Lender and L/C Issuer, Banc of America Securities LLC, as sole Lead Arranger and sole book manager, 
Sovereign Bank, as Syndication Agent, TD Banknorth, N.A., as Documentation Agent, and BMO Capital Markets Financing, Inc. and 
KeyBank National Association, as Co-Documentation Agents.  

The undersigned hereby requests a Swing Line Loan:  
   

The Swing Line Borrowing requested herein complies with the requirements of the provisos to the first sentence of Section 2.04(a) of the 
Agreement.  
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Form of Swing Line Loan Notice  

To:    Bank of America, N.A., as Swing Line Lender 
   Bank of America, N.A., as Administrative Agent 

1.    On                                                                                                    (a Business Day). 

2.    In the amount of $                                                                       . 

GREEN MOUNTAIN COFFEE ROASTERS, INC.  

By:       
Name:      
Title:       



EXHIBIT C 

FORM OF AMENDED AND RESTATED NOTE  
   

FOR VALUE RECEIVED, the undersigned (“ Borrower ”), hereby promises to pay to                      or registered assigns (“ Lender ”), in 
accordance with the provisions of the Agreement (as hereinafter defined), the principal amount of each Loan from time to time made by the 
Lender to Borrower under that certain Amended and Restated Credit Agreement, dated as of December 3, 2007 (as amended, restated, 
extended, supplemented or otherwise modified in writing from time to time, the “ Agreement ;” the terms defined therein being used herein as 
therein defined), among Borrower, the Subsidiaries of the Borrower as Guarantors, each lender from time to time party hereto, Bank of 
America, N.A., as Administrative Agent, Swing Line Lender and L/C Issuer, Banc of America Securities LLC, as sole Lead Arranger and sole 
book manager, Sovereign Bank, as Syndication Agent, TD Banknorth, N.A., as Documentation Agent, and BMO Capital Markets Financing, 
Inc. and KeyBank National Association, as Co-Documentation Agents.  

Borrower promises to pay interest on the unpaid principal amount of each Loan from the date of such Loan until such principal amount is 
paid in full, at such interest rates and at such times as provided in the Agreement. Except as otherwise provided in Section 2.04(f) of the 
Agreement with respect to Swing Line Loans, all payments of principal and interest shall be made to Agent for the account of the Lender in 
Dollars in immediately available funds at the Administrative Agent’s Office. If any amount is not paid in full when due hereunder, such unpaid 
amount shall bear interest, to be paid upon demand, from the due date thereof until the date of actual payment (and before as well as after 
judgment) computed at the per annum rate set forth in the Agreement.  

This Note is one of the Notes referred to in the Agreement, is entitled to the benefits thereof and may be prepaid in whole or in part 
subject to the terms and conditions provided therein. This Note is also entitled to the benefits of the Guaranty and is secured by the Collateral. 
Upon the occurrence and continuation of one or more of the Events of Default specified in the Agreement, all amounts then remaining unpaid 
on this Note shall become, or may be declared to be, immediately due and payable all as provided in the Agreement. Loans made by the Lender 
shall be evidenced by one or more loan accounts or records maintained by the Lender in the ordinary course of business. The Lender may also 
attach schedules to this Note and endorse thereon the date, amount and maturity of its Loans and payments with respect thereto.  

Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, demand, 
dishonor and non-payment of this Note.  

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW 
YORK WITHOUT REGARD TO THE CONFLICT OF LAWS RULES THEREOF.  
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Form of Note  

$                       December  
     , 2007 

GREEN MOUNTAIN COFFEE ROASTERS, INC.  

By:       
Name:      
Title:       



LOANS AND PAYMENTS WITH RESPECT THERETO  
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Form of Note  

Date    
Type of Loan  

Made    
Amount of Loan  

Made    
End of Interest  

Period    

Amount of  
Principal or  
Interest Paid  

This Date    

Outstanding  
Principal Balance  

This Date    Notation Made By  
                          
                          
                          
                          
                          
                          
                          
                          
                          
                          
                          
                          
                          
                          
                          
                          
                          
                          



EXHIBIT D 
FORM OF COMPLIANCE CERTIFICATE  

Financial Statement Date:                      , 
   

Ladies and Gentlemen:  

Reference is made to that certain Amended and Restated Credit Agreement, dated as of December 3, 2007 (as amended, restated, 
extended, supplemented or otherwise modified in writing from time to time, the “ Agreement ;” the terms defined therein being used herein as 
therein defined), among Green Mountain Coffee Roasters, Inc., a Delaware corporation (“ Borrower ”), the Subsidiaries of the Borrower as 
Guarantors, each lender from time to time party hereto (collectively, “ Lenders ” and individually, a “ Lender ”), Bank of America, N.A., as 
Administrative Agent, Swing Line Lender and L/C Issuer, Banc of America Securities LLC, as sole Lead Arranger and sole book manager, 
Sovereign Bank, as Syndication Agent, TD Banknorth, N.A., as Documentation Agent, and BMO Capital Markets Financing, Inc. and 
KeyBank National Association, as Co-Documentation Agents.  

The undersigned Responsible Officer hereby certifies as of the                                                                                                 date hereof 
that he/she is the of Borrower, and that, as such, he/she is authorized to execute and deliver this Certificate to Agent on the behalf of Borrower, 
and that:  

[Use following paragraph 1 for fiscal year-end financial statements]  

1. Attached hereto as Schedule 1 are the year-end audited financial statements required by Section 6.01(a) of the Agreement for the fiscal 
year of Borrower ended as of the above date, together with the report and opinion of an independent certified public accountant required by 
such section.  

[Use following paragraph 1 for fiscal quarter-end financial statements]  

1. Attached hereto as Schedule 1 are the unaudited financial statements required by Section 6.01(b) of the Agreement for the fiscal 
quarter of Borrower ended as of the above date. Such financial statements fairly present in all material respects the financial condition, results 
of operations and cash flows of Borrower and its Subsidiaries in accordance with GAAP as at such date and for such period, subject only to 
normal year-end audit adjustments and the absence of footnotes.  

2. The undersigned has reviewed and is familiar with the terms of the Agreement and has made, or has caused to be made under his/her 
supervision, a detailed review of the transactions and condition (financial or otherwise) of Borrower during the accounting period covered by 
the attached financial statements.  

3. A review of the activities of Borrower during such fiscal period has been made under the supervision of the undersigned with a view to 
determining whether during such fiscal period Borrower performed and observed all its Obligations under the Loan Documents, and  

[select one:]  

[to the best knowledge of the undersigned during such fiscal period, Borrower performed and observed each covenant and condition of 
the Loan Documents applicable to it, and no Default has occurred and is continuing.]  

—or—  

[the following covenants or conditions have not been performed or observed and the following is a list of each such Default and its nature 
and status:]  
   

D-1  
Form of Compliance Certificate  

To: Bank of America, N.A., as Administrative Agent 



4. The representations and warranties of Borrower contained in Article V of the Agreement, and/or any representations and warranties of 
Borrower or any other Loan Party that are contained in any document furnished at any time under or in connection with the Loan Documents, 
are true and correct [in all material respects] on and as of the date hereof, except to the extent that such representations and warranties 
specifically refer to an earlier date, in which case they are true and correct [in all material respects] [NOTE TO DRAFT: BRACKETE D 
TEXT NOT TO BE INCLUDED IN COMPLIANCE CERTIFICATE D ELIVERED WITH RESPECT TO THE INITIAL CREDIT 
EXTENSION.] as of such earlier date, and except that for purposes of this Compliance Certificate, the representations and warranties 
contained in subsections (a) and (b) of Section 5.05 of the Agreement shall be deemed to refer to the most recent statements furnished pursuant 
to clauses (a) and (b), respectively, of Section 6.01 of the Agreement, including the statements in connection with which this Compliance 
Certificate is delivered.  

5. The financial covenant analyses and information set forth on Schedule 2 attached hereto are true and accurate on and as of the date of 
this Certificate.  

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of                      ,                      .  
   

   
D-2  

Form of Compliance Certificate  

GREEN MOUNTAIN COFFEE ROASTERS, INC.  

By:       
Name:      
Title:       



For the Fiscal Quarter/Fiscal Year ended                      (“ Statement Date ” ) 

SCHEDULE 2  
to the Compliance Certificate  

($ in 000’s)  
   

   
D-3  

Form of Compliance Certificate  

I.         Section 6.12(b) – Funded Debt to Adjusted EBITDA Ratio. 

   A.    Funded Debt 

      1.     all outstanding liabilities for borrowed money:      $                                   

      2.     plus Letters of Credit:      $                                   

      3.     plus other interest-bearing liabilities, including current and long-term liabilities:      $                                   

      4.     Total Funded Debt:      $                                   

   B.    Adjusted EBITDA       

      1.     net income:      $                                   

      

2.  
   

less income or plus loss from discontinued operations, dispositions of assets and 
extraordinary items:      $                                   

      3.     plus income taxes:      $                                   

      4.     plus interest expense:      $                                   

      5.     plus depreciation and amortization:      $                                   

      

6.  
   

plus the amount of any deduction to net income as a result of any other non-cash charge to 
the extent deducted in the calculation of net income:      $                                   

      

7.  
   

plus transaction costs in connection with the Credit Agreement, and any Permitted 
Acquisition or disposition permitted by the Credit Agreement:      $                                   

      

8.  

   

plus the amount of any transaction-related payments to employees, restructuring charges 
and expenses incurred to achieve business optimization and synergies in connection with 
permitted acquisitions and dispositions, such amount not to exceed $2,000,000 in the 
aggregate during the term of the Agreement:      $                                   

      

9.  

   

plus , with regard to the EBITDA of any business acquired in a Permitted Acquisition, such 
pro forma adjustments as are based on the good faith judgment of the Borrower and as are 
reasonably acceptable to the Agent:      $                                   

      10.    Total Adjusted EBITDA:      $                                   

   C.    Ratio (Line I.A.4 ÷ ( Line I.B.10):                            to 1.0    
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   Maximum Permitted:                             to 1.0     

   Pricing Level based on Ratio (see definition of “Applicable Rate”  in Credit Agreement):                             (1 -6 )   

   

Does number above represent a change in the Pricing Level?  
     
�     yes         � 

    no     

II.         Section 6.12(c) – Fixed Charge Coverage Ratio. 

   A.    Adjusted EBITDA 

      

1.  
   

Total Adjusted EBITDA (Line I.B.10): 
     

$ 
                                   

      

2.  
   

minus the lesser of $[12-15],000,000 or the amount of Unfinanced Capital Expenditures: 
     

($ 
                               )   

      

3.  
   

minus cash income taxes: 
     

($ 
                               )   

      

4.  
   

Total: 
     

$ 
                                   

   B.    Fixed Charges      

      

1.  
   

cash interest expense: 
     

$ 
                                   

      

2.  
   

plus scheduled principal payments (including without limitation the principal portion of 
any capital lease payments):      

$ 
                                   

      

3.  
   

Total Fixed Charges: 
     

$ 
                                   

   C.    Ratio (Line II.A.4 ÷ Line II.B.3):                           to 1.0     

   Minimum Required:                   1.50 to 1.0     

III.     Section 6.12(d) – Capital Expenditures.      

   

A. 
   

Obligations incurred (including capital leases) for fixed assets during fiscal year to date: 
     

$ 
                                   

   

B. 
   

Maximum permitted capital expenditures: 
     

$ 
                                   

   

C. 
   

unused amount available for Capital Expenditures for the preceding fiscal year: 
     

$ 
                                   

   

D. 
   

Excess (deficient) for covenant compliance (Line III.A – (III.B + III.C)): 
     

$ 
                                   

IV.    Build-up Basket.      

   

A. 
   

Build-up Basket as of last Compliance Certificate: 
     

$ 
                                   

   

B. 
   

Fifty percent (50%) of net income for the preceding fiscal quarter: 
     

$ 
                                   

   

C. 
   

Proceeds from sales of Equity Interests for the preceding fiscal quarter: 
     

$ 
                                   

   

D. 
   

Proceeds from sales of assets for the preceding fiscal quarter: 
     

$ 
                                   

   

E. 
   

Amounts used for Restricted Payments/Permitted Acquisitions: 
     

$ 
                                   

   

F. 
   

New Build-up Basket Amount: 
     

$ 
                                   



EXHIBIT E 

FORM  
OF  

ASSIGNMENT AND ASSUMPTION  

This Assignment and Assumption (this “ Assignment and Assumption ”) is dated as of the Effective Date set forth below and is entered 
into by and between [the][each] Assignor identified in item 1 below ([the][each, an] “ Assignor ”) and [the][each] Assignee identified in item 2 
below ([the][each, an] “Assignee”). [It is understood and agreed that the rights and obligations of [the Assignors][the Assignees] hereunder are 
several and not joint.]. Capitalized terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified 
below (the “ Credit Agreement ”), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set 
forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment and Assumption 
as if set forth herein in full.  

For an agreed consideration, [the][each] Assignor hereby irrevocably sells and assigns to [the Assignee][the respective Assignees], and 
[the][each] Assignee hereby irrevocably purchases and assumes from [the Assignor][the respective Assignors], subject to and in accordance 
with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date inserted by Agent as contemplated below (i) all of 
[the Assignor’s][the respective Assignors’] rights and obligations in [its capacity as a Lender][their respective capacities as Lenders] under the 
Credit Agreement and any other documents or instruments delivered pursuant thereto to the extent related to the amount and percentage interest 
identified below of all of such outstanding rights and obligations of [the Assignor][the respective Assignors] under the respective facilities 
identified below (including, without limitation, the Letters of Credit and Swing Line Loans included in such facilities) and (ii) to the extent 
permitted to be assigned under applicable law, all claims, suits, causes of action and any other right of [the Assignor (in its capacity as a 
Lender)][the respective Assignors (in their respective capacities as Lenders)] against any Person, whether known or unknown, arising under or 
in connection with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan transactions governed 
thereby or in any way based on or related to any of the foregoing, including, but not limited to, contract claims, tort claims, malpractice claims, 
statutory claims and all other claims at law or in equity related to the rights and obligations sold and assigned pursuant to clause (i) above (the 
rights and obligations sold and assigned by [the][any] Assignor to [the][any] Assignee pursuant to clauses (i) and (ii) above being referred to 
herein collectively as, [the][an] “ Assigned Interest ”). Each such sale and assignment is without recourse to [the][any] Assignor and, except as 
expressly provided in this Assignment and Assumption, without representation or warranty by [the][any] Assignor.  
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1.    Assignor[s]:         

2.    Assignee[s]:         for each Assignee, indicate Affiliate of [identify Lender]] 

3.    Borrower(s):         

4.    Administrative Agent: Bank of America, N. A., as the administrative agent under the Credit Agreement 

5. 

   

Credit Agreement: Amended and Restated Credit Agreement, dated as of December 3, 2007 (as amended, restated, extended, supplemented 
or otherwise modified in writing from time to time, the “ Agreement ;” the terms defined therein being used herein as therein defined), 
among Green Mountain Coffee Roasters, Inc., a Delaware corporation (“ Borrower ”), the Subsidiaries of the Borrower as Guarantors, each 
lender from time to time party hereto (collectively, “ Lenders ” and individually, a “ Lender ”), Bank of America, N.A., as Administrative 
Agent, Swing Line Lender and L/C Issuer, Banc of America Securities LLC, as sole Lead Arranger and sole book manager, Sovereign 
Bank, as Syndication Agent, TD Banknorth, N.A., as Documentation Agent, and BMO Capital Markets Financing, Inc. and KeyBank 
National Association, as Co-Documentation Agents. 



   

   

Effective Date:                      , 20      [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE 
DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]  

The terms set forth in this Assignment and Assumption are hereby agreed to:  
   

[Consented to and] Accepted:  
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6.    Assigned Interest[s]:       

Assignor[s]    Assignee[s]    
Facility  

Assigned    

Aggregate  
Amount of  

Commitment/Loans  
for all Lenders    

Amount of  
Commitment/Loans  

Assigned    

Percentage  
Assigned of  

Commitment/Loans    CUSIP No.  
                           $                $                             %                           
                           $                $                             %                           
                           $                $                             %                           

[7. Trade Date :                                       ] 

ASSIGNOR  
[NAME OF ASSIGNOR] 

By:       
Title:   

ASSIGNEE  
[NAME OF ASSIGNEE] 

By:       
Title:   

Bank of America, N. A.,  
    as Administrative Agent  

By:       
Title:   

[Consented to:] 

By:       
Title:   



ANNEX 1 TO ASSIGNMENT AND ASSUMPTION 

STANDARD TERMS AND CONDITIONS FOR  

ASSIGNMENT AND ASSUMPTION  

1. Representations and Warranties .  

1.1. Assignor . [The][Each] Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of [the][the relevant] 
Assigned Interest, (ii) [the][such] Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power 
and authority, and has taken all action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions 
contemplated hereby; and (b) assumes no responsibility with respect to (i) any statements, warranties or representations made in or in 
connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality, validity, enforceability, genuineness, 
sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial condition of Borrower, any of its Subsidiaries or 
Affiliates or any other Person obligated in respect of any Loan Document or (iv) the performance or observance by Borrower, any of its 
Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Loan Document.  

1.2. Assignee . [The][Each] Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action 
necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a 
Lender under the Credit Agreement, (ii) it meets all the requirements to be an assignee under Section 10.06(b)(iii),(v) and (vi) of the Credit 
Agreement (subject to such consents, if any, as may be required under Section 10.06(b)(iii) of the Credit Agreement), (iii) from and after the 
Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of [the][the relevant] 
Assigned Interest, shall have the obligations of a Lender thereunder, and (iv) it is sophisticated with respect to decisions to acquire assets of the 
type represented by [the][such] Assigned Interest and either it, or the Person exercising discretion in making its decision to acquire [the][such] 
Assigned Interest, is experienced in acquiring assets of such type, (v) it has received a copy of the Credit Agreement, and has received or has 
been accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to Section [      ] thereof, as 
applicable, and such other documents and information as it deems appropriate to make its own credit analysis and decision to enter into this 
Assignment and Assumption and to purchase [the][such] Assigned Interest ,and (vi) it has independently and without reliance upon Agent or 
any other Lender and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to 
enter into this Assignment and Assumption and to purchase [the][such] Assigned Interest; and (b) agrees that (i) it will, independently and 
without reliance upon Agent, [the][any] Assignor or any other Lender, and based on such documents and information as it shall deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Loan Documents, and (ii) it will 
perform in accordance with their terms all of the obligations which by the terms of the Loan Documents are required to be performed by it as a 
Lender.  

2. Payments . From and after the Effective Date, Agent shall make all payments in respect of [the][each] Assigned Interest (including 
payments of principal, interest, fees and other amounts) to [the][the relevant] Assignor for amounts which have accrued to but excluding the 
Effective Date and to [the][the relevant] Assignee for amounts which have accrued from and after the Effective Date.  

3. General Provisions . This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their 
respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together shall 
constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption by telecopy shall be 
effective as delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment and Assumption shall be 
governed by, and construed in accordance with, the law of the State of New York.  
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EXHIBIT 10.1 

AMENDED AND RESTATED LEASE AGREEMENT  

This Amended and Restated Lease Agreement (this “Lease”) dated as of September 1, 2007, is by and between PILGRIM 
PARTNERSHIP , L.L.C., a Vermont limited liability company having its office at Post Office Box 447, Waterbury, Vermont 05676, 
hereinafter “Landlord” and GREEN MOUNTAIN COFFEE ROASTERS, INC. , a Delaware corporation having its principal place of 
business at 33 Coffee Lane, Waterbury, Vermont, hereinafter “Tenant.” This Lease amends and restates a certain Lease Agreement by and 
between Pilgrim Partnership and Green Mountain Coffee, Inc. dated as of April 28, 1993, as modified by various amendments over time (the 
“Original Lease”).  

ARTICLE 1. Premises; Term  

ARTICLE 1.1. Demised Premises . Landlord leases to Tenant and Tenant hires from Landlord of Unit #1 as depicted in Exhibit D, 
Condominium Plan of Amended and Restated Declaration of Pilgrim Commercial Park Condominiums, dated September 28, 2006, and 
recorded in Book 250, Page 220-297 of the Waterbury Land Records, hereinafter “the Declaration,” consisting of 80,200 square feet. Said Plan 
is also recorded in Map Slide 75 of the Waterbury Land Records. Also included with Unit #1 are the common elements and limited common 
elements appurtenant thereto, hereinafter “the Common Areas” together with the reserved development rights in Sites C and J as depicted on 
said Plan.  

TO HAVE AND TO HOLD the same unto Tenant for the lease term to expire on August 31, 2017, hereinafter “the Original Lease 
Term,” yielding and paying the rents and additional rents hereinafter set forth, all on the covenants, conditions, and agreements contained 
herein (the “Demised Term,” said term including any extensions or renewals thereof). Subject to Tenant’s renewal rights as set forth in 
Section 1.2 hereof, in the event that Tenant continues in possession of the Demised Premises upon the expiration of the Demised Term of this 
Lease, the tenancy hereunder shall become a month to month tenancy terminable by either party upon thirty (30) days advance written notice to 
the other party. In the event of any such holding over, all of the terms and conditions of this Lease, to the extent applicable, shall continue in 
effect.  

ARTICLE 1.2. Option to Renew . Tenant shall have an option to renew this Lease of the Demised Premises or any portion of the Demised 
Premises for two (2) successive five (5) year terms at an agreed upon rent for the successive five year terms by providing Landlord with written 
notice of Tenant’s intent to renew not later than six (6) months prior to the end of the Original Lease Term or the first of the within two 
successive five-year terms. The Fixed Rent for the extension terms shall increase by two and one half percent (2 1/2%) from the Fixed Rent of 
the preceding year.  
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ARTICLE 1.3. Right of First Refusal on the Demised Premises . Landlord hereby grants to Tenant a right of first refusal on the Demised 
Premises. This right of first refusal is not saleable or transferable by Tenant, except to (a) an entity which purchases all or substantially all of 
Tenant’s assets, (b) Tenants’s parent, Green Mountain Coffee, Inc., or (c) a successor by merger to Tenant. If Landlord receives a bona fide 
written offer to purchase the Demised Premises, Landlord shall notify Tenant in writing of the identity of the offeror, and the terms and 
conditions of the offer. Tenant shall notify Landlord of its intent to exercise its right to purchase the Demised Premises of first refusal within 
sixty (60) days of receipt of the notice, and thereafter the closing of the sale of the Demised Premises shall occur no later than the later of the 
date set for closing in the bona fide offer to purchase or one hundred twenty (120) days of the date Tenant receives the offer from Landlord. If 
Tenant does not exercise its right of first refusal, Landlord may sell the Demised Premises to the original offeror upon the original terms and 
conditions for a period up to one hundred eighty (180) days after Tenant’s receipt of notice. If Landlord does sell the Demised Premises to the 
original offeror for such original terms and conditions within said one hundred eighty (180) day period, Tenant’s right of first refusal shall 
forever terminate. If Landlord does not sell the Demised Premises within said one hundred eighty (180) day period, Tenant’s right of first 
refusal as provided herein shall apply to a next offer to purchase the Demised Premises. For purposes of this ARTICLE 1.3. the term “written 
offer to purchase the Demised Premises” shall be deemed to be a written offer to purchase Unit #1 together with its limited common elements 
and interest in common elements as set forth in the Declaration, as may be amended. The term “written offer to purchase the Demised 
Premises” shall not be deemed to be an offer to purchase any other portion of the Condominium from which the Demised Premises is derived 
nor shall the term “written offer to purchase the Demised Premises” be deemed to be an offer to purchase multiple Units of the Condominium 
which shall include the Demised Premises, nor shall the term “written offer to purchase the Demised Premises” be deemed to be an offer to 
purchase a fractional interest in the Demised Premises or a fractional interest in any portion of the Condominium from which the Demised 
Premises is derived or a factional interest in multiple Units of the Condominium which shall include the Demised Premises. The right of first 
refusal provided herein shall be self terminating upon the filing in the Waterbury Land Records of an affidavit sworn to or affirmed by 
Landlord, its successors or assigns, setting forth i) the date the notice of the offer to purchase the Demised Premises was received by Tenant, ii) 
that sixty (60) days expired and no letter of intent was received by Tenant or that iii) one hundred eighty (180) days have passed after Tenant’s 
receipt of the notice and Landlord closed on the transaction and iv) five (5) business days have passed since Landlord sent Tenant a copy of the 
required affidavit.  

ARTICLE 1.4. Option to Purchase . Landlord hereby grants to Tenant an option to purchase the Demised Premises. This option to purchase is 
not saleable or transferable by Tenant, except to (a) an entity which purchases all or substantially all of Tenant’s assets, (b) Tenants’s parent, 
Green Mountain Coffee, Inc., or (c) a successor by merger to Tenant, or (d) any company in which Tenant or Green Mountain Coffee, Inc. 
owns stock (or other equity interest) representing at least 50% voting control of such company. At all times thereafter during the term of this 
Lease, as the same may be renewed by Tenant, Tenant shall have the option to purchase (i) the Demised Premises, and (ii) the Future 
Development Rights reserved in the areas designated on the Plan as Site C and Site J (“Future Development Rights Site C and Site J”), in each 
case at the applicable price set forth below. Tenant  
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may exercise each such option separately. Such option may be exercised by written notice from Tenant to Landlord. Landlord agrees that 
during the term of the Lease, it shall not transfer, convey or lease any rights in the optioned premises, or any portion thereof subject to said 
options to any party other than Tenant and any mortgagee; however any transfer to a mortgagee shall be subject to Tenant’s rights herein. The 
purchase price for each such option (in each case, the “Purchase Price”) shall be as set forth below increased annually commencing on 
September 1, 2007 and each anniversary thereof, by two and one-half percent (2.5%). Commencing on September 1, 2017 and continuing until 
the end of the lease term, the increase shall be two percent (2%) on each anniversary date. The Purchase Price shall be set as of the date of 
exercise of the option:  
   

If Tenant exercises any of the foregoing purchase options, Landlord shall convey the subject property, to Tenant, or its designee, by 
warranty deed, conveying fee simple title to such property free and clear of all liens and other encumbrances except as set forth in the 
Declaration. Closing of the transaction shall occur as soon as reasonably practicable. Rent and other payments due under this Lease or any 
other applicable lease between Landlord and Tenant shall be prorated to the date of closing. Taxes and other related charges shall also be 
prorated as of the closing. Tenant shall be responsible for any transfer taxes payable with respect to any conveyance hereunder and Landlord 
shall be responsible for any capital gains tax, land tax or similar tax which may be payable in connection with such conveyance.  

Landlord acknowledges that its breach of its obligation to sell any of the option premises with respect to which Tenant validly exercises 
its purchase option hereunder would cause Tenant irreparable harm. As a result, Landlord agrees that, in addition to all other available 
remedies, Tenant shall be entitled to compel Landlord’s specific performance of its obligations under this Article 1.4.  

To the extent there is a conflict between the provisions contained in this Article 1.4 and option provisions concerning Future 
Development Rights Site C and Site J and the Demised Premises contained in any other lease agreement between the parties hereto, the terms 
of this Lease Agreement shall govern the option to purchase Future Development Rights Site C and Site J and the Demised Premises.  

ARTICLE 2. Commencement of Term  

ARTICLE 2.1. Commencement Date . The term of this Lease shall commence on September 1, 2007 (“Commencement Date”) and end on 
August 31, 2017. The rent payment obligation provided for herein shall commence on September 1, 2007.  
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Future Development Rights Site C and Site J    $950,000 
Demised Premises    $3,800,000 



ARTICLE 2.2. Possession . Tenant is in possession of the Demised Premises and Tenant continues occupancy of the Demised Premises in the 
condition as exists on the date hereof, except that it is a condition of the Lease that Landlord perform the work required by Article 20.1.  

ARTICLE 3. Rent  

ARTICLE 3.1. Rent Payments . During the term of this Lease, Tenant covenants and agrees to pay Landlord a fixed, minimum rent 
commencing September 1, 2007 according to the schedule set out on Schedule 3.1, attached hereto. Rent shall be payable in equal monthly 
installments in advance on the first day of each month during the term of this Lease at the office of Landlord or such other place as Landlord 
may designate, without any set-off or deduction whatsoever.  

ARTICLE 3.2. Additional Rent . All costs, charges, expenses and adjustments to rent which Tenant assumes, agrees or is obligated to pay 
Landlord pursuant to this Lease and the Exhibits annexed hereto, shall be deemed additional rent, and, in the event of the nonpayment thereof, 
Landlord shall have all the rights and remedies with respect thereto as are herein provided for in case of the nonpayment of rent. Tenant 
covenants to pay Landlord the rent, additional rent and adjustments of rent as herein provided when due, without notice or demand, at the time 
and in the manner herein specified and, in default of payment may, at the option of Landlord, be added to the next or any other installment of 
fixed minimum rent subsequently becoming due.  

ARTICLE 3.3. Late Payment Penalty . Tenant acknowledges that late payment by Tenant to Landlord of rent and other sums due hereunder 
will cause Landlord to incur costs not contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. 
Accordingly, if any installment of rent or any other sum due from Tenant shall not be received by Landlord or Landlord’s designee within ten 
(10) days after notice by Landlord to Tenant that such amount is past due, Tenant shall pay to Landlord a late charge equal to five percent 
(5%) of such overdue amount. The parties agree that such late charge represents a fair and reasonable estimate of the costs Landlord will incur 
by reason of late payment by Tenant. Acceptance of such late charge by Landlord shall in no event constitute a waiver of Tenant’s default with 
respect to such overdue amount nor prevent Landlord from exercising any of the other rights and remedies granted hereunder.  

ARTICLE 4. Use  

ARTICLE 4.1. Use, Density . Tenant shall use and occupy the Demised Premises for business activities of Tenant or assignees or subtenants 
permitted under ARTICLE 10 hereof only and for no other purposes, without Landlord’s consent not to be unreasonably withheld, delayed or 
conditioned.  
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ARTICLE 4.2. Adverse Use . Tenant shall not knowingly suffer or permit the Demised Premises or any part thereof to be used in any manner, 
or anything to be done therein, or suffer or permit anything to be brought into or kept in the Demised Premises which would in any way 
(a) violate any law or requirement of public authorities, (b) cause structural injury to the Demised Premises or any part thereof, (c) interfere 
with the normal operations of the heating, air-conditioning, ventilating, plumbing or other mechanical or electrical systems of the Demised 
Premises or the elevators installed therein, (d) constitute a public or private nuisance, (e) alter the appearance of the exterior of the Demised 
Premises, or (f) violate the non smoking provisions of Section 24.1.  

ARTICLE 5. Repairs; Alterations; Fixtures  

ARTICLE 5.1. Landlord Maintenance . Landlord shall at Landlord’s own expense make all structural repairs (excluding roof unless caused 
by the actions of Landlord, its successors, assigns, employees, agents, invitees, or licensees, and including foundation, building exterior, 
parking lots and sidewalks as more particularly described in Section 19.1 hereof) of the Demised Premises. Except those repairs required to be 
made by Tenant pursuant to Section 5.2, Landlord shall, at Landlord’s own expense, make all repairs to the Demised Premises. Tenant shall 
endeavor to promptly notify Landlord of the necessity of any repairs of which Tenant may have knowledge and for which Landlord may be 
responsible under the provisions of this Section 5.1.  

ARTICLE 5.2. Tenant Maintenance . Tenant shall take good care of the interior of the Demised Premises. Tenant shall, at Tenant’s own 
expense, make all Tenant repairs to the interior of the Demised Premises, and repairs of and maintenance to the roof of the Demised Premises 
(unless roof repair or damage is due to the actions of Landlord, its successors, assigns, employees, agents, invitees, or licensees). All damage or 
injury to the Demised Premises, caused by Tenant moving property in or out of the Demised Premises or by installation or removal of furniture, 
fixtures, or other property, or resulting from fire, explosion, short circuits, flow or leakage of water, steam, illuminating gas, sewer gas, 
sewerage, or by frost or by bursting or by leaking of pipes or plumbing solely due to carelessness, omission, gross neglect, or willful 
misconduct by Tenant, its servants, employees, agents, visitors, or licensees, shall be repaired, restored, or replaced promptly by Tenant at 
Tenant’s sole cost and expense, except to the extent that such cost and expense is covered by the proceeds of Insurance recovered by Landlord. 
All of said repairs and any restorations or replacements required in connection therewith shall be of a quality and class at least equal to the 
original work or installations, and shall be done in a good and workmanlike manner.  

ARTICLE 5.3. Additional Alterations .  

(1) Tenant shall make no structural or mechanical alterations, installations, additions, or improvements in or to the Demised 
Premises costing in excess of $100,000.00. , including, but not limited to, water coolers, heating, air-conditioning or cooling systems, units or 
part  
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thereof, or other apparatus of other or like nature, without Landlord’s prior written consent and then as to any such work required to be 
performed by professionals, only by contractors or mechanics approved in writing by Landlord. Landlord agrees not to unreasonably withhold 
its consent to such work and contractors or mechanics. All such work, alterations, installations, additions, or improvements shall be done at 
Tenant’s sole expense, and in full compliance with all laws, rules, regulations, and requirements of all governmental bureaus and bodies having 
jurisdiction thereof. Without limiting the foregoing, it is understood that Tenant shall be permitted to make non-structural cosmetic and/or 
decorative improvements to the Demised Premises without the necessity for consent by Landlord unless such cosmetic and/or decorative 
improvements are visible from the exterior of the Demised Premises in which case such cosmetic and/or decorative improvements shall be 
permitted upon notice to and consent by Landlord which consent shall not be unreasonably withheld. Any alterations, decorations, installations, 
additions, or improvements shall, at the election of Tenant, become the property of Landlord and shall remain upon and be surrendered with the 
Demised Premises as a part thereof at the end of the Demised Term, or prior expiration thereof, shall be removed by Tenant. In the event 
Tenant shall elect to remove the alterations, installations, additions or improvements made by Tenant upon the Demised Premises, then such of 
the alterations, installations, additions or improvements made by Tenant upon the Demised Premises as Tenant may select (as well as any 
communications equipment or equipment leased by Tenant) shall be removed by Tenant, and Tenant shall restore the Demised Premises to 
their original condition (except with respect to those items which Tenant has elected to remain) at Tenant’s own cost and expense at or prior to 
the expiration of the Demised Term. In the case of either election, upon the termination of Tenant’s occupancy of the Demised Premises, 
Tenant shall have the obligation to turn over condition of the Building in a broom clean condition and the Building and the Demised Premises 
free from trash, litter, debris, and refuse. Notwithstanding anything to the contrary contained in this Article 5.3, Tenant’s installation of 
production or packaging equipment, or other Tenant equipment used in connection with its business operations at the Demised Premises shall 
not be deemed an Additional Alteration requiring Landlord’s approval, regardless of the cost.  

(2) If any mechanic’s lien is filed against the Building and/or any other portion of the Demised Premises for work claimed to have 
been done for, or materials claimed to have been furnished to Tenant, it shall be discharged by Tenant within ten (10) days thereafter, at 
Tenant’s expense, by filing any bond required by law or payment or otherwise.  

(3) Landlord shall not be liable for any failure of any Building facilities or services including, but not limited to, the heating, air-
conditioning and ventilating equipment in the Demised Premises installed by Landlord caused by alterations, installations, and/or additions by 
Tenant and Tenant shall correct any such faulty installation. Upon Tenant’s failure to correct same, Landlord may make such correction and 
charge Tenant for the cost thereof. Such sums due Landlord shall be deemed additional rent and shall be paid by Tenant promptly upon being 
billed therefor.  

(4) Any of Tenant’s personal property which shall remain in the Demised Premises following the expiration of the Demised Term, 
or any earlier termination of this Lease and the removal of Tenant from the Demised Premises, may, at the option of Landlord, be deemed to 
have  
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been abandoned and either may be retained by Landlord as its property or be disposed of at Tenant’s expense, or at Landlord’s option may be 
disposed of without accountability in such manner as Landlord may see fit. In the event of Tenant’s failure to leave the Demised Premises in 
“broom clean” condition free from trash, litter, debris, and refuse, Landlord may cause the Demised Premises to be cleaned and the trash, litter, 
debris and refuse to be removed from the Demised Premises and any other damage to the Demised Premises caused by Tenant’s removal of its 
property from the Demised Premises may be repaired at Tenant’s cost and expense and Tenant shall pay to Landlord upon demand 
accompanied by a description of the clean-up work and invoices for the same, all such costs and expenses. The provisions hereof shall survive 
the expiration or termination of this Lease.  

ARTICLE 5.4. Permits, Insurance . Prior to commencing any work which requires Landlord’s consent, pursuant to the provisions of 
Section 5.2, Tenant shall furnish to Landlord:  

(1) Copies of any governmental permits and authorizations required in connection with such work. Landlord agrees to cooperate 
with Tenant in obtaining any such permits and authorizations.  

(2) A certificate evidencing that Tenant (or Tenant’s contractors) have procured workmen’s compensation insurance covering all 
persons employed in connection with the work who might assert claims for death or bodily injury against Landlord, Tenant, the Demised 
Premises or the Land.  

ARTICLE 6. Laws; Ordinances; Requirements of Public Authorities  

ARTICLE 6.1. Tenant Compliance . Tenant shall, at its expense, comply with all laws, orders, ordinances and regulations of federal, state, 
county and municipal authorities and with any direction made pursuant to law of any public officer or officers which shall, with respect to the 
occupancy, use or manner of use of the Demised Premises or to any abatement of nuisance caused by Tenant, impose any violation, order, or 
duty upon Landlord or Tenant arising solely from Tenant’s occupancy, use, or manner of use of the Demised Premises or any installations 
made therein by or at Tenant’s request or required by reason of a breach of any of Tenant’s covenants or agreements hereunder. Tenant may at 
its expense contest the validity of any such law, ordinance, rule, order or regulation. Landlord has no knowledge that Tenant on the date hereof 
is not in compliance with this Section 6.1. Notwithstanding and without limiting the foregoing, Tenant shall have no obligation to correct or 
cure at its expense any failure by Landlord, its predecessors, successors or assigns, to comply with any law, order, ordinance or regulation in 
connection with the construction of the Demised Premises or the development and maintenance of the so-called Pilgrim Park of which the 
Demised Premises are a portion, it being understood that Tenant shall only be responsible for matters within Tenant’s control related to its 
operations at and occupancy of the Demised Premises.  

ARTICLE 6.2. Notice of Violations . If either party receives notice of any violation of law, ordinance, rule, order, or regulation applicable to 
the Demised Premises, it shall give prompt notice thereof to the other party.  
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ARTICLE 6.3. Landlord Compliance . Except as aforesaid, Landlord shall, at its expense, comply with or cause to be complied with, all laws, 
orders, ordinances, and regulations of federal, state, county and municipal authorities and any direction made pursuant to law of any public 
officer or officers which shall, with respect to the public portions of the Demised Premises, or which affect Tenant’s access to the Demised 
Premises or parking areas, impose any violation, order or duty upon Landlord or Tenant and with respect to which Tenant is not obligated by 
Section 6.1 to comply. Landlord may at its expense contest the validity of any such law, ordinance, rule, order or regulation.  

ARTICLE 7. Insurance  

ARTICLE 7.1. Compliance With Insurance Regulations . Tenant shall not do or permit to be done any act or thing in or upon the Demised 
Premises which will invalidate or be in conflict with any certificate of occupancy or the terms of the insurance policies covering the Building 
and/or the fixtures, equipment, and property therein. Tenant shall not knowingly do or permit anything to be done in or upon the Demised 
Premises or bring or keep anything therein or use the Demised Premises in a manner which increases the rate of insurance upon the Building or 
on any property or equipment located therein over the rate in effect at the commencement of the term of this Lease. Landlord has no knowledge 
that Tenant on the date hereof is not in compliance with this Section 7.1.  

ARTICLE 7.2. Tenant Caused Increases . If, because of anything done, caused, or permitted to be done, permitted, or omitted by Tenant, the 
rate of liability, fire, boiler, sprinkler, water damage or other insurance (with all extended coverage) on the Building or on the property and 
equipment of Landlord shall be greater than the rate of liability, fire, boiler, sprinkler, water damage or other insurance (with all extended 
coverage) on the Building as of the date this Lease Agreement is executed, Tenant shall reimburse Landlord for the additional insurance 
premiums thereafter paid by Landlord which shall have been charged because of the aforesaid reasons. Tenant shall make any such 
reimbursement on the first day of the month following such payment by Landlord. In any action or proceeding wherein Landlord and Tenant 
are parties, a schedule or Amake up@ of any insurance rate for the Building or Demised Premises is issued by a body establishing insurance 
rates for the Building shall be conclusive evidence of the facts therein stated and of the several items and charges in the insurance rates then 
applicable to the Building and/or the Demised Premises. Landlord acknowledges Tenant’s existing uses of the Building include the roasting 
and packaging of coffee, and Landlord agrees that the foregoing provision related to Tenant caused increases shall only apply in the event of a 
change from Tenant’s existing uses of the Demised Premises which change directly corresponds to a higher rate of insurance on the Building.  
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ARTICLE 7.3. Liability Insurance .  

(1) Tenant at Tenant’s own cost and expense shall maintain insurance against any and all claims for injury or damage to persons or 
property, or for the loss of life, or for the loss of property occurring upon, in or about the Demised Premises. Such insurance shall provide for 
minimum combined single limit of liability of $1,000,000 each occurrence for Bodily Injury and Property Damage and with a general 
aggregate limit of not less than $2,000,000, and shall name Landlord as an additional insured.  

(2) All such insurance shall be effected under valid and enforceable policies (which may cover the Demised Premises and other 
locations), shall be issued by insurers of recognized responsibility acceptable by Landlord and shall contain a provision whereby the insurer 
agrees not to cancel the insurance without thirty (30) days prior written notice to Landlord.  

On or before the Commencement Date, Tenant shall furnish Landlord with a certificate or certificates evidencing the aforesaid insurance 
coverage, and renewal certificates shall be furnished to Landlord from time to time upon request by Landlord.  

ARTICLE 7.4. Waiver of Subrogation . Each party agrees to use its best efforts to include in each of its insurance policies (a) a waiver of the 
insurer’s right of subrogation against the other party, or (b) an express agreement that such policy shall not be invalidated if the insured waives 
the right of recovery against any party responsible for a casualty covered by the policy before the casualty, or (c) any other form of permission 
for the release of the other party. If such waiver or permission shall not be, or shall cease to be, obtainable without additional charge or at all, 
the insured party shall so notify the other party promptly after learning thereof. In the case of an additional charge, if the other party shall so 
elect and shall pay such charge, such waiver or permission shall be included in the policy. Each party hereby releases to the other party with 
respect to any claim (including a claim for negligence) which it might otherwise have against the other party for loss, damage, or destruction 
with respect to its property by fire or other casualty (including rental value or business interest, as the case may be) occurring during the term of 
this Lease to the extent that it is not prohibited under a policy or policies containing a waiver of subrogation or permission to release liability or 
naming the other party as an additional insured. If such waiver is not obtainable for any reason then there shall be no such release of the other 
party. The waiver of subrogation or permission for release referred to herein shall extend to the agents of each party and its and their employees 
and shall be coextensive therewith, and, in the case of Tenant shall also extend to all other persons and entities occupying or using the Demised 
Premises in accordance with the terms of this Lease, but only if and to the extent that such waiver or permission can be obtained without 
additional charge (unless such party shall pay such charge).  

ARTICLE 7.5. Landlord’s Insurance Obligation . Landlord shall maintain in effect, at its own cost and expense, sufficient insurance i) to 
meet its repair obligations under ARTICLE 8 hereof in the event of fire or other damage and ii) cover the full replacement value of the 
Demised Premises.  
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ARTICLE 8. Damage by Fire or Other Cause  

ARTICLE 8.1. Damage .  

(1) Tenant shall give immediate notice to Landlord in case of fire or other damage in the Demised Premises. If the Demised 
Premises shall be partially damaged by fire or other cause without the fault or neglect of Tenant, Tenant’s servants, employees, agents, invitees, 
or licensees, the damage shall be repaired by and at the expense of Landlord and the fixed minimum rent until such repairs shall be made shall 
be apportioned according to the part of the Demised Premises which is unusable by Tenant. If such partial damage is due to the fault or neglect 
of Tenant, Tenant’s servants, employees, agents, invitees, or licensees, without prejudice to any other rights and remedies of Landlord and, 
except as provided in Section 7.4. without prejudice to the rights of subrogation of Landlord’s insurer, the damage shall be repaired by 
Landlord, but there shall be no apportionment or abatement of rent. Any such repairs required to be made by Landlord shall be commenced 
promptly and diligently completed. If such repairs are not substantially completed within ninety (90) days after the Landlord’s receipt of such 
notice, Tenant shall have the right to either (i) terminate this Lease upon thirty (30) days advance written notice to Landlord; or (ii) complete 
such repairs on behalf of Landlord and deduct the costs of the same from the next installment(s) of rent due hereunder, unless completion of 
such repairs is practically impossible within such period of time, in which event said ninety (90) day period shall be extended to a reasonable 
completion date, provided Landlord has commenced and is diligently pursuing repairs to completion, and rent shall continue to abate.  

If the Demised Premises as a whole are totally damaged or are rendered wholly untenantable by fire or other cause, or if the 
Building shall be substantially damaged and unsuitable for Tenant’s purposes so that Landlord shall decide to demolish the Demised Premises, 
Landlord may, within thirty (30) days after such fire or other cause, give Tenant notice of such decision, and thereupon the Demised Term of 
the Demised Premises shall expire by lapse of time ten (10 ) days after such notice is given, and Tenant shall vacate the Demised Premises and 
surrender the same to Landlord. Tenant’s liability for rent and other charges under the Lease for the Demised Premises shall cease as of the day 
following the casualty. Notwithstanding the foregoing or anything to the contrary contained in this Lease, in the event that Landlord elects to 
demolish the Demised Premises as provided for herein, then Tenant after receipt of Landlord’s notice of the same (the “Demolition Notice”), 
may elect to exercise its Option to Purchase as to either or both of the Demised Premises and the Future Development Rights Site C and Site J 
as set forth in Article 1.4 by giving Landlord written notice of the same within twenty (20) days after receipt of Landlord’s Demolition Notice. 
Thereafter, Landlord shall be obligated to sell such property and/or development rights, as the case may be, to Tenant and Landlord shall assign 
to Tenant all of Landlord’s right, title and interest in and to insurance monies and proceeds recovered or to be recovered as a result of such fire 
or other casualty.  
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ARTICLE 8.2. Limitation . No damages, compensation, or claims shall be payable by Landlord for inconvenience, loss of business or 
annoyance arising from any repair or restoration of any portion of the Demised Premises or of the Building effected pursuant to this ARTICLE 
8 except for rent abatement as provided in Section 8.1. or claims for the same related to Landlord’s failure to comply with its obligations 
hereunder without good and sufficient cause. Landlord shall use commercially reasonable efforts to minimize interference if Tenant is 
occupying the Demised Premises or any portion thereof while repair or restoration work is undertaken.  

ARTICLE 9. Assignment; Subletting; Mortgaging  

ARTICLE 9.1. Conditions, Requirements .  

(1) Except as hereinafter provided, Tenant will not by operation of law or otherwise, assign this Lease without Landlord’s prior 
consent, which consent shall not be unreasonably withheld, delayed or conditioned. Tenant shall submit to Landlord in writing the terms and 
conditions of any proposed assignment together with any other information reasonably requested by Landlord. The consent by Landlord thereto 
shall not in any manner be construed to relieve Tenant from obtaining Landlord’s consent to any other or further assignment. Notwithstanding 
the foregoing and provided that Tenant is in compliance with the terms of this Lease, Tenant shall have the right, without Landlord’s consent, 
to assign the Demised Premises or any part thereof to another entity which i) is controlled by, or under common control with, Tenant or which 
has succeeded to substantially all of the assets of Tenant or which has merged with Tenant or which is an entity which has purchased 
substantially all of the stock of Tenant; or (ii) has a net worth of not less than the then net worth of Tenant; provided in the case of any such 
assignment, the assignee agrees to assume all of Tenant’s obligations under this Lease. Tenant shall have the right to sublet all or a portion of 
the Demised Premises without Landlord’s consent however any such subletting shall be subject and subordinate to the provisions of this Lease. 

Landlord shall give Tenant notice as to giving or withholding such consent to an assignment within fifteen (15) days after Tenant furnishes 
Landlord, in writing, in addition to the information set forth above, (i) the name of the proposed assignee, and (ii) the nature and character of 
the business of the proposed assignee. A failure by Landlord to notify Tenant of the giving or withholding of consent within such 15 days shall 
be deemed a consent to the assignment. A mortgage, pledge or collateral assignment of this Lease shall not be deemed an assignment of this 
Lease requiring Landlord consent.  

(2) Rent Collection . If, without Landlord’s consent, this Lease shall be assigned, or if the Demised Premises or any part thereof be 
sublet or occupied by any person or persons other than Tenant (except as permitted by this Lease), Landlord may collect rent from the assignee, 
subtenant or occupant and apply the net amount collected to the rent herein reserved, but no such assignment, subletting, occupancy or 
collection of rent shall be deemed a waiver of the covenants in this Article, nor shall it be deemed an acceptance by Landlord of the assignee, 
subtenant or occupant as a tenant, or a release of Tenant from the full performance by Tenant of all the terms, conditions and covenants of this 
Lease.  
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ARTICLE 9.2. Lease Obligations . Each permitted assignee shall assume and be deemed to have assumed this Lease and shall be and remain 
liable jointly and severally with Tenant for the payment of the rent and additional rent, and for the due performance of all the terms, covenants, 
conditions, and agreements herein contained on Tenant’s part to be performed for the Demised Term. No assignment or subletting shall be 
binding upon Landlord unless such assignee, sublessee or Tenant shall deliver to Landlord a duplicate original of the instrument of assignment 
or subletting which contains a covenant of assumption by the assignee or sublessee of all of the obligations aforesaid, and shall obtain from 
Landlord the aforesaid consent prior thereto, if required.  

ARTICLE 10. No Liability on Landlord’s Part  

ARTICLE 10.1. Landlord and its agents shall not be liable for any damage to personal property of Tenant entrusted to others, nor for the loss of 
or damage to any personal property of Tenant by theft, unless due to the theft of Landlord, its agents, invitees, employees, successors or 
assigns. Landlord and its agents shall not be liable for any injury or damage to persons or property resulting from fire, explosion, falling plaster, 
steam, gas, electricity, water, rain or snow, or leaks from any part of the Demised Premises or from the pipes, appliances or plumbing works or 
from the roof, street or subsurface or from any other place or by dampness or by any other cause of whatsoever nature, unless caused by or due 
to the negligence of Landlord, its agents, servants, employees, invitees, successors or assigns, or a failure to perform any obligation or covenant 
of Landlord hereunder by Landlord, its agents, servants, employees, successors or assigns; nor shall Landlord or its agents be liable for any 
such damage caused by operations in construction of any private, public or quasi-public work, unless performed on behalf of or at the request 
of Landlord, nor shall Landlord be liable for damages for injury to the person or property of Tenant or others, except to the extent of its 
negligence, or failure to perform it obligations under this Lease, and its obligation, if any, under Section 5.1 hereof for any latent defect in the 
Demised Premises.  

ARTICLE 11. Name of Demised Premises  

ARTICLE 11.1. The Demised Premises will be known as “Pilgrim I” provided that Landlord shall have the right from time to time to change 
such name or designation without Tenant’s consent. So long as Tenant shall occupy the Demised Premises, Landlord agrees that Landlord shall 
not designate, as the name by which the Demised Premises are commonly known, the name of any firm whose principal line of business shall 
be the same as or related to Tenant’s business.  
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ARTICLE 12. Condemnation  

ARTICLE 12.1. Condemnation . In the event that all or any part of the Demised Premises shall be condemned or taken in any manner for any 
public or quasi-public use, this Lease shall cease and terminate as to such condemned portions, as of the date of vesting of title in such 
proceeding, and rent shall be apportioned as of such termination. Tenant may terminate this Lease if there is impairment of ingress or egress 
from or to the Demised Premises through condemnation such as to make unreasonable the conduct of Tenant’s business therein or if all or any 
portion of the common elements or the limited common elements of the Unit or Condominium, including any parking, shall be taken and shall 
as a result make unreasonable the conduct of Tenant’s business.  

ARTICLE 12.2. Condemnation Award . In the event of any condemnation or taking of all or a part of the Demised Premises, Landlord shall 
be entitled to receive the entire award in the condemnation proceeding, including any award made for the value of the estate vested by this 
Lease in Tenant, and Tenant hereby expressly assigns to Landlord any and all right, title and interest of Tenant now or hereafter arising in or to 
any such award or any part thereof, and Tenant shall be entitled to receive no part of such award. Notwithstanding the foregoing, Tenant shall 
be entitled to any award for loss or taking of its fixtures, its relocation expenses, loss of business, and leasehold improvements. In addition, if a 
condemnation affecting Tenant occurs, Tenant shall have the right to make a separate claim against the condemnor for any damages and 
expenses incurred by Tenant as a result, to the extent that such claim or payments do not reduce sums payable by the condemnor to Landlord.  

ARTICLE 13. Entry  

ARTICLE 13.1. Access . Upon reasonable advance notice to Tenant, Landlord, its agents and designees shall have the right to enter the 
Demised Premises for the purpose of making such repairs or alterations as Landlord shall desire, shall be required to make, or shall have the 
right to make, pursuant to the provisions of this Lease; provided that no advance notice shall be required in the case of an emergency. Landlord, 
it agents and designees, shall also have the right, upon reasonable advance notice to Tenant, to enter the Demised Premises for the purpose of 
inspecting them; or, within three (3) months of the expiration of this Lease, exhibiting them to prospective purchasers or lessees of the Demised 
Premises or exhibiting them to prospective mortgagees or to prospective assignees of any such mortgagees. Landlord shall be allowed to take 
all material into and upon the Demised Premises that may be required for any repairs or alterations without the same constituting an eviction of 
Tenant in whole or in part, and the rent reserved shall not abate while said repairs or alterations are being made. Any such repairs or alterations 
shall be made as expeditiously as reasonably possible, and be conducted in such a manner, and on such notice, as to minimize as far as 
reasonably possible any interference with Tenant’s use and occupancy of the Demised Premises. Landlord shall indemnify and hold Tenant 
harmless for any damage or injury to person or property caused by or related to said entry by Landlord, its agents and designees.  
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ARTICLE 14. Bankruptcy  

ARTICLE 14.1. During Term . If at any time during the Demised Term, there shall be filed by or against Tenant in any court a petition in 
bankruptcy or insolvency or for reorganization or for the appointment of a receiver or trustee of all or a portion of Tenant’s property, and 
within ninety (90) days thereafter Tenant fails to secure a discharge thereof, or if Tenant makes an assignment or petitions for or enters into an 
arrangement for the benefit of creditors, (except as may be provided for in this Lease, then), this Lease, at the option of Landlord, exercised 
within a reasonable time after receiving notice of the happening of any one or more of such events, may be canceled and terminated, in which 
event neither Tenant nor any person claiming through or under Tenant by virtue of any statute or of any order of any court shall be entitled to 
possession or to remain in possession of the Demised Premises, but shall forthwith quit and surrender the Demises Premises, and Landlord, in 
addition to all other rights and remedies it may have, may retain as liquidated damages any rent, security, deposit or monies received by it from 
Tenant or others on behalf of Tenant.  

ARTICLE 14.2. Landlord’s Damages . It is agreed that in the event of the termination of this Lease pursuant to Section 14.1. hereof, Landlord 
shall forthwith, notwithstanding any other provisions of this Lease to the contrary, be entitled to recover from Tenant as and for liquidated 
damages an amount equal to the difference between the rent reserved hereunder for the unexpired portion of the Demised Term and the then 
fair and reasonable rental value of the Demised Premises for the same period. If such premises or any part thereof be re-let by the Landlord for 
the unexpired term of this Lease or any part thereof, before presentation of proof of such liquidated damages to any court, commission or 
tribunal, the amount of rent reserved upon such reletting shall be deemed prima facie to be the fair and reasonable rental value for the part or 
the whole of the premises so re-let during the term of the re-letting. Nothing herein contained shall limit or prejudice the right of the Landlord 
to prove for and obtain as liquidated damages by reason of such termination, an amount equal to the maximum allowed by any statute or rule of 
law in effect at the time when, and governing the proceedings in which, such damages are to be proved.  

ARTICLE 15. Defaults, Remedies and Waiver of Redemption  

ARTICLE 15.1. Default and Remedies .  

(1) If Tenant defaults in fulfilling any of the covenants of this Lease requiring the payment of fixed minimum rent or additional rent 
and said default continues for ten (10) days after Landlord serves a written notice upon Tenant specifying such default, this Lease and the 
Demised Term after written notice thereof by Landlord to Tenant shall end and expire and Tenant shall then quit and surrender the Demised 
Premises to Landlord, but Tenant shall remain liable as hereinafter provided.  
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(2) If (i) Tenant defaults in complying with any of the other terms, conditions or provisions of this Lease, or (ii) if, except as 
provided in this Lease, or if prevented by strikes or other labor troubles, or generally applicable laws or public regulations, Tenant ceases to 
conduct its business in the Demised Premises or abandons the Demised Premises, and if said default continues for thirty (30) days after 
Landlord serves a written notice upon Tenant specifying such default and Tenant shall have failed to comply with or remedy such default, or if 
the said default or omission complained of shall be of such a nature that the same cannot be completely cured or remedied within said thirty 
(30) day period and Tenant shall not have diligently commenced curing such default within said period and thereafter with reasonable diligence 
and in good faith proceed to remedy or cure such default, Landlord may serve a notice of cancellation of this Lease upon Tenant and upon the 
expiration of fifteen (15) days thereafter this Lease and the Demised Term shall end and expire and Tenant shall then quit and surrender the 
Demised Premises to Landlord, but Tenant shall remain liable as hereinafter provided.  

(3) If this Lease and the Demised Term shall end and expire pursuant to Section 15.1. (a) or Section 15.1. (b), or if any execution or 
attachment shall be issued against Tenant or any of Tenant’s property whereupon the Demised Premises shall be taken or occupied by someone 
other than Tenant, or a permitted assignee, Landlord may, without notice, re-enter the Demised Premises pursuant to all lawful procedures and 
dispossess Tenant and the legal representative of Tenant or other occupant of the Demised Premises by summary proceedings or otherwise, and 
remove their effects and hold the premises as if this Lease had not been made, but Tenant shall remain liable hereunder as hereinafter provided. 

ARTICLE 15.2. Rent Deficiency . In case of any such default, re-entry, expiration and/or dispossession by summary proceedings or otherwise, 
(a) the fixed minimum rent and additional rent for the remainder of the Demised Term shall continue to be due as provided herein until such 
time as Landlord re-lets the Demised Premises or portion thereof; (b) Landlord may re-let the Demised Premises or any part or parts thereof in 
the name of Landlord for a term or terms, which may at Landlord’s option be less than or exceed the period which would otherwise have 
constituted the balance of the Demised Term provided the same are commercially reasonable; and in the case of (a) or (b) Tenant or the legal 
representatives of Tenant shall pay Landlord as liquidated damages for the failure of Tenant to observe and perform Tenant’s covenants herein 
contained, any deficiency between the rents and additional rents hereby reserved and/or covenanted to be paid and the net amount, if any, of the 
rents collected or to be collected on account of the lease or leases of the Demised Premises for each month of the period which would otherwise 
have constituted the balance of the Demised Term. In computing such damages there shall be added to the said deficiency such reasonable 
expenses as Landlord may incur in connection with re-letting, including, but not limited to, reasonable attorneys’ fees, brokerage fees and 
expenses incurred in keeping the Demised Premises in good order or for preparing the same for reletting. Any such damages shall be paid in 
monthly  
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installments by Tenant on the rent days specified in this Lease and any suit brought to collect the amount of the deficiency for any month or 
months shall not prejudice the rights of Landlord to collect the deficiency for any subsequent month or months by similar proceedings. 
Landlord may make such alterations, repairs, replacements and/or decorations to the Demised Premises as Landlord considers advisable and 
necessary for the purpose of re-letting the Demised Premises; and the making of such alterations and/or decorations shall not operate or be 
construed to release Tenant from liability hereunder. Landlord shall have an obligation to take such steps as may be commercially reasonable to 
mitigate damages. In the event of a breach by Tenant of any of the covenants or provisions hereof, after notice and beyond applicable cure 
periods, Landlord shall have the right of injunction and the right to invoke any remedy allowed at law or in equity as if re-entry, summary 
proceedings and other remedies were not herein provided for. Mention in this Lease of any particular remedy, shall not preclude Landlord from 
any other remedy, in law or in equity and such remedies and rights of Landlord are cumulative. Tenant hereby expressly waives any and all 
rights of redemption granted by or under any present or future laws in the event of Tenant being evicted or dispossessed for any cause, or in the 
event Landlord lawfully obtains possession of the Demised Premises, by reason of the violation by Tenant of any of the covenants and 
conditions of this Lease, or otherwise.  

ARTICLE 16. Landlord’s Right to Perform Tenant’s Obligations  

ARTICLE 16.1. If Tenant shall default in the observance or performance of any term or covenant on its part to be observed or performed under 
this Lease, after notice and an opportunity to cure, Landlord, without being under any obligation to do so and without thereby waiving such 
default, may remedy such default for the account and at the expense of Tenant. If in connection therewith Landlord makes any expenditures or 
incurs any obligations, including, but not limited to, reasonable attorneys’ fees, such sums paid or obligations incurred with legal interest and 
costs shall be paid to Landlord by Tenant on demand, and if not paid, Landlord, in addition to any other remedy, may deem the same to be 
additional rent.  

ARTICLE 17. Covenant of Quiet Enjoyment  

ARTICLE 17.1. Landlord warrants and represents that it owns the Demised Premises in fee simple, has full authority to execute this Lease for 
the Demised Term, and covenants that upon Tenant paying the rent and additional rent and performing the covenants to be observed and 
performed on Tenant’s part, Tenant may peaceably and quietly have, hold and enjoy the Demised Premises, subject to the terms and conditions 
of this Lease.  

ARTICLE 18. Excavation  

ARTICLE 18.1. In the event that an excavation or any construction should be made for building or other purposes upon land adjacent to the 
Demised Premises or should be authorized to be made,  
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Tenant shall, if necessary, afford to the person or persons causing or authorizing to cause such excavation or construction or other purpose, 
license to enter upon the Demised Premises for the purpose of doing such work as shall reasonably be necessary to protect or preserve the wall 
or walls of the Demised Premises, from injury or damage and to support them by proper foundations, and/or underpinning, or otherwise. 
Landlord shall ensure that any persons entering the Demised Premises to perform such work shall be fully insured and Tenant shall be held 
harmless and indemnified from any costs, damages or expenses related to such entry and work. Any such work shall be performed in a manner 
and at such times to minimize interference with Tenant’s use and occupancy of the Demised Premises.  

ARTICLE 18.2. Notwithstanding anything to the contrary contained herein, no additional buildings shall be constructed on land adjacent to the 
Demised Premises without construction of additional parking sufficient to comply with the Zoning Bylaws of the Town of Waterbury. 
Landlord further covenants and agrees that Dig Safe (or a successor organization of Dig Safe) shall be contacted and proper safety measures are 
taken to protect existing facilities, prior to any excavation.  

ARTICLE 19. Services and Charges  

ARTICLE 19.1. Landlord Services and Charges . Landlord, at its own cost and expense, except as otherwise provided, shall:  

(1) Supply the initial facilities and/or equipment to provide heat during the heating seasons as needed to the building located within 
Demised Premises. Subsequent to the initial installation, Tenant has re-installed heating and cooling equipment at its expense. Upon 
termination of the Lease Agreement, Tenant shall leave sufficient equipment within the building located within the Demised Premises for 
adequate heating and cooling.  

(2) Furnish connections to municipal water and sewer lines.  

(3) Provide exterior lighting.  

(4) Not later than June 1, 2008, Landlord shall pave the following parking lots as depicted on the Plan: “Existing Parking Lot” “Parking Lot 
A,” “Parking Lot B,” and “Parking Lot C” (collectively, the “Pilgrim I Parking Lots”). If weather and paving company schedule permit, the so-
called Loop Road (“Private Road” southerly of Building #1 on Site C, “Existing Parking Lot” and the South loading dock area shall be paved 
prior to December 31, 2007. Tenant shall be responsible for snow and ice removal of the Pilgrim I Parking Lots and roadways for so long as 
either Steven Van Esen or Ed Steele are a principal of Landlord and Pilgrim Partnership, L.L.C. is Landlord, thereafter responsibility for such 
snow and ice removal shall shift from Tenant to the then current Landlord. Landlord shall be responsible for repair, replacement and 
maintenance of all Pilgrim I Parking Lots, and repair, replacement and maintenance of roadways, loading zones and sidewalks (except for the 
radiantly heated sidewalk between Building 1 and the Distribution Center).  
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(5) Landscaping, mowing and cleaning of common elements and limited common elements of Pilgrim I are maintained in a neat and attractive 
manner.  

(6) Provide at least the minimum number of parking spaces required by the Zoning Regulations of the Town of Waterbury.  

In the event Landlord fails to perform any of its obligations under this Lease, then Tenant may at its option, but without any obligation to do so, 
perform or cause to be performed such Landlord obligation and thereafter deduct the costs of the same from the next payment due of rent or 
additional rent. Tenant shall not be entitled to such self-help remedy without first giving written notice to Landlord of such failure to perform 
and a 30 day opportunity for Landlord to sure such default.  

ARTICLE 19.2. Interruptions . Landlord reserves the right to interrupt, curtail or suspend the services required to be furnished by Landlord 
under Section 19.1. when the necessity therefor arises by reason of accident, emergency, mechanical breakdown, or when required by any law, 
order or regulation of any federal, state, county or municipal authority, or for any other cause beyond the reasonable control of Landlord. 
Landlord shall use reasonable diligence to complete any required repairs or other necessary work as quickly as possible, which reasonable 
diligence may include contracting with other parties at Landlord’s expense for the timely rendering of such services so that Tenant’s 
inconvenience resulting therefrom may be for as short a period of time as circumstances will reasonably permit.  

ARTICLE 19.3. Tenant Charges . Tenant at its own cost and expense shall pay for:  

(1) Janitorial services and supplies, including light bulb replacement for the Demised Premises.  

(2) Propane gas supplied to the Building.  

(3) Snow and ice removal at the Demised Premises to the extent described in Article 19.2 above.  

(4) Electricity consumed for the Demised Premises, including electricity for lighting all exterior portions of the Building, Pilgrim I 
roadways, sidewalks and Pilgrim I Parking Lots.  

(5) Installation and maintenance of telephone/data wiring and special fire extinguisher systems for the Demised Premises.  

(6) Installation and maintenance of sprinkler and other fire suppression systems.  
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(7) Signs in accordance with local requirements; provided the signs are approved by Landlord.  

(8) Taxes assessed against any personal property of Tenant.  

(9) Water charges for metered consumption of water at or to the Demised Premises.  

(10) Sewer charges to the Demised Premises which are based on metered water consumption at the Demised Premises.  

(11) Garbage, trash and recycling removal.  

(12) Tenant shall furnish and install all replacement lighting tubes, lamps, bulbs and other similar items required in the Demised 
Premises at its sole expense.  

ARTICLE 20. Adjustment of Rent  

ARTICLE 20.1. Property Taxes . Tenant covenants and agrees to pay to Landlord as additional rent, Property Taxes assessed against the 
Demised Premises. Tenant’s payment of the Property Taxes assessed against the Demised Premises shall be due and payable on the date that 
taxes are due to the Town of Waterbury, and Tenant’s payment shall be made directly to the Town of Waterbury. Any delinquent payment fees 
and/or interest on delinquent payments shall be the obligation of Tenant unless Landlord has failed to deliver to Tenant the property tax bill at 
least thirty (30) days prior to the due date, in which event Landlord shall be responsible for any delinquent fees and interest  

ARTICLE 21. Subordination  

ARTICLE 21.1. Subordination . This Lease is and shall be subject and subordinate to any mortgages which may now or hereafter affect the 
Demised Premises, and to any amendment, modification, renewal, consolidation, replacement or extension of any such mortgages. This clause 
shall be self operative and no further instrument of subordination shall be required by any mortgagee. In confirmation of such subordination, 
Tenant without cost or charge to Landlord, shall execute promptly any certificate or instrument of subordination in form reasonably satisfactory 
to Tenant that Landlord may request no later than fifteen days after any such satisfactory certificate or instrument of subordination has been 
provided to Tenant.  

ARTICLE 21.2. Nondisturbance of Tenant . Notwithstanding the provisions of Section 21.1, the subordination of this Lease to any mortgage 
now in effect or hereafter created, or to any renewal, modification, replacement, consolidation or extension thereof, is subject to the express 
conditions that  
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so long as this Lease is in full force and effect and Tenant shall not be in default of the terms and provisions hereof on Tenant’s part to be 
performed beyond any applicable grace periods, the holder of any such lease or mortgage agrees that:  

(1) Tenant shall not be joined as a party defendant (i) in any action or proceeding which may be instituted or taken by the lessor of 
such lease for the purpose of terminating such lease by reason of any default thereunder, or (ii) in any foreclosure action or proceeding which 
may be instituted or taken by the holder of such mortgage; and  

(2) Tenant shall not be evicted from the Demised Premises, nor shall Tenant’s leasehold estate under this Lease be terminated or 
disturbed, nor shall any of Tenant’s rights under this Lease be affected in any way by reason of any default under such lease or mortgage.  

ARTICLE 21.3. Attornment . If the holder of a mortgage shall succeed to the rights of Landlord under this Lease, whether through possession 
or a foreclosure action or delivery of a new lease or deed, then at the request of such party so succeeding to Landlord’s rights (a “successor 
landlord”) and upon such successor landlord’s written agreement to accept Tenant’s attornment, Tenant shall attorn to and recognize such 
successor landlord as Tenant’s Landlord under this Lease, and shall promptly execute and deliver any instrument that such successor landlord 
may request to evidence such attornment. Upon such attornment this Lease shall continue in full force and effect as if it was a direct lease 
between the successor landlord and Tenant upon all of the terms, conditions and covenants of this Lease. Tenant may rely on any such notice 
given under this Section by a successor lessor or holder of mortgage, without obligation to verify its accuracy and with no liability to Landlord 
for Tenant’s reliance on such notice.  

ARTICLE 22. Legal Proceedings  

ARTICLE 22.1. Waiver of Jury Trial . Landlord and Tenant hereby waive, to the extent such waiver is not prohibited by law, the right to a 
jury trial in any action, summary proceeding or legal proceeding between or among the parties hereto or their successors arising out of this 
Lease or Tenant’s occupancy of the Demised Premises or Tenant’s right to occupy the Demised Premises.  

ARTICLE 23. Surrender of Premises  

ARTICLE 23.1. Upon the expiration or other termination of the Demised Term, Tenant shall quit and surrender the Demised Premises in good 
order and condition, ordinary wear and tear and damage by fire or other casualty, or the elements, excepted, and shall remove all its property 
therefrom, except as otherwise provided in this Lease. Tenant’s obligation to observe or perform this covenant shall survive the expiration or 
other termination of the Demised Term.  
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ARTICLE 24. No Smoking  

ARTICLE 24.1. No Smoking . Consistent with the provisions of 18 Vermont Statutes Annotated, Chapter 37, no smoking is permitted within 
the building of the demised Premises or within twenty feet of the exterior wall perimeter of such building. With the consent of Landlord which 
consent shall not be unreasonably withheld, Tenant shall have the right to designate a portion of the property adjacent to the Demised Premises 
not within the building as a Smoking Area and, at its expense Tenant may provide for the accommodation of its employees, agents and invitees 
who do smoke.  

ARTICLE 25. Successors and Assigns  

ARTICLE 25.1. Binding Effect . The covenants, conditions, and agreements contained in this Lease shall bind and inure to the benefit of the 
parties hereto and their respective heirs, legal representatives, successors and, except as otherwise provided herein, their assigns.  

ARTICLE 25.2. Landlord Defined . The term “Landlord” wherever used in this Lease shall be limited to mean and include only the owner or 
owners at the time in question of the Demised Premises, or a mortgagee in possession, so that in the event of any sale, assignment or transfer of 
the Demised Premises, such owner or mortgagee in possession shall thereupon be released and discharged from all covenants, conditions and 
agreements of Landlord hereunder thereafter accruing; but such covenants, conditions and agreements shall be binding upon each new owner or 
mortgagee in possession for the time being of the Demised Premises, until thereafter sold, assigned, or transferred.  

ARTICLE 26. Notices  

ARTICLE 26.1. Any notice, request, demand, or communication permitted or required to be given by the terms and provisions of this Lease, or 
by any law or governmental regulation, either by Landlord to Tenant or by Tenant to Landlord, shall be in writing. Unless otherwise required 
by such law or regulation such notice, request, or demand shall be given, and shall be deemed to have been served and given by Landlord and 
received by Tenant, when Landlord shall have deposited such notice, request, or demand by certified or registered mail, return receipt 
requested, enclosed in a securely closed postpaid wrapper, in a United States Government post office, or by hand delivery or recognized 
overnight courier, addressed to Tenant at its address as stated on the first page of this Lease, Attention Facilities Manager, with a copy by U.S. 
Mail to: Diane M. McCarthy, Esq. Sheehey Furlong & Behm, P.C., 30 Main Street, Sixth Floor, Burlington, Vermont 05401. Any notice, 
request, or demand shall be given, and shall be deemed to have been served and given by Tenant and received by Landlord, when Tenant shall 
have deposited such notice, request, or demand, by certified  
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or registered mail, return receipt requested, enclosed in a securely closed postpaid wrapper in such post office, or by hand delivery or 
recognized overnight courier, addressed to Landlord at its address stated on the first page of this Lease. Either party may, by notice sent in like 
manner as aforesaid, designate a different address or addresses for notices, requests, demands or communications.  

ARTICLE 27. No Waiver; Entire Agreement  

ARTICLE 27.1. No Waiver . The failure of either party to seek redress for violation of, or to insist upon the strict performance of any covenant 
or condition of this Lease shall not prevent a subsequent act, which would have originally constituted a violation, from having all the force and 
effect of an original violation. The receipt by Landlord of rent or payment of rent by Tenant with knowledge of the breach of any covenant of 
this Lease shall not be deemed a waiver of such breach. No provision of this Lease shall be deemed to have been waived by either party, unless 
such waiver be in writing signed by such party. No payment by Tenant or receipt by Landlord of a lesser amount than the monthly rent herein 
stipulated shall be deemed to be other than on account of the earliest stipulated rent, nor shall any endorsement or statement on any check or 
any letter accompanying any check or payment as rent be deemed an accord and satisfaction, and Landlord may accept such check or payment 
without prejudice to Landlord’s right to recover the balance of such rent or pursue any other remedy provided in this Lease.  

ARTICLE 27.2. Entire Agreement . This Lease with the Schedules annexed hereto contains the entire agreement between Landlord and 
Tenant and any executory agreement hereafter made between Landlord and Tenant shall be ineffective to change, modify, waive, release, 
discharge, terminate, or effect an abandonment of this Lease, in whole or in part, unless such executory agreement is in writing and signed by 
the party against whom enforcement of the change, modification, waiver, release, discharge, termination, or the effecting of the abandonment is 
sought.  

ARTICLE 27.3. Severability . If any term or provision of this Lease shall, to any extent be invalid or unenforceable, the remainder of this 
Lease shall not be affected thereby and the balance of the terms and provisions of this Lease shall be valid and enforceable to the fullest extent 
either hereunder or as permitted by law.  

ARTICLE 28. Index and Captions; Estoppel Certificate  

ARTICLE 28.1. Captions . The captions and the Articles in this Lease are inserted only as a matter of convenience and for reference and they 
in no way define, limit or describe the scope of this Lease or of the intent of any provision hereof.  

ARTICLE 28.2. Estoppel Certificates . Each party agrees, at any time, and from time to time, upon not less than ten (10) days prior notice by 
the other party, to execute, acknowledge, and deliver to the other party, a statement in writing addressed to the other party certifying that this 
Lease is  
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unmodified and in full force and effect (or, if there have been modifications, that the same is in full force and effect as modified and stating the 
modifications), stating the dates to which the fixed minimum rent and additional rent have been paid, and stating whether or not to the best 
knowledge of the signer of such certificate, there exists any default in the performance of any covenant, agreement, term, provision, or 
condition contained in this Lease, and, if so, specifying each such default of which the signer may have knowledge. It is intended that any such 
statement delivered pursuant hereto may be relied upon by the other party and by any mortgagee or prospective mortgagee of any mortgage 
affecting the Demised Premises or Tenant’s interest in this Lease , and by any subtenant or assignee of Tenant’s interest in this Lease.  

ARTICLE 29. Inability to Perform  

ARTICLE 29.1. This Lease and the obligation of the parties to perform and comply with all of their respective covenants and agreements 
hereunder shall not be affected, impaired or excused because of the other party’s delay or failure to perform or comply with any of the 
covenants or provisions hereunder on the part of the other party to be performed or complied with, or because the other party is unable to fulfill 
any of its obligations under this Lease, or to supply or is delayed in supplying any service expressly or impliedly to be supplied, or is unable to 
make or is delayed in making any repairs, additions, alterations or decorations, or is unable to supply or is delayed in supplying any equipment 
or fixtures if prevented or delayed from so doing by reason of strike or labor troubles or any other cause whatsoever including, but not limited 
to, governmental preemption in connection with a National Emergency or by reason of any rule, order or regulation of any department or 
subdivision thereof of any government agency or by reason of the conditions of supply and demand which have been or are affected by war or 
other emergency, however the time given to a party to comply with any obligation under this Lease shall be extended for a period of time equal 
to any period of delay resulting from any of the aforesaid causes.  

ARTICLE 30. No Representations by Landlord  

ARTICLE 30.1. Landlord or Landlord’s agents have made no representations or promises with respect to the Demised Premises, except as 
herein expressly set forth and no rights, easements, or licenses are acquired by Tenant by implication or otherwise except as expressly set forth 
in the provisions of this Lease.  

ARTICLE 31. Memorandum of Lease  

ARTICLE 31.1. This Lease shall not be recorded. Landlord and Tenant shall, at the option of either of them, execute and deliver a 
memorandum of this Lease in proper form for recording. Said memorandum shall not be deemed to modify or change any of the provisions of 
this Lease.  
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ARTICLE 32. General  

ARTICLE 32.1. Execution . It is agreed that this Lease is submitted to Tenant for signature with the understanding that it shall not bind 
Landlord unless and until it has been executed by Landlord and delivered to Tenant or to Tenant’s attorney.  

ARTICLE 32.2. Financial Statements . Tenant agrees within a reasonable time after being requested by Landlord to submit such financial 
information as may be reasonably required by any financial institution holding a mortgage on the Demised Premises.  

ARTICLE 32.3. Governing law; Construction . This Lease shall be governed by the laws of the State of Vermont. Any striking out or 
deletion of any portion of this Lease was effected as a matter of convenience for the purpose of execution, and the language omitted is not to be 
given any effect in construing this Lease.  

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed the day and year first above written.  
   

STATE OF VERMONT  
COUNTY OF WASHINGTON, SS.  

At Waterbury, this 6th day of November, 2007, Edward Steele, duly authorized member of PILGRIM PARTNERSHIP, L.L.C. , 
personally appeared and he acknowledged this instrument by him sealed and subscribed to be his free act and deed, and the free act and deed of 
PILGRIM PARTNERSHIP, L.L.C.  
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PILGRIM PARTNERSHIP, L.L.C. 
Landlord 

By:   /s/ Edward Steele  
  Its Duly Authorized Member 

Before me, 

/s/ Vicky Brooker  
Notary Public 
My commission expires 11/07 



STATE OF VERMONT  
COUNTY OF WASHINGTON, SS.  

At Waterbury, this 6th day of November, 2007, Frances Rathke, as duly authorized agent of GREEN MOUNTAIN COFFEE 
ROASTERS, INC. personally appeared and she acknowledged this instrument by her/him sealed and subscribed, to be her/his free act and 
deed and the free act and deed of GREEN MOUNTAIN COFFEE ROASTERS, INC.  
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GREEN MOUNTAIN COFFEE ROASTERS, INC.  
Tenant  

By:   /s/ Frances Rathke  
  Its Duly Authorized Agent 

Before me, 

/s/ Vicki Brooker  
Notary Public 
My commission expires 11/07 



Schedule 3.1 Rent Schedule  



Space Designation     Area of Space Designation SqFT    Per Sq Ft Rental Charge    Annual Minimum Rental Charge    Monthly Minimum Rental Charge 

To 8/31/2007     Final Year Old Rates          

Building 1     34,000    $ 6.60    $ 224,400.00    $ 18,700.00 
Building 1B     40,000    $ 6.60    $ 264,000.00    $ 22,000.00 
Building 1C (G Bean)    6,200    $ 6.60    $ 40,920.00    $ 3,410.00 
  

Total Sq Ft     80,200    $ 19.80    $ 529,320.00    $ 44,110,00 
   Average SQ FT    $ 6.60       

9/1/07 to 8/31/08     Year 1    $ 6.73      Increase      102.00% 
Building 1     34,000    $ 6.73    $ 228,888.00    $ 19,074.00 
Building 1B     40,000    $ 6.73    $ 269,280.00    $ 22,440.00 
Building 1C (G Bean)    6,200    $ 6.73    $ 41,738.40    $ 3,478.20 
  

Total Sq Ft     80,200    $ 20.20    $ 539,906.40    $ 44,992.20 
   Average SQ FT    $ 6.73       

9/1/08 to 8/31/09     Year 2    $ 6.87      Increase      102.00% 
Building 1     34,000    $ 6.87    $ 233,465.76    $ 19,455.48 
Building 1B     40,000    $ 6.87    $ 274,665.60    $ 22,888.80 
Building 1C (G Bean)    6,200    $ 6.87    $ 42,573.17    $ 3,547.76 
  

Total Sq Ft     80,200    $ 20.60    $ 550,704.53    $ 45,892.04 
   Average SQ FT    $ 6.87       

9/1/09 to 8/31/10     Year 3    $ 7.00      Increase      102.00% 
Building 1     34,000    $ 7.00    $ 238,135.08    $ 19,844.59 
Building 1B     40,000    $ 7.00    $ 280,158.91    $ 23,346.58 
Building 1C (G Bean)    6,200    $ 7.00    $ 43,424.63    $ 3,618.72 
  

Total Sq Ft     80,200    $ 21.01    $ 561,718.62    $ 46,809.88 
   Average SQ FT    $ 7.00       

9/1/10 to 8/31/11     Year 4    $ 7.14      Increase    

Building 1     34,000    $ 7.14    $ 242,897.78    $ 20,241.48 
Building 1B     40,000    $ 7.14    $ 285,762.09    $ 23,813.51 
Building 1C (G Bean)    6,200    $ 7.14    $ 44,293.12    $ 3,691.09 
  

Total Sq Ft     80,200    $ 21.43    $ 572,952.99    $ 47,746.08 
   Average SQ FT    $ 7.14       

9/1/11 to 8/31/12     Year 5    $ 7.29      Increase      102.00% 
Building 1     34,000    $ 7.29    $ 247,755.73    $ 20,646.31 
Building 1B     40,000    $ 7.29    $ 291,477.33    $ 24,289.78 
Building 1C (G Bean)    6,200    $ 7.29    $ 45,178.99    $ 3,764.92 
  

Total Sq Ft     80,200    $ 21.86    $ 584,412.05    $ 48,701.00 
   Average SQ FT    $ 7.29       

9/1/12 to 8/31/13     Year 6    $ 7.43      Increase      102.00% 
Building 1     34,000    $ 7.43    $ 252,710.85    $ 21,059.24 
Building 1B     40,000    $ 7.43    $ 297,306.88    $ 24,775.57 
Building 1C (G Bean)    6,200    $ 7.43    $ 46,082.57    $ 3,840.21 
  

Total Sq Ft     80,200    $ 22.30    $ 596,100.29    $ 49,675.02 
   Average SQ FT    $ 7.43       

9/1/13 to 8/31/14     Year 7    $ 7.58      Increase      102.00% 
Building 1     34,000    $ 7.58    $ 257,765.06    $ 21,480.42 
Building 1B     40,000    $ 7.58    $ 303,253.02    $ 25,271.08 
Building 1C (G Bean)    6,200    $ 7.58    $ 47,004.22    $ 3,917.02 
  

Total Sq Ft     80,200    $ 22.74    $ 608,022.30    $ 50,668.52 
   Average SQ FT    $ 7.58       

9/1/14 to 8/31/15     Year 8    $ 7.73      Increase      102.00% 
Building 1     34,000    $ 7.73    $ 262,920.37    $ 21,910.03 
Building 1B     40,000    $ 7.73    $ 309,318.08    $ 25,776.51 
Building 1C (G Bean)    6,200    $ 7.73    $ 47,944.30    $ 3,995.36 
  

Total Sq Ft     80,200    $ 23.20    $ 620,182.74    $ 51,681.90 
   Average SQ FT    $ 7.73       

9/1/15 to 8/31/16     Year 9    $ 7.89      Increase      102.00% 
Building 1     34,000    $ 7.89    $ 268,178.77    $ 22,348.23 
Building 1B     40,000    $ 7.89    $ 315,504.44    $ 26,292.04 
Building 1C (G Bean)    6,200    $ 7.89    $ 48,903.19    $ 4,075.27 
  



Total Sq Ft     80,200    $ 23.66    $ 632,586.40    $ 52,715.53 
   Average SQ FT    $ 7.89       

9/1/16 to 8/31/17     Year 10    $ 8.05      Increase      102.00% 
Building 1     34,000    $ 8.05    $ 273,542.35    $ 22,795.20 
Building 1B     40,000    $ 8.05    $ 321,814.53    $ 26,817.88 
Building 1C (G Bean)    6,200    $ 8.05    $ 49,881.25    $ 4,156.77 
  

Total Sq Ft     80,200    $ 24.14    $ 645,238.13    $ 53,769.84 
   Average SQ FT    $ 8.05       

        10 Year Total    $ 5,911,824.45    



Option Top Purchase Pilgrim 1 Building & Development Rights to Sites C & J AT 2.5%  
Escalation Start 2007  

To 8/31/2007          

Pilgrim 1 Dev Rights     $ 950,000.00      

Pilgrim 1 Building     $ 3,800,000.00      
    

Total     $ 4,750,000.00      

9/1/07 to 8/31/08       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 973,750.00      

Pilgrim 1 Building     $ 3,895,000.00      
       

Total     $ 4,868,750.00      $ 118,750.00 
          Increase YOY 

9/1/08 to 8/31/09       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 998,093.75      

Pilgrim 1 Building     $ 3,992,375.00      
       

Total     $ 4,990,468.75      $ 121,718.75 
          Increase YOY 

9/1/09 to 8/31/10       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 1,023,046.09      

Pilgrim 1 Building     $ 4,092,184.38      
       

Total     $ 5,115,230.47      $ 124,761.72 
          Increase YOY 

9/1/10 to 8/31/11       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 1,048,622.25      

Pilgrim 1 Building     $ 4,194,488.98      
       

Total     $ 5,243,111.23      $ 127,880.76 
          Increase YOY 

9/1/11 to 8/31/12       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 1,074,837.80      

Pilgrim 1 Building     $ 4,299,351.21      
       

Total     $ 5,374,189.01      $ 131,077.78 
          Increase YOY 

9/1/12 to 8/31/13       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 1,101,708.75      

Pilgrim 1 Building     $ 4,406,834.99      
       

Total     $ 5,508,543.74      $ 134,354.73 
          Increase YOY 

9/1/13 to 8/31/14       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 1,129,251.47      

Pilgrim 1 Building     $ 4,517,005.86      
       

TotaI     $ 5,646,257.33      $ 137,713.59 
          Increase YOY 

9/1/14 to 8/31/15       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 1,157,482.75      

Pilgrim 1 Building     $ 4,629,931.01      
       

Total     $ 5,787,413.76      $ 141,156.43 
          Increase YOY 

9/1/15 to 8/31/16       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 1,186,419.82      

Pilgrim 1 Building     $ 4,745,679.29      
       

Total     $ 5,932,099.11      $ 144,685.34 
          Increase YOY 

9/1/16 to 8/31/17       Increase    102.50%   

Pilgrim 1 Dev Rights     $ 1,216,080.32      

Pilgrim 1 Building     $ 4,864,321.27      
       

Total     $ 6,080,401.58      $ 148,302.48 
          Increase YOY 



EXHIBIT 10.28 

EMPLOYMENT AGREEMENT  

AGREEMENT made and entered into in Waterbury, Vermont, by and between Green Mountain Coffee Roasters, Inc. (the “Company”), a 
Delaware corporation with its principal place of business in Waterbury, Vermont, and Larry Blanford, of Toronto, Ontario (the “Executive”), 
effective as of the 3rd day of May, 2007.  

WHEREAS, the operations of the Company and its Affiliates are a complex matter requiring direction and leadership in a variety of 
areas, including financial, strategic planning, regulatory, community relations and others;  

WHEREAS, the Executive is possessed of certain experience and expertise that qualify him to provide the direction and leadership 
required by the Company and its Affiliates; and  

WHEREAS, subject to the terms and conditions hereinafter set forth, the Company therefore wishes to employ the Executive as its 
President and Chief Executive Officer and the Executive wishes to accept such employment;  

NOW, THEREFORE, in consideration of the foregoing premises and the mutual promises, terms, provisions and conditions set forth in 
this Agreement, the parties hereby agree:  

1. Employment . Subject to the terms and conditions set forth in this Agreement, the Company hereby offers, and the Executive hereby 
accepts, employment.  

2. Term . Subject to earlier termination as hereafter provided, the Executive’s employment hereunder shall be for a term of five (5) years, 
commencing on the effective date hereof, and may be extended or renewed only by a written agreement signed by the Executive and an 
expressly authorized representative of the Company. The term of this Agreement, as from time to time extended or renewed, is hereafter 
referred to as “the term of this Agreement” or “the term hereof.”  

3. Capacity and Performance .  

(a) During the term hereof, the Executive shall serve the Company as its President and Chief Executive Officer, subject to his 
appointment by the Board of Directors of the Company (the “Board”). In addition, and without further compensation, (i) the Board will 
nominate and, so long as Executive is employed hereunder, renominate as necessary and recommend the Executive’s election to serve or 
continue to serve as a member of the Board and the Executive shall so serve if elected or re-elected, and (ii) the Executive shall serve as a 
director and/or officer of one or more of the Company’s Affiliates if so elected or appointed from time to time.  

(b) As a condition of employment, the Executive must execute the Company’s Code of Conduct no later than the date he executes this 
Agreement. The Company’s Code of Conduct that the Executive is required to execute at this time is attached hereto as Exhibit A .  



(c) During the term hereof, the Executive shall be employed by the Company on a full-time basis and shall perform the duties and 
responsibilities of his position, together with such other duties and responsibilities on behalf of the Company and its Affiliates as may 
reasonably be designated from time to time by the Board or by its designees.  

(d) During the term hereof, the Executive shall devote his full business time and his best efforts, business judgment, skill and knowledge 
exclusively to the advancement of the business and interests of the Company and its Affiliates and to the discharge of his duties and 
responsibilities hereunder. The Executive shall not engage in any other business activity or serve in any industry, trade, professional or 
governmental position during the term of this Agreement, except as may be expressly approved in advance by the Board in writing. The 
Executive may participate in reasonable charitable and academic endeavors (including as a board member) so long as they do not materially 
interfere with his duties hereunder.  

(e) Upon advance approval by the Company’s Governance and Nominating Committee, which approval shall not be unreasonably 
withheld, the Executive may serve as an outside director of other companies, including public companies, so long as in the reasonable 
judgment of the Board such activities do not interfere with the performance of his duties as Chief Executive Officer of the Company.  

4. Compensation and Benefits . As compensation for all services performed by the Executive under and during the term hereof, and 
subject to performance of the Executive’s duties and fulfillment of the obligations of the Executive to the Company and its Affiliates, pursuant 
to this Agreement or otherwise:  

(a) Base Salary . During the term hereof, the Company shall pay the Executive a base salary at the rate of Five Hundred Forty Thousand 
Dollars ($540,000) per annum, payable in bi-weekly installments in accordance with the regular payroll practices of the Company for its 
executives. The Company shall increase the Executive’s base salary to the rate of Five Hundred Ninety Thousand Dollars ($590,000) starting 
on October 1, 2007, and the Executive’s base salary shall thereafter be subject to upward adjustment from time to time by the Board, in its sole 
discretion. Such base salary, as from time to time adjusted, is hereafter referred to as the “Base Salary”.  

(b) Short-Term Incentive Compensation . The Executive shall be eligible to participate in the Company’s Short-Term Incentive Plan 
(“STIP”) made available to senior executives of the Company, in accordance with the terms thereof, as in effect and as amended from time to 
time. Prorated for 2007, and annually thereafter, the Executive shall be eligible to earn an annual STIP Bonus with a target of one hundred 
percent (100%) of Base Salary, which bonuses shall be subject to and payable in accordance with the terms set forth in the STIP, but in no 
event shall such bonuses be paid any later than the applicable two  
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and one-half (2-  1 / 2 ) month period for short-term deferrals as provided in 26 CFR §1.409A-1(b)(4). Any STIP Bonus paid to the Executive 
shall be in addition to the Base Salary. The criteria for earning a STIP bonus shall be governed by the terms of the STIP.  

(c) Long-Term Incentive Compensation . The Company agrees to implement a Long-Term Incentive Plan (“LTIP”) in 2007. After the 
Executive completes one (1) full year of service, the Executive will be eligible to receive annually a bonus pursuant to such LTIP or other 
bonus plan of the Company in a gross amount equivalent to approximately one hundred fifty percent (150%) of Base Salary. The LTIP Bonus 
will be provided in the form of a combination of stock option grants, restricted stock units and other equity awards from time to time selected 
by the Board, as mutually agreed upon by the Company, the members of the Board’s Compensation Committee, and the Executive. Each LTIP 
Bonus will vest over four (4) years, in accordance with and subject to the terms of the LTIP, as then in effect and as amended from time to 
time.  

(d) Stock Options . The Executive acknowledges that promptly following the date the Executive commenced employment hereunder, the 
Company granted to the Executive an option to purchase 70,000 shares of the Company’s common stock (the “Common Stock”), with an 
exercise price equal to fair market value on the date of grant (the “Option”). The shares that are subject to the Option shall vest at the rate of 
twenty percent (20%) on each of the first five (5) anniversaries of the date of grant, provided that the Executive is still employed by the 
Company on each such vesting date. The Option and all other options granted to the Executive by the Company shall be subject to any 
applicable stock option plan, option certificate, and shareholder and/or option holder agreements and other restrictions and limitations generally 
applicable to equity held by Company executives or otherwise required by law. The Executive shall not be eligible to receive any stock options, 
restricted stock or other equity of the Company, however, whether under an equity incentive plan or otherwise, except as expressly provided in 
this Agreement or as otherwise authorized for him expressly by the Board.  

(e) Vacations . During the term hereof, the Executive shall be entitled to paid vacation at the rate of four (4) weeks per year, such 
vacation to be taken at such times and intervals as shall be determined by the Executive, subject to the reasonable business needs of the 
Company. Unused vacation hours may be carried over from year to year, up to a cumulative maximum of one hundred sixty (160) hours, 
pursuant to the terms of the Company’s Combined Time Off (“CTO”) program, in effect and as amended from time to time.  

(f) Other Benefits . During the term hereof, the Executive shall be entitled to participate in any and all employee benefit plans from time 
to time in effect for employees of the Company generally, except to the extent any such employee benefit plan is in a category of benefit 
otherwise provided to the Executive ( e.g. , a severance pay benefit), in which case the Executive shall be eligible for the benefit as set forth in 
this Agreement. The Executive’s benefit participation shall be subject to the terms of the applicable plan documents and generally applicable 
Company policies. The Company may alter, modify, add to or terminate its employee benefit plans at any time as it, in its sole judgment, 
determines to be appropriate, without recourse by the Executive.  
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(g) Business Expenses . The Company shall pay or reimburse the Executive for all reasonable, customary and necessary business and 
travel expenses incurred or paid by the Executive in the performance of his duties and responsibilities hereunder, subject to any maximum 
annual limit and other restrictions on such expenses set by the Board and to such reasonable substantiation and documentation requirements as 
may be specified by the Company from time to time. The Company shall make such reimbursement payments under this Section 4(g) or under 
Section 4(h) below to Executive within thirty (30) days of the submission of proper substantiation. In the case of any reimbursement to which 
the Executive is entitled under this Agreement, including without limitation under this Section 4(g) or under Section 4(h) below, and that would 
constitute deferred compensation subject to Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), the following 
additional rules shall apply: (i) the reimbursable expense must have been incurred, except as otherwise expressly provided in this Agreement, 
during the term of this Agreement; (ii) the amount of expenses eligible for reimbursement during any calendar year will not affect the amount 
of expenses eligible for reimbursement in any other calendar year; (iii) the reimbursement shall be made, if at all, not later than December 31 of 
the calendar year following the calendar year in which the expense was incurred; and (iv) the Executive’s entitlement to reimbursement shall 
not be subject to liquidation or exchange for another benefit.  

(h) Moving Allowance . The Company shall reimburse the Executive for all reasonable moving expenses incurred or paid by the 
Executive in relocating his residence from Toronto, Ontario and Atlanta, Georgia to Vermont, subject to his providing reasonable 
substantiation and documentation as specified by the Company. The Company will provide the Executive with a gross-up payment if necessary 
so that such reimbursements (and any gross-up payment) do not result in the Executive incurring any net expense for taxes associated 
therewith.  

(i) Term Life Insurance . During the term of this Agreement, the Company shall maintain and pay for a term life insurance policy for the 
benefit of the Executive and his beneficiaries, with a death benefit no less than the Executive’s Base Salary. The proceeds of such policy shall 
be paid to the Executive’s beneficiaries in the event of the Executive’s death during the term of the Executive’s employment hereunder.  

5. Termination of Employment and Severance Benefits . Notwithstanding the provisions of Section 2 hereof, the Executive’s employment 
under this Agreement shall terminate prior to the expiration of the term hereof under the following circumstances:  

(a) Death . In the event of the Executive’s death during the term hereof, the Executive’s employment shall immediately and automatically 
terminate. In such event, the Company shall pay to the Executive’s designated beneficiary or, if no beneficiary has been designated by the 
Executive in writing, to his estate, (i) any Base Salary earned but not paid during the final payroll period of the Executive’s employment 
through the date of  
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termination, (ii) pay for any vacation time earned but not used through the date of termination, (iii) any STIP, LTIP or other bonus 
compensation owed for the year preceding that in which termination occurs, but unpaid on the date of termination, and (iv) any business 
expenses incurred by the Executive but un-reimbursed as of the date of termination, provided that such expenses and required substantiation 
and documentation are known to the Company and that such expenses are reimbursable under Company policy (all of the foregoing, “Final 
Compensation”). Final Compensation shall be paid no later than ninety (90) days after such termination. Additionally, in the event of the 
Executive’s death during the term hereof, the Company shall pay the monthly premium costs to continue medical and dental insurance for the 
Executive’s immediate family (and who are “qualified beneficiaries” within the meaning of Section 4980B(g)(1)(A) of the Code) pursuant to 
the federal law commonly known as “COBRA,” (“COBRA”) for a period of thirty-six (36) months; and, if death occurs following termination 
of employment and a timely COBRA election has been made, the Company shall pay such monthly premium costs for a total of thirty-six 
(36) months, measured from the date of termination. The Company shall also assist the Executive’s beneficiaries and/or estate to obtain the life 
insurance death benefit provided in Section 4(i) herein. The Company shall have no further obligation to the Executive hereunder; provided, 
however, that the Executive’s beneficiary or estate shall be entitled to exercise any options or receive other equity rights of the Executive which 
are vested as of the date of the Executive’s death, in accordance with the terms of the applicable equity rights plans and any related agreements. 

(b) Disability .  

(i) The Company may terminate the Executive’s employment, upon notice to the Executive, in the event that the Executive becomes 
disabled during his employment hereunder through any illness, injury, accident or condition of either a physical or psychological nature and, as 
a result, is unable to perform substantially all of his duties and responsibilities hereunder, notwithstanding the provision of any reasonable 
accommodation, for one hundred eighty five (185) days during any period of three hundred and sixty-five (365) consecutive calendar days. In 
the event of such termination, the Company shall have no further obligation to the Executive, other than for payment of Final Compensation 
within ninety (90) days of such termination, and Executive shall be entitled to exercise any options or receive other equity rights of the 
Executive which are vested as of the date of such termination, in accordance with the terms of the applicable equity rights plans and related 
agreements.  

(ii) The Board may designate another employee to act in the Executive’s place during any period of the Executive’s disability. 
Notwithstanding any such designation, the Executive shall continue to receive the Base Salary in accordance with Section 4(a) and benefits in 
accordance with Section 4(f), to the extent permitted by the then-current terms of the applicable benefit plans, until the Executive becomes 
eligible for disability income benefits under the Company’s disability income plan or until the termination of his employment, whichever shall 
first occur.  
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(iii) While receiving disability income payments under the Company’s disability income plan, the Executive shall not be entitled to 
receive any Base Salary under Section 4(a) hereof, but shall continue to participate in Company employee benefit plans in accordance with 
Section 4(f) and the terms of such plans, until the termination of his employment.  

(iv) If any question shall arise as to whether, during any period, the Executive is disabled through any illness, injury, accident or 
condition of either a physical or psychological nature so as to be unable to perform substantially all of his duties and responsibilities hereunder 
(notwithstanding the provision of any reasonable accommodation), the Executive may, and at the request of the Company shall, submit to a 
medical examination by a physician selected by the Company to whom the Executive or his duly appointed guardian, if any, has no reasonable 
objection to determine whether the Executive is so disabled, and such determination shall for the purposes of this Agreement be conclusive of 
the issue. If such question shall arise and the Executive shall fail to submit to a requested medical examination, the Company’s determination 
of the issue shall be binding on the Executive.  

(v) The Executive may, in his discretion, seek to obtain at his own expense additional disability coverage. The Company shall not be 
responsible for obtaining or paying for any such additional coverage or for providing to the Executive any disability benefits other than those 
provided under the Company’s disability plans applicable to employees generally, but at the Executive’s request the Company shall provide 
such information and related advice as in the Company’s determination is feasible under the circumstances and reasonably likely to assist the 
Executive in identifying and obtaining such coverage.  

(c) By the Company for Cause . The Company may terminate the Executive’s employment hereunder for Cause at any time upon notice 
to the Executive setting forth in reasonable detail the nature of such Cause. The following, as determined by the Board in its reasonable 
judgment, shall constitute Cause for termination:  

(i) The Executive’s substantial and ongoing failure to perform (other than by reason of disability), or gross negligence in the performance 
of, his duties and responsibilities to the Company or any of its Affiliates;  

(ii) Material breach by the Executive of any provision of this Agreement or any other agreement with the Company or any of its 
Affiliates, provided that the Executive has been given a reasonable opportunity to cure any such material breach after notice from the 
Company, and such material breach has not been cured by the Executive;  

(iii) Fraud, embezzlement or other dishonesty with respect to the Company or any of its Affiliates;  

(iv) Other conduct by the Executive that is substantially harmful to the business, interests or reputation of the Company or any of its 
Affiliates; or  
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(v) Commission of a felony involving moral turpitude.  

Upon the giving of notice of termination of the Executive’s employment hereunder for Cause, the Company shall have no further obligation to 
the Executive, other than for Final Compensation which shall be paid within ninety (90) days of such termination. All options to purchase 
shares of Common Stock that were not exercisable on the date of termination will be forfeited, and will terminate immediately upon the date of 
termination; provided, however that the Executive shall be entitled to exercise any options or receive other equity rights that are vested as of the 
date of any termination pursuant to this Section 5(c), in accordance with the terms of the applicable equity rights plans and any related 
agreements.  

(d) By the Company Other than for Cause .  

(i) The Company may terminate the Executive’s employment hereunder other than for Cause at any time upon notice to the Executive.  

(ii) Except in connection with a termination by the Company of the Executive other than for Cause pursuant to Section 5(g) herein, in the 
event of a termination by the Company of the Executive other than for Cause within the first twelve (12) months of employment, in addition to 
Final Compensation which shall be paid within ninety (90) days of such termination, and provided that no benefits are payable to the Executive 
under a separate severance agreement or plan as a result of such termination: (A) the Company shall pay the Executive salary continuation in 
the gross amount of eighteen (18) months of Base Salary at the rate in effect on the date of termination, (B) the Company shall pay the 
Executive a pro-rated portion of his annual STIP Bonus, in an amount to be determined following the year in which the STIP Bonus would 
have been earned but for the termination, and will do so at the time and in accordance with the terms set forth in the STIP, and (C) if the 
Executive elects to continue his participation in the Company’s health and dental insurance plans under COBRA the Company shall continue to 
pay the monthly premium cost of the Executive’s (and the Executive’s “qualified beneficiaries” within the meaning of Section 4980B(g)(1)(A) 
of the Code) participation in the Company’s group medical and dental plans until the conclusion of a period of eighteen (18) months following 
the date of termination, provided that the Executive is entitled to continue such participation under applicable law and plan terms.  

(iii) Except in connection with a termination by the Company of the Executive other than for Cause pursuant to Section 5(g) herein, in the 
event of a termination by the Company of the Executive other than for Cause after the first twelve (12) months of employment, in addition to 
Final Compensation which shall be paid within ninety (90) days of such termination, and provided that no benefits are payable to the Executive 
under a separate severance agreement as a result of such termination: (A) the Company shall pay the Executive salary continuation in the gross 
amount of twelve (12) months of Base Salary at the rate in effect on the date of termination, (B) the Company shall pay the Executive a pro-
rated portion of his annual STIP Bonus, in an amount to be determined following the year in which the STIP Bonus would have been earned 
but for the termination, and will do so at the time and in accordance with the terms set forth in the STIP, and (C) if the Executive elects to  
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continue his participation in the Company’s health and dental insurance plans under COBRA, the Company shall continue to pay the monthly 
premium cost of the Executive’s (and the Executive’s “qualified beneficiaries” within the meaning of Section 4980B(g)(1)(A) of the Code) 
participation in the Company’s group medical and dental plans until the conclusion of a period of twelve (12) months following the date of 
termination, provided that the Executive is entitled to continue such participation under applicable law and plan terms.  

(iv) Any obligation of the Company to the Executive hereunder is conditioned, however, upon the Executive signing and returning to the 
Company a timely and effective release of claims in the form provided by the Company (the “Release of Claims”); provided, however, that 
such Release of Claims shall not release any rights of the Executive with respect to earned but unpaid Base Salary, bonuses, and benefits in 
accordance with the terms of Section 4 hereof, any rights to insurance or indemnification pursuant to the Company’s By-laws or applicable 
law, or any rights arising after the date of such Release of Claims. The Release of Claims required for separation benefits under Section 5(d), 
Section 5(e) or Section 5(g) hereof creates legally binding obligations on the part of the Executive, and the Company and its Affiliates therefore 
advise the Executive to seek the advice of an attorney before signing it. Except as otherwise expressly provided in this Section 5(d), payments 
to which the Executive is entitled hereunder shall be payable in accordance with the normal payroll practices of the Company, and will be made 
or commenced at the Company’s next regular payroll period which is at least five business days following the later of the effective date of the 
Release of Claims or the date the Release of Claims, signed by the Executive, is received by the Company, but the first payment shall be 
retroactive to the next business day following the date of termination. The Company agrees to provide the Executive with the form of release 
within 30 days of the termination of the Executive’s employment, and the Executive agrees to execute and return the release to the Company 
within the time period required by law or 45 days from the date the Company provides the final form of release to Executive, whichever is 
earlier.  

(v) In connection with any termination pursuant to this Section 5(d), the Executive shall have the right to exercise any vested stock 
options or receive other equity rights for no less than six (6) months after the Executive’s termination date. Except as otherwise expressly 
provided in this Agreement, the terms and conditions of any vested stock options or other equity rights shall remain unchanged and shall be 
governed by the terms of the applicable equity rights plans and any related agreements.  

(e) By the Executive for Good Reason . The Executive may terminate his employment hereunder for Good Reason within nine (9) months 
of the events described in clauses (i) through (iv) below, provided that he gives the Company notice within ninety (90) days of the occurrence 
of the event or condition constituting Good Reason and further provided that the Company does not cure such event or condition within thirty 
(30) days of such notice. The following shall constitute Good Reason for termination by the Executive:  

(i) Removal of the Executive, without his consent, from the position of President and Chief Executive Officer of the Company (or a 
successor corporation);  
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(ii) A material breach by the Company of its obligations under Section 3(a)(i) above;  

(iii) Material diminution in the nature or scope of the Executive’s responsibilities, duties or authority;  

(iv) Any relocation of the Company’s headquarters outside of Vermont without the Executive’s consent;  

(v) Material failure of the Company to provide the Executive the Base Salary, bonuses, and employee benefits in accordance with the 
terms of Section 4 hereof; or  

(vi) Any other material breach of this Agreement by the Company.  

Except in connection with a termination by the Executive for Good Reason pursuant to Section 5(g) herein, in the event of a termination by the 
Executive for Good Reason in accordance with this Section 5(e), and provided that no benefits are payable to the Executive under a separate 
severance agreement as a result of such termination, then the Executive will be entitled to the same pay and benefits, payable at the same time 
and in the same manner, as he would have been entitled to receive had the Executive been terminated by the Company other than for Cause in 
accordance with Section 5(d) above; provided that the Executive satisfies all conditions precedent to such entitlement, including without 
limitation the signing of an effective Release of Claims.  

(f) By the Executive Other than for Good Reason . Except in connection with a termination by the Executive other than for Good Reason 
pursuant to Section 5(g) herein, the Executive may terminate the Executive’s employment hereunder other than for Good Reason at any time 
upon sixty (60) days’ notice to the Company, unless such termination would violate any obligation of the Executive to the Company under a 
separate severance agreement. In the event of termination of the Executive pursuant to this Section 5(f), the Board may elect to waive the 
period of notice, or any portion thereof, and, whether or not the Board so elects, the Company will pay the Executive his Base Salary during the 
entire notice period. In addition, the Company may, in the sole discretion of the Board, but shall not be required to, pay the Executive a pro-
rated bonus through the last date of such notice period. The Company shall have no further obligation to the Executive, other than for any Final 
Compensation due to him which shall be paid within ninety (90) days of any termination under this Section 5(f). All options to purchase shares 
of Common Stock that were not exercisable on the date of termination will be forfeited and will terminate immediately upon the date of 
termination; provided, however, that the Executive shall be entitled to exercise any options or receive other equity rights that are vested as of 
the date of any termination pursuant to this Section 5(f), in accordance with the terms of the applicable equity rights plans and any related 
agreements.  
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(g) Upon a Change of Control .  

(i) Upon a Change of Control (as defined herein in Section 5(g)(vi)), the Company shall cause all of the Executive’s stock options, 
restricted stock, or other equity rights granted to the Executive that are not vested or exercisable to immediately vest and to become exercisable, 
and the Company shall pay the Executive for all of his stock or other equity rights in the Company in the same manner (net of exercise price in 
the case of options) and within the same time period as other shareholders of the Company in connection with the Change of Control. Except as 
otherwise expressly provided in this paragraph, the terms and conditions of the Executive’s stock options, restricted stock, and other equity 
rights granted to the Executive shall remain unchanged and shall be governed by the terms of the applicable Incentive Compensation Plan, 
Stock Option Agreement, shareholder agreement, and any other applicable equity-related agreement, together with such other restrictions 
and/or provisions generally applicable to shares purchased by Company employees, as each of the foregoing may be amended from time to 
time by the Company.  

(ii) If prior to (but no more than nine (9) months prior to) and in connection with an anticipated Change of Control, the Company 
terminates the Executive’s employment other than for Cause, or the Executive terminates his employment for Good Reason, then, in addition to 
Final Compensation that the Company shall pay the Executive within ninety (90) days of any such termination, in lieu of any other payments to 
or on behalf of the Executive under Section 5(d) or 5(e) hereof, and provided that the Executive signs and returns to the Company a timely and 
effective Release of Claims (to be provided by the Company and returned by the Executive under the timing rules of Section 5(d)(iv) above), 
then: (A) the Company shall pay and provide to the Executive the benefits described in Section 5(d)(ii) or Section 5(d)(iii), as applicable, in the 
same manner, in the same amount and at the same times as would have been the case had Section 5(d) or Section 5(e), as the case may be 
applied, subject to the remaining provisions of this Section 5(g)(ii), and (B), if the Change of Control occurs within the nine (9)-month period 
following such termination, the Company and/or its successor shall pay and provide the following: (I) within thirty (30) days following such 
Change of Control, a lump sum payment in the gross amount of the excess of (aa) twenty-four (24) months of Base Salary at the rate in effect 
on the date of termination, over (bb) the aggregate gross payments made and to be made by the Company and/or its successor under Section 5
(d)(ii)(A) or Section 5(d)(iii)(A), as applicable; (II) if the Executive had elected to continue participation in the Company’s health and dental 
insurance plans under COBRA, a continuation of payment of monthly premium costs of the Executive’s (and his qualified beneficiaries within 
the meaning of Section 4980B(g)(1)(A) of the Code) participation in such plans until the conclusion of a period of twenty-four (24) months 
following the date of termination, provided that the Executive is entitled to continue such participation under applicable law and plan terms; 
and (III) if not previously accelerated upon a Change of Control, the Company shall cause all stock options, restricted stock, or other equity 
that had been granted to the Executive and that were not yet exercisable on the date of termination to become immediately exercisable (the 
“Accelerated Equity”). If the Company or its successor terminates the Executive’s employment other than for Cause, or the Executive 
terminates his employment for Good Reason, in either case within the twelve (12)-month period commencing at a Change of Control, then, in 
addition to Final Compensation that the Company or its successor shall pay to the Executive within ninety  
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(90) days of such termination, in lieu of any other payments to or on behalf of the Executive under Section 5(d) or Section 5(e) hereof, and 
provided that the Executive signs and returns to the Company or its successor a timely and effective Release of Claims (to be provided by the 
Company or its successor and returned by the Executive under the timing rules of Section 5(d)(iv) above), then: (AA) the Company or its 
successor shall pay and provide to the Executive a lump sum payment in the gross amount of twenty-four (24) months of Base Salary at the rate 
in effect on the date of termination; (BB) if the Executive elects to continue participation in the Company’s health and dental insurance plans 
under COBRA, the Company or its successor shall pay the monthly premium cost of the Executive’s (and his qualified beneficiaries within the 
meaning of Section 4980B(g)(1)(A) of the Code) participation in such plans until the conclusion of a period of twenty-four (24) months 
following the date of termination, provided that the Executive is entitled to continue such participation under applicable law and plan terms; 
and (CC) if not previously accelerated upon a Change of Control, the Company shall cause all stock options, restricted stock, or other equity 
that had been granted to the Executive and that were not yet exercisable on the date of termination to become immediately exercisable (the 
aforementioned “Accelerated Equity”). The Accelerated Equity will remain exercisable until that date which is twenty-four (24) months from 
the date of termination, after which any Accelerated Equity not exercised shall be forfeited and shall terminate. Except as otherwise expressly 
provided in this paragraph, the terms and conditions of the Accelerated Equity shall remain unchanged and shall be governed by the terms of 
the applicable Incentive Compensation Plan, Stock Option Agreement, shareholder agreement, and any other applicable equity-related 
agreement, together with such other restrictions and/or provisions generally applicable to shares purchased by Company employees, as each of 
the foregoing may be amended from time to time by the Company. If the Executive terminates his employment hereunder other than for Good 
Reason within six (6) months after a Change of Control, then, in addition to Final Compensation that the Company or its successor shall pay 
the Executive within ninety (90) days of such termination, and provided that the Executive signs and returns to the Company or its successor a 
timely and effective Release of Claims (to be provided by the Company or its successor and returned by the Executive under the timing rules of 
Section 5(d)(iv) above), the Company or its successor shall (A) on the earlier of the date that is six (6) months after the date of termination or 
the date of the Executive’s death, pay the Executive or his estate a lump sum payment in the gross amount of twelve (12) months of the 
Executive’s Base Salary at the rate in effect on the date of his termination, and (B) pay the amounts set forth in Section 5(g)(ii)(BB) for twelve 
(12) months following the date of termination.  

(iii) In connection with any Change of Control, if any payments or benefits made in respect of Section 5(g) of this Agreement 
(collectively, the “Total Payments”) become subject to the excise tax described in Section 4999 of the Code (“Section 4999”) (or any successor 
to such section) and exceed the “Code Section 280G Safe Harbor Amount” by at least ten percent (10%), the Company will require the 
acquiring or surviving entity, as a condition of the Company’s agreement to such Change of Control, to make a special payment to the 
Executive sufficient, on an after-tax basis (taking into account federal, state and local income, employment and excise taxes and related interest 
and penalties), to put the Executive in the same position as would have been the case had no such excise taxes been applicable to  
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any payments or benefits provided in Section 5(g) of this Agreement. For the purposes of this Agreement, the “Code Section 280G Safe Harbor 
Amount” shall mean an amount equal to 3 times the base amount within the meaning of Section 280G(b)(3) of the Code, less one dollar. Any 
such special payment shall be made on the date that any excise tax is paid or remitted by the Executive (through withholding or otherwise).  

(iv) In connection with any Change of Control, if the Total Payments become subject to the excise tax described in Section 4999 (or any 
successor to such section) and exceed the Code Section 280G Safe Harbor Amount by less than ten percent (10%), then the Total Payments 
shall be reduced so that the maximum amount of the Total Payments (after reduction) shall not exceed the Code Section 280G Safe Harbor 
Amount.  

(v) The determination of whether any payment is subject to an excise tax and, if so, the amount to be paid by the Company to the 
Executive and the time of payment shall be made by an independent auditor selected jointly by the Company and the Executive and paid by the 
Company, provided that the determination of any relevant tax authority shall ultimately govern if different from such auditor’s determination.  

(vi) A Change of Control shall be deemed to have taken place upon the occurrence of a “change in control event” as defined in Treas. 
Regs. § 1.409A-3(i)(5); provided , for the avoidance of doubt, that in applying Treas. Regs. § 1.409A-3(i)(5)(vii) (pertaining to certain asset 
sales), the relevant minimum percentage threshold shall be 50%.  

(h) Limitation on Severance Benefits . For the avoidance of doubt, under no circumstances shall the Executive be entitled to severance 
pay or benefits under more than one subsection of this Section 5, nor shall the Executive be entitled to severance pay or benefits under any 
severance agreement or severance plan other than the benefits expressly set forth in this Agreement.  

(i) Timing of Payments . Notwithstanding anything to the contrary provided for herein, if, at the time of the Executive’s separation from 
service, the Executive is a “specified employee,” as hereinafter defined, any and all amounts payable under this Section 5 in connection with 
such separation from service that constitute deferral of compensation subject to Section 409A, as determined by the Company in its sole 
discretion, and that would (but for this sentence) be payable within six months following such separation from service, shall instead be paid on 
the earlier of the date that follows the date of such separation from service by six (6) months or the date of the Executive’s death. For purposes 
of the preceding sentence, “separation from service” shall be determined in a manner consistent with subsection (a)(2)(A)(i) of Section 409A, 
and the term “specified employee” shall mean an individual determined by the Company to be a specified employee as defined in subsection 
(a)(2)(B)(i) of Section 409A.  

(j) Post-Agreement Employment . In the event the Executive remains in the employ of the Company or any of its Affiliates following 
termination of this Agreement, by the expiration of the term or otherwise, then such employment shall be at-will.  
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6. Effect of Termination . The provisions of this Section 6 shall apply to any termination, whether due to the expiration of the term 
hereof, pursuant to Section 5, or otherwise.  

(a) Upon request of the Company, the Executive shall promptly give the Company notice of all facts reasonably necessary for the 
Company to determine the nature, amount and duration of its obligations in connection with any termination pursuant to Section 5 hereof.  

(b) Except for any right of the Executive to continue medical and dental plan participation in accordance with the terms of this Agreement 
and applicable law, benefits shall terminate pursuant to the terms of the applicable benefit plans based on the date of termination of the 
Executive’s employment, without regard to any continuation of Base Salary or other payment to the Executive following such date of 
termination.  

(c) Provisions of this Agreement shall survive any termination if so provided herein or if necessary or desirable to accomplish the 
purposes of other surviving provisions, including without limitation the obligations of the Executive under Sections 7, 8, and 9 hereof. The 
obligation of the Company to make payments to or on behalf of the Executive under Section 5(d), 5(e), or 5(g) hereof is expressly conditioned 
upon the Executive’s continued full performance of his obligations under Sections 7, 8, and 9 hereof.  

7. Confidential Information .  

(a) The Executive acknowledges and agrees that the Confidentiality and Non-Solicitation Agreement between Green Mountain Coffee 
Roasters, Inc. and Larry Blanford, Board Candidate dated March 15, 2007 (hereinafter the “Confidentiality and Non-Solicitation Agreement”) 
shall remain in full force and effect in accordance with its terms.  

(b) In addition to and without waiving the foregoing, the Executive further acknowledges that the Company and its Affiliates continually 
develop Confidential Information, that the Executive may develop Confidential Information for the Company or its Affiliates, and that the 
Executive may learn of Confidential Information during the course of employment. The Executive will comply with the policies and 
procedures of the Company and its Affiliates for protecting Confidential Information, and shall not disclose to any Person or use, other than as 
required by applicable law or for the proper performance of his duties and responsibilities to the Company and its Affiliates, any Confidential 
Information obtained by the Executive incident to his employment or other association with the Company or any of its Affiliates. The 
Executive understands that this restriction shall continue to apply after his employment terminates, regardless of the reason for such 
termination. The confidentiality obligation under this Section 7 shall not apply to information that is generally known or readily available to the 
public at the time of disclosure or becomes generally known through no wrongful act on the part of the Executive or any other Person having 
an obligation of confidentiality to the Company or any of its Affiliates.  
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(c) All documents, records, tapes and other media of every kind and description relating to the business, present or otherwise, of the 
Company or its Affiliates and any copies, in whole or in part, thereof (the “Documents”), whether or not prepared by the Executive, shall be the 
sole and exclusive property of the Company and its Affiliates. The Executive shall safeguard all Documents and shall surrender to the 
Company at the time his employment terminates, or at such earlier time or times as the Board or its designee may specify, all Documents then 
in the Executive’s possession or control.  

8. Assignment of Rights to Inventions . The Executive shall promptly and fully disclose all Inventions, as defined below, to the Company. 
The Executive hereby assigns and agrees to assign to the Company (or as otherwise directed by the Company) the Executive’s full right, title 
and interest in and to all Intellectual Property. The Executive agrees to execute any and all applications for domestic and foreign patents, 
copyrights or other proprietary rights, and to do such other acts (including without limitation the execution and delivery of instruments of 
further assurance or confirmation) requested by the Company to assign the Intellectual Property to the Company and to permit the Company to 
enforce any patents, copyrights or other proprietary rights to the Inventions. The Executive will not charge the Company for time spent in 
complying with these obligations. All copyrightable works that the Executive creates shall be considered “work made for hire” and shall, upon 
creation, be owned exclusively by the Company.  

9. Restricted Activities . The Executive agrees that some restrictions on his activities during and after his employment are necessary to 
protect the good will, Confidential Information, and other legitimate business interests of the Company and its Affiliates:  

(a) While the Executive is employed by the Company and for eighteen (18) months after his employment terminates (together, the 
“Restricted Period”), the Executive shall not, directly or indirectly, whether as owner, partner, investor, consultant, agent, employee, co-
venturer or otherwise, compete with the Business anywhere where the Business is conducted, or undertake any planning for any business 
competitive with the Business. Specifically, but without limiting the foregoing, the Executive agrees not to engage in any manner in any 
activity that is directly or indirectly competitive with the Business as conducted or under consideration at any time during the Executive’s 
employment. Restricted activity also includes, without limitation, accepting employment or a consulting position with, or otherwise providing 
services to, any Person who is or is planning to become a competitor of the Business where such employment, consulting or services relate to 
the Business.  

(b) The Executive agrees that, during his employment with the Company, he will not undertake any outside activity, whether or not 
competitive with the business of the Company or its Affiliates, that could reasonably give rise to a conflict of interest or otherwise interfere 
with his duties and obligations to the Company or any of its Affiliates.  

(c) The Executive agrees that, during the Restricted Period, the Executive will not directly or indirectly (a) solicit or encourage any 
customer of the Company or any of  
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its Affiliates to terminate or diminish its relationship with them; or (b) seek to persuade any such customer or prospective customer of the 
Company or any of its Affiliates to conduct with anyone else any business or activity which such customer or prospective customer conducts or 
could conduct with the Company or any of its Affiliates; provided that these restrictions shall apply (y) only with respect to those Persons who 
are or have been a customer of the Company or any of its Affiliates at any time within the immediately preceding one (1) year period or whose 
business has been solicited on behalf of the Company or any of the Affiliates by any of their officers, employees or agents within said one 
(1) year period, other than by form letter, blanket mailing or published advertisement, and (z) only if the Executive has performed work for 
such Person during his employment with the Company or one of its Affiliates or been introduced to, or otherwise had contact with, such Person 
as a result of his employment or other associations with the Company or one of its Affiliates or has had access to Confidential Information 
which would assist in the Executive’s solicitation of such Person.  

(d) The Executive agrees that, during the Restricted Period, the Executive will not, and will not assist any other Person to, (a) hire or 
solicit for hiring any employee of the Company or any of its Affiliates or seek to persuade any employee of the Company or any of its 
Affiliates to discontinue employment, or (b) solicit or encourage any independent contractor providing services to the Company or any of its 
Affiliates to terminate or diminish its relationship with them. For the purposes of this Agreement, an “employee” or “independent contractor” 
of the Company or any of its Affiliates is any person who was such at any time within the preceding one (1) year.  

(e) Certification Requirement . During the Restricted Period, the Executive shall provide notice to the Company on a quarterly basis 
confirming that, to the best of his knowledge or belief, he is in full compliance with his obligations under Section 9.  

10. Enforcement of Covenants . The Executive acknowledges that he has carefully read and considered all the terms and conditions of 
this Agreement, including the restraints imposed upon him pursuant to Sections 7, 8, and 9 hereof. The Executive agrees without reservation 
that each of the restraints contained herein is necessary for the reasonable and proper protection of the good will, Confidential Information and 
other legitimate interests of the Company and its Affiliates; that each and every one of those restraints is reasonable in respect to subject matter, 
length of time and geographic area; and that these restraints, individually or in the aggregate, will not prevent him from obtaining other suitable 
employment during the period in which the Executive is bound by these restraints. The Executive further agrees that he will never assert, or 
permit to be asserted on his behalf, in any forum, any position contrary to the foregoing. The Executive further acknowledges that, were he to 
breach any of the covenants contained in Sections 7, 8, or 9 hereof, the damage to the Company would be irreparable. The Executive therefore 
agrees that the Company, in addition to any other remedies available to it, shall be entitled to preliminary and permanent injunctive relief 
against any breach or threatened breach by the Executive of any of said covenants, without having to post bond, together with an award of the 
attorney’s fees incurred in enforcing its rights hereunder; provided, however, that in any proceeding relating to the enforcement of this 
Agreement by either party, the non-prevailing party shall pay the  
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prevailing party’s attorneys’ fees, costs and expenses. The parties further agree that, in the event that any provision of Section 7, 8, or 9 hereof 
shall be determined by any court of competent jurisdiction to be unenforceable by reason of its being extended over too great a time, too large a 
geographic area or too great a range of activities, such provision shall be deemed to be modified to permit its enforcement to the maximum 
extent permitted by law.  

11. Conflicting Agreements . The Executive hereby represents and warrants that the execution of this Agreement and the performance of 
his obligations hereunder will not breach or be in conflict with any other agreement to which the Executive is a party or is bound, and that the 
Executive is not now subject to any covenants against competition or similar covenants or any court order or other legal obligation that would 
affect the performance of his obligations hereunder. The Executive will not disclose to or use on behalf of the Company any proprietary 
information of a third party without such party’s consent.  

12. Definitions . Words or phrases which are initially capitalized or are within quotation marks shall have the meanings provided in this 
Section and as provided elsewhere herein. For purposes of this Agreement, the following definitions apply:  

(a) “Affiliates” means all persons and entities directly or indirectly controlling, controlled by or under common control with the 
Company, where control may be by management authority, contract or equity interest.  

(b) “Business” means the business of providing hot or cold beverages or related appliances engaged in by the Company and any new 
industry practices or areas that the Company starts planning or enters during the Executive’s employment with the Company.  

(c) “Confidential Information” means any and all information of the Company and its Affiliates that is not generally known by those with 
whom the Company or any of its Affiliates competes or does business, or with whom the Company or any of its Affiliates plans to compete or 
do business. Confidential Information includes without limitation such information relating to (i) the development, research, testing, 
manufacturing, marketing and financial activities of the Company and its Affiliates, (ii) the Products, (iii) the costs, sources of supply, financial 
performance and strategic plans of the Company and its Affiliates, (iv) the identity and special needs of the customers of the Company and its 
Affiliates and (v) the people and organizations with whom the Company and its Affiliates have business relationships and the nature and 
substance of those relationships. Confidential Information also includes any information that the Company or any of its Affiliates has received, 
or may receive hereafter, belonging to customers or others with any understanding, express or implied, that the information would not be 
disclosed.  

(d) “Inventions” means any and all inventions, formulas, discoveries, developments, designs, innovations, improvements, or processes 
(whether or not patentable or copyrightable or constituting trade secrets) conceived, made, created, developed or reduced to practice by the 
Executive (whether alone or with others, whether or not during  
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normal business hours or on or off Company premises) during the Executive’s employment that relate to either the Products or any prospective 
activity of the Company or any of its Affiliates or that make use of Confidential Information or any of the equipment or facilities of the 
Company or any of its Affiliates.  

(e) “Person” means an individual, a corporation, a limited liability company, an association, a partnership, an estate, a trust and any other 
entity or organization, other than the Company or any of its Affiliates.  

(f) “Products” mean all products planned, researched, developed, tested, manufactured, sold, licensed, leased or otherwise distributed or 
put into use by the Company or any of its Affiliates, together with all services provided or planned by the Company or any of its Affiliates, 
during the Executive’s employment.  

13. Withholding . All payments made by the Company under this Agreement shall be reduced by any tax or other amounts required to be 
withheld by the Company under applicable law.  

14. Assignment . Neither the Company nor the Executive may make any assignment of this Agreement or any interest herein, by 
operation of law or otherwise, without the prior written consent of the other; provided, however, that the Company may assign its rights and 
obligations under this Agreement without the consent of the Executive in the event that the Executive is transferred to a position with any of 
the Affiliates or in the event that the Company shall hereafter effect a reorganization, consolidate with, or merge into, any Person or transfer all 
or substantially all of its properties or assets to any Person. This Agreement shall inure to the benefit of and be binding upon the Company and 
the Executive, their respective successors, executors, administrators, heirs, and permitted assigns.  

15. Severability . If any portion or provision of this Agreement shall to any extent be declared illegal or unenforceable by a court of 
competent jurisdiction, then the remainder of this Agreement, or the application of such portion or provision in circumstances other than those 
as to which it is so declared illegal or unenforceable, shall not be affected thereby, and each portion and provision of this Agreement shall be 
valid and enforceable to the fullest extent permitted by law.  

16. Waiver . No waiver of any provision hereof shall be effective unless made in writing and signed by the waiving party. The failure of 
either party to require the performance of any term or obligation of this Agreement, or the waiver by either party of any breach of this 
Agreement, shall not prevent any subsequent enforcement of such term or obligation or be deemed a waiver of any subsequent breach.  

17. Separation from service . All references in this Agreement to termination of employment and correlative terms shall be construed to 
require a “separation from service” as that term is defined in Treas. Regs. § 1.409A-1(h).  
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18. Code Section 409A Intent . The Company and Executive after exercising all due and appropriate care, including without limitation 
obtaining advice from counsel, have structured the provisions of this Agreement with the mutual belief and intent that all such provisions 
comply with Section 409A of the Code and the Treasury Regulations promulgated thereunder. If after further review of this Agreement or upon 
the issuance of subsequent guidance from the Internal Revenue Service or United States Treasury Department or a subsequent ruling of a court 
of applicable jurisdiction, the Company or the Executive or their respective agents discover that a provision of the Agreement does not conform 
with Section 409A of the Code and the Treasury Regulations promulgated thereunder or other applicable governing guidance from the Internal 
Revenue Service or the United States Treasury Department, the Executive and the Company shall use their best efforts to amend this 
Agreement to so comply to the extent permitted under applicable law.  

19. Notices . Any and all notices, requests, demands and other communications provided for by this Agreement shall be in writing and 
shall be effective when delivered in person, consigned to a reputable national courier service or deposited in the United States mail, postage 
prepaid, registered or certified, and addressed to the Executive at his last known address on the books of the Company or, in the case of the 
Company, at its principal place of business, attention of Fran Rathke, or to such other address as either party may specify by notice to the other 
actually received.  

20. Entire Agreement . This Agreement constitutes the entire agreement between the parties and supersedes all prior communications, 
agreements and understandings, written or oral, with respect to the terms and conditions of the Executive’s employment, excluding only the 
agreements or plans related to any stock options or restricted shares of the Company and the Confidentiality and Non-Solicitation Agreement, 
all of which agreements and plans shall remain in full force and effect in accordance with their terms.  

21. Amendment . This Agreement may be amended or modified only by a written instrument signed by the Executive and by an expressly 
authorized representative of the Company.  

22. Headings . The headings and captions in this Agreement are for convenience only, and in no way define or describe the scope or 
content of any provision of this Agreement.  

23. Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be an original and all of which 
together shall constitute one and the same instrument.  

24. Governing Law . This is a Vermont contract and shall be construed and enforced under and be governed in all respects by the laws of 
the State of Vermont, without regard to the conflict of laws principles thereof.  
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IN WITNESS WHEREOF, this Agreement has been executed by the Company, by its duly authorized representative, and by the 
Executive, as of the date first above written.  
   

THE EXECUTIVE: 

/s/ Lawrence J. Blanford  
Larry Blanford 

GREEN MOUNTAIN COFFEE ROASTERS, INC. 

By:   /s/ William D. Davis  
Title:   Chairman Compensation Committee 



EXHIBIT 10.29 

55 WALKERS BROOK DRIVE  

LEASE  

ARTICLE 1  

Reference Data  
   

Each reference in this Lease to any of the following subjects shall be construed to incorporate the data stated for that subject in this 
Section 1.1.  

   

1.1 Subject Referred To 

Date of this Lease:    August 16, 2007    

Building: 

   

The Building known as and numbered 55 Walker’s Brook Drive in Reading, 
Massachusetts in Deed dated May 31, 2006, and recorded in Middlesex County 
South District Registry of Deeds in Book 47559, Page 449 (the Building and such 
parcel of land hereinafter being collectively referred to as the “Property” ). 

Premises: 
   

Portions of the first, second and third floors of the Building, substantially as 
shown on Exhibit A attached hereto. 

Rentable Floor  
Area of Premises:    36,544 square feet 

Landlord:    Brookview Investments, LLC 

Original Notice  
Address of Landlord:     c/o Nordblom Management Company, Inc. 

   

15 Third Avenue  
Burlington, Massachusetts 01803  

Tenant:    Keurig Incorporated, a Delaware corporation 

Original Notice  
Address of Tenant:     Prior to the date Tenant takes occupancy of any portion of the Premises for 

   business purposes: 

   

101 Edgewater Drive  
Wakefield, MA 01880  
Attn: General Counsel  

   After such occupancy date: 

   

55 Walkers Brook Drive  
Reading, MA  
Attn: General Counsel  

Rent Commencement Date:    January 1, 2008 

Expiration Date:    December 31, 2015 

Delivery Date:    The Date of this Lease. 

Annual Fixed Rent Rate:    Commencement Date - Rent Commencement Date:    $ 0.00 
   Rent Commencement Date - May 31, 2008:    $ 0.00 
   June 1, 2008 - December 31, 2008:    $ 584,704.00 
   January 1, 2009 - December 31, 2010:    $ 913,600.00 
   January 1, 2011 - December 31, 2011:    $ 931,872.00 
   January 1, 2012 - December 31, 2012:    $ 968,416.00 
   January 1, 2013 - December 31, 2013:    $ 986,688.00, 
   January 1, 2014 - December 31, 2014:    $ 1,004,960.00 
   January 1, 2015 - December 31, 2015:    $ 1,023,232.00 

Monthly Fixed Rent Rate:    Commencement Date - Rent Commencement Date:    $ 0.00 
   Rent Commencement Date - May 31, 2008:    $ 0.00 
   June 1, 2008 - December 31, 2008:    $ 48,725.33 
   January 1, 2009 - December 31, 2010:    $ 76,133.33 
   January 1, 2011 - December 31, 2011:    $ 77,656.00 
   January 1, 2012 - December 31, 2012:    $ 80,701.33 
   January 1, 2013 - December 31, 2013:    $ 82,224.00 
   January 1, 2014 - December 31, 2014:    $ 83,746.67 
   January 1, 2015 - December 31, 2015:    $ 85,269.33 
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Letter of Credit Amount:    $305,294.67 

Guarantor:    Green Mountain Coffee Roasters, Inc. 

TI Allowance:    $1,827,200.00 

Supplemental Allowance:    Up to $365,440.00, subject to the terms of Section 3.4. 

Base Operating Costs: 
   

Operating Expenses for calendar year 2008, grossed up as set forth in Section 
4.2.3 hereof 

Base Taxes: 
   

Taxes for fiscal year 2008 (i.e. July 1, 2007 - June 30, 2008), grossed up as set 
forth in Section 4.2.1 hereof. 



   

   

The Exhibits listed below in this section are incorporated in this Lease by reference and are to be construed as a part of this Lease.  
   

   

   

Tenant’s Percentage: 
   

The ratio of the Rentable Floor Area of the Premises to the total rentable area of 
the Building, which shall initially be deemed to be 26.46%. 

Permitted Uses : 

   

General office use, and as ancillary thereto, and to the extent permitted by 
applicable zoning and all applicable laws, ordinances and regulations. (i) 
laboratory/research and development, (ii) storage (but only in that portion of the 
Premises marked on Exhibit A as the Storage Area), and (iii) limited light 
manufacturing in support of the research and development use (all such uses 
subject to Section 6.1.2 hereof) 

Public Liability Insurance Limits:    

  Commercial General Liability:   $3,000,000 per occurrence 
      $5,000,000 general aggregate 

1.2 Exhibits . 

EXHIBIT A    Plan showing the Premises 
EXHIBIT A -1    Plan showing Right of First Refusal Space 
EXHIBIT B    Commencement Date Notification 
EXHIBIT C    Landlord’s Work (base building) 
EXHIBIT C-1    Landlord’s Work (demising plan) 
EXHIBIT C-2    Tenant’s Work 
EXHIBIT D    Work Change Order 
EXHIBIT E    Form Letter of Credit 
EXHIBIT F    Rules and Regulations 
EXHIBIT G    Form Tenant Estoppel Certificate 
EXHIBIT H    Form of Landlord’s Waiver And Consent 

1.3 Table of Articles and Sections 

ARTICLE 1 — Reference Data    

1.1    Subjects Referred To    1 
1.2    Exhibits    2 
1.3    Table of Articles and Sections    2 

ARTICLE 2 — Premises and Term    

2.1    Premises    3 
2.2    Term    4 
2.3    Extension Option    4 

ARTICLE 3 — Improvements    

3.1    Performance of Work and Approval of Landlord’s Work    4 
3.2    Tenant’s Work    5 
3.3    TI Allowance    5 
3.4    Supplemental Allowance    5 
3.5    Space Planning Allowance    5 

ARTICLE 4 — Rent    

4.1    The Fixed Rent    5 
   4.1.1    Supplemental Rent    5 

4.2    Additional Rent    5 
   4.2.1    Real Estate Taxes    5 
   4.2.2    Personal Property Taxes    6 
   4.2.3    Operating Costs    6 
   4.2.4    Insurance    7 
   4.2.5    Utilities    7 

4.3    Late Payment of Rent    7 
4.4    Letter of Credit    8 

   4.4.1    Amount of Letter of Credit    8 
   4.4.2    Renewal of Letter of Credit    8 
   4.4.3    Draws to Cure Defaults    8 
   4.4.4    Draws to Pay Damages    8 
   4.4.5    Draws for Failure to Deliver Substitute Letter of Credit    8 
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   4.4.6    Transferability    8 
   4.4.7    Return of Letter of Credit at End of Term    8 

ARTICLE 5 — Landlord’s Covenants    

5.1    Affirmative Covenants    8 
   5.1.1    Heat and Air Conditioning    8 
   5.1.2    Electricity    8 
   5.1.3    Cleaning; Water    8 
   5.1.4    Elevator; Fire Alarm    9 
   5.1.5    Repairs    9 
   5.1.6    Landscaping, Snow Removal, Grounds Maintenance    9 
   5.1.7    Insurance    9 
   5.1.8    Access    9 
   5.1.9    Compliance with Law    9 

5.2    Interruption    9 
5.3    Outside Services    9 

ARTICLE 6 — Tenant’s Additional Covenants    

6.1    Affirmative Covenants    9 
   6.1.1    Perform Obligations    9 



ARTICLE 2  

Premises and Term  
   

Tenant shall have, as appurtenant to the Premises, rights to use in common, subject to reasonable rules of general applicability to 
tenants of the Building from time to time made by Landlord of which Tenant is given notice: (a) the common lobbies, hallways, 

  6.1.2    Use    9 
  6.1.3    Repair and Maintenance    9 
  6.1.4    Compliance with Law    10 
  6.1.5    Indemnification    10 
  6.1.6    Landlord’s Right to Enter    10 
  6.1.7    Personal Property at Tenant’s Risk    10 
  6.1.8    Payment of Landlord’s Cost of Enforcement    10 
  6.1.9    Yield Up    10 
  6.1.10    Rules and Regulations    10 
  6.1.11    Estoppel Certificate    10 
  6.1.12    Landlord’s Expenses Re: Consents    11 

6.2   Negative Covenants    11 
  6.2.1    Assignment and Subletting    11 
  6.2.2    Nuisance    12 
  6.2.3    Hazardous Wastes and Materials    12 
  6.2.4    Floor Load; Heavy Equipment    12 
  6.2.5    Installation, Alterations or Additions    12 
  6.2.6    Abandonment    13 
  6.2.7    Signs    13 
  6.2.8    Parking and Storage    13 

ARTICLE 7 — Casualty or Taking    

7.1   Termination    13 
7.2   Restoration    13 
7.3   Award    14 

ARTICLE 8 — Defaults    

8.1   Events of Default    14 
8.2   Remedies    14 
8.3   Remedies Cumulative    14 
8.4   Landlord’s Right to Cure Defaults    14 
8.5   Effect of Waivers of Default    14 
8.6   No Waiver, etc.    15 
8.7   No Accord and Satisfaction    15 

ARTICLE 9 — Rights of Holders    

9.1   Rights of Mortgage Holders    15 
9.2   Lease Superior or Subordinate to Mortgages    15 

ARTICLE 10 — Miscellaneous Provisions    

10.1   Notices From One Party to the Other    15 
10.2   Quiet Enjoyment    15 
10.3   Lease Not to be Recorded    15 
10.4   Limitation of Landlord’s Liability    15 
10.5   Acts of God    16 
10.6   Landlord’s Default    16 
10.7   Brokerage    16 
10.8   Applicable Law and Construction    16 
10.9   Right of First Offer    16 
10.10   Right of First Refusal    16 
10.11   Expansion Right    16 
10.12   Lease Guaranty    17 

2.1 Premises . Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, subject to and with the benefit of the terms, 
covenants, conditions and provisions of this Lease, the Premises, excluding the roof, exterior faces of exterior walls, the common 
stairways, stairwells, elevators and elevator shafts, and pipes, ducts, conduits, wires, and appurtenant fixtures serving exclusively or in 
common other parts of the Building (and any areas, such as the space above the ceiling or in the walls, that may contain such pipes, 
ducts, conduits, wires or appurtenant fixtures), and if Tenant’s space includes less than entire rentable area of any floor, excluding the 
central core area of such floor. 



stairways, and elevators of the Building, (b) common walkways and driveways necessary for access to the Building, (c) the common 
parking areas serving the Building, and (d) if the Premises include less than the entire rentable area of any floor, the common toilets 
and other common facilities in the central core area of such floor.  

Landlord shall ensure that a cafeteria/food service presently planned for the Building (the “Cafeteria”) will be operational on or before 
the Rent Commencement Date. Landlord shall use diligent efforts to require the Cafeteria to use, on an exclusive basis, Keurig/Green 
Mountain Coffee Roasters products and equipment for brewing coffee. Tenant shall have the right, upon reasonable prior notice to 
Landlord, and subject to availability (it being understood that such Cafeteria is subject to a “first come, first served” availability for 
use), to use, at no charge (other than as specified herein), the seating areas of the Cafeteria for meetings provided such meetings take 
place outside of the Cafeteria’s normal business hours. Tenant’s use of the Cafeteria shall be in compliance with all applicable laws 
and codes, and otherwise subject to the terms and conditions of this Lease, and Tenant shall, as Additional Rent, be responsible to 
reimburse Landlord for any out-of-pocket “set up” and clean up costs for such use, as well as any other costs reasonably incurred by 
Landlord in connection with such use, including but not limited to the costs of any heating, ventilating and air-conditioning (“HVAC”) 
provided to the Cafeteria during the hours of such use (it being understood Tenant shall not be obligated to reimburse Landlord for 
costs that would have been ordinarily incurred by Landlord irrespective of Tenant’s use of the Cafeteria—e.g. if Landlord was to have 
ordinarily supplied HVAC to the Cafeteria during certain hours, and then Tenant uses the Cafeteria during such time, then Landlord 
shall not charge Tenant for such HVAC). To the extent that the Cafeteria shall cease operations at any time during the term of this 
Lease, then, for as long as Landlord elects to retain the Cafeteria as a common space, Tenant shall be permitted to continue its use of 
the same, subject to the terms and conditions hereof.  
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Tenant shall be permitted, on an unreserved, first-come-first-served basis, to use up to 3.4 parking spaces per 1,000 rentable square 
feet of the Premises in the parking area serving the Building (it being agreed that as of the date of this Lease Tenant has a right to 125 
parking spaces pursuant to the preceding ratio). Tenant shall be permitted to use such spaces for the parking of passenger vehicles.  

Landlord reserves the right from time to time, using commercially reasonable efforts to minimize the nature and duration of any 
interference with use of the Premises: (a) to install, use, maintain, repair, replace and relocate for service to the Premises and other 
parts of the Building, or either, pipes, ducts, conduits, wires and appurtenant fixtures, wherever located in the Premises or Building, 
(b) to alter or relocate any other common facility, (c) to make any repairs and replacements to the Premises which Landlord may deem 
necessary, and (d) in connection with any excavation made upon adjacent land of Landlord or others, to enter, and to license others to 
enter, upon the Premises to do such work as the person causing such excavation deems necessary to preserve the wall of the Building 
from injury or damage and to support the same.  

   

Upon full execution of the Lease, Tenant may, following notice to Landlord, and prior to the Commencement Date, enter the Premises 
and without payment of rent, but otherwise subject to all the terms and conditions of this Lease, for the purpose of commencing 
Tenant’s Work (as hereinafter defined), provided that Tenant shall not interfere with any work then being performed by or for 
Landlord in the Premises or Building, and provided Tenant shall reimburse Landlord for Landlord’s actual costs in connection with the 
Tenant’s pre-commencement work performed after normal building hours, including the cost of Tenant’s electrical and HVAC usage 
for after normal building hours construction, as well as any additional janitorial services and trash removal. All such work shall be 
done in accordance with, and Tenant shall comply with, the provisions of Section 6.2.5 hereof.  

   

If Tenant exercises the aforesaid option, then not later than eleven (11) months prior to the expiration of the original term of this Lease 
Landlord shall give written notice to Tenant of Landlord’s designation of the Market Rate. Within fifteen (15) days following 
Landlord’s notice, Tenant shall either propose its designation of the Market Rate by giving notice thereof to Landlord, or accept 
Landlord’s designation of the Market Rate. Failure on the part of Tenant to give such notice of its designation of Market Rate shall 
bind Tenant to Landlord’s designation of the Market Rate. If Tenant proposes its designation of the Market Rate, then Landlord and 
Tenant may attempt to negotiate regarding the Market Rate. If the parties have been unable to reach agreement within thirty (30) days 
following Tenant’s designation, then the Market Rate may be submitted to arbitration by either party as follows: The Market Rate shall 
be determined by impartial arbitrators, one to be chosen by the Landlord, one to be chosen by Tenant, and a third to be selected, if 
necessary, as below provided. The arbitrators shall be charged to determine the Market Rate by selecting one or the other of 
Landlord’s or Tenant’s determinations thereof. The arbitrators shall have no authority or jurisdiction to make any other determination 
of such amount. The unanimous written decision of the two first chosen, without selection and participation of a third arbitrator, or 
otherwise, the written decision of a majority of three arbitrators chosen and selected as aforesaid, shall be conclusive and binding upon 
Landlord and Tenant. Landlord and Tenant shall each notify the other of its chosen arbitrator within ten (10) days following the call 
for arbitration and, unless such two arbitrators shall have reached a unanimous decision within thirty (30) days after their designation, 
they shall so notify the office of then President of the Boston Bar Association and request him to select an impartial third arbitrator 
who has not represented either Landlord or Tenant previously, and who shall be a real estate counsellor or a broker dealing with like 
types of properties to determine the Market Rate as herein defined. Such third arbitrator and the first two chosen shall hear the parties 
and their evidence and render their decision within thirty (30) days following the conclusion of such hearing and notify Landlord and 
Tenant thereof. The expense of the third arbitrator (if any) shall be borne by the “loser” of such arbitration (i.e. the party whose 
designation of Market Rate is not chosen following such arbitration). If the dispute between the parties as to a Market Rate has not 
been resolved before the commencement of Tenant’s obligation to pay Fixed Rent based upon such Market Rate, then Tenant shall pay 
Fixed Rent under the Lease based upon the Market Rate designated by Landlord until either the agreement of the parties as to the 
Market Rate, or the decision of the arbitrators, as the case may be, at which time Tenant shall pay any underpayment of Fixed Rent to 
Landlord, or Landlord shall refund any overpayment of Fixed Rent to Tenant.  

In any event, the Annual Fixed Rent Rate for the extended term shall not be less than $26.00 per rentable square foot.  

2.2 Term . TO HAVE AND TO HOLD for a term beginning on the Commencement Date, which shall be the earlier of (a) the date that is 
forty five (45) days following the date of this Lease and (b) the date Tenant commences Tenant’s Work (as defined in Section 3.2 ), 
and ending on the Expiration Date, unless sooner terminated or extended as hereinafter provided. When the Commencement Date has 
been determined, such date shall be evidenced by a document, in the form attached hereto as Exhibit B, which Landlord shall complete 
and deliver to Tenant, and which shall be deemed conclusive unless Tenant shall notify Landlord of any disagreement therewith within 
ten (10) days of receipt. 

2.3 Extension Option . Provided that as of the date of the notice specified below, Tenant is not in default and has not previously been in 
default of its obligations under this Lease beyond any applicable notice and cure period, Tenant shall have the right to extend the term 
of this Lease for one (1) additional period of five (5) years, commencing on January 1, 2016 and expiring December 31, 2020 (the 
“extended term”). All of the terms, covenants and provisions of this Lease shall apply to such extended term except that the Annual 
Fixed Rent Rate for such extension period shall be the Market Rate (as hereinafter defined) at the commencement of such extended 
term, as designated by Landlord (subject to the terms of this Section 2.3), the Base Operating Expenses for the extension period shall 
be the Operating Expenses for the calendar year in which the extension period begins (i.e. calendar year 2016), and the Base Taxes for 
the extension period shall be the Taxes for the fiscal year in which the extension period begins (i.e. fiscal year 2016). “Market Rate” as 
used herein shall mean the annual fair market rate during the extended term for leases of space located in the vicinity of the Building 
that are of comparable size, condition and quality as the Premises. If Tenant shall elect to exercise the aforesaid option, it shall do so 
by giving Landlord notice in writing of its intention to do so not later than one (1) year prior to the expiration of the original term of 
this Lease (i.e. no later than December 31, 2014). If Tenant gives such notice, the extension of this Lease shall be automatically 
effected without the execution of any additional documents. The original term and the extended term are hereinafter collectively called 
the “ term” . 



ARTICLE 3  

Improvements  
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3.1 Performance of Work and Approval of Landlord’s Work . Landlord shall cause to be performed the base building work described in 
Exhibit C and the demising work substantially as shown on Exhibit C-1 (such work is collectively referred to as “Landlord’s Work”). 
All such work shall be done in a good and workmanlike manner employing good materials and so as to conform to all applicable 
building laws. Tenant agrees that Landlord may make any changes in such work which may become reasonably necessary or 
advisable, other than substantial changes, without approval of Tenant, provided written notice is promptly given to Tenant; and 
Landlord may make substantial changes in such work, with the written approval of Tenant, which shall not be unreasonably withheld 
or delayed. Landlord shall use diligence to cause the portion of Landlord’s Work described in Exhibit C to be substantially completed 
by the Rent Commencement Date and shall use diligence to cause the demising portion of Landlord’s Work as shown on Exhibit C-1 
to be completed within sixty (60) days from the date of this Lease, subject to the provisions of Section 10.5 hereof. Landlord agrees 
that Tenant may make changes in such work with the approval of Landlord and the execution by Landlord and Tenant of a Work 
Change Order in the form attached hereto as Exhibit D. Landlord’s Work shall be deemed approved by Tenant when Tenant occupies 
the Premises for the conduct of its business, except for items of Landlord’s Work which are uncompleted or do not conform to 
Exhibits C and C-1 and as to which Tenant shall, in either case, have given written notice to Landlord prior to such occupancy. A 
certificate of completion by a licensed architect or registered engineer shall be conclusive evidence that Landlord’s Work has been 
completed except for items stated in such certificate to be incomplete or not in conformity with Exhibits C and C-1. Except for 
Landlord’s Work, the Premises leased to and accepted by Tenant “as is” in the condition they are in as of the date hereof, without any 
obligation on the part of Landlord to prepare the Premises for Tenant’s occupancy or any representation or warranty concerning the 
condition of the Premises or the Building. Notwithstanding the foregoing, prior to the date that Tenant completes Tenant’s Work and 
obtains a certificate of occupancy for the Premises, the base Building systems (including but not limited to elevators) shall be in good 
working order and condition, and the common areas of the Building shall be in compliance with applicable building codes. 



   

A. The first forty percent (40%) of the TI Allowance shall be paid to Tenant within thirty (30) days following the last to occur of: 
(i) Tenant providing an affidavit from Tenant’s architect certifying that fifty percent (50%) of Tenant’s Work has been completed, and 
(ii) Tenant’s request for such portion of the TI Allowance.  

B. Another forty percent (40%) of the TI Allowance shall be paid to Tenant within thirty (30) days following the last to occur of: 
(i) Tenant’s delivery to Landlord of a copy of the certificate of occupancy (or temporary certificate of occupancy) issued in connection 
with Tenant’s Work, and (ii) Tenant’s request for such portion of the TI Allowance.  

C. The final twenty percent (20%) of the TI Allowance shall be paid to Tenant within thirty (30) days following the last to occur of: 
(i) all phases of Tenant’s Work have been substantially completed in substantial accordance with the plans approved by Landlord and 
a final certificate of occupancy has been issued; (ii) Tenant has caused to be delivered to Landlord all final invoices from contractors, 
subcontractors and suppliers evidencing the total cost of Tenant’s Work, together with lien waivers from general contractors; 
(iii) Tenant has paid for the cost of Tenant’s Work, and has caused to be delivered to Landlord written evidence of such payment; and 
(iv) Tenant’s request for such portion of the TI Allowance.  

If Tenant does not submit any or all of its requests for Landlord to distribute the TI Allowance in accordance with the provisions 
contained in this Section 3.3 on or before the date that is than ninety (90) days following the Rent Commencement Date, any unused 
amount shall accrue to the sole benefit of Landlord, it being understood that Tenant shall not be entitled to any credit, abatement or 
other concession in connection therewith. Nordblom Development Company shall, as compensation for its review of plans in 
connection with Tenant’s Work, receive from Tenant a fee equal to one percent (1%) of the total cost of Tenant’s Work, which fee 
may be applied to the TI Allowance.  

   

   

ARTICLE 4  

Rent  
   

If Landlord shall give notice to Tenant that all rent and other payments due hereunder are to be made to Landlord by electronic funds 
transfers, so called, or by similar means, Tenant shall make all such payments as shall be due after receipt of said notice by means of 
said electronic funds transfers (or such similar means as designated by Landlord).  

3.2 Tenant’s Work . Tenant shall perform the work consistent with the plans listed in Exhibit C-2, or comparable layout plans (such work 
being referred to herein as “Tenant’s Work”). Tenant’s Work shall be performed by Tenant in accordance with the terms of this Lease, 
including, without limitation, the requirements of Section 6.2.5 hereof. Tenant’s Work shall be at Tenant’s sole cost and expense and 
performed pursuant to architectural, electrical and mechanical construction drawings, plans and specifications first approved by 
Landlord and consistent with the plans listed in Exhibit C-2 or comparable layout plans. Tenant agrees to employ for Tenant’s Work 
one or more responsible contractors of whom Landlord has given prior approval, and whose labor will work without interference with 
other labor working on the Property, and to cause such contractors employed by Tenant to carry worker’s compensation insurance in 
accordance with statutory requirements and comprehensive public liability insurance covering such contractors on or about the 
Premises in amounts at least equal to the limits set forth in Section 1.1 and to submit certificates evidencing such coverage to Landlord 
prior to the commencement of such work. Tenant shall commence Tenant’s Work on the Premises promptly following the date that the 
Premises are delivered to Tenant, and shall diligently pursue the same to completion, it being understood that Tenant’s Work shall be 
completed no later than March 1, 2008. 

3.3 TI Allowance . Landlord shall provide Tenant with the TI Allowance, which shall be used by Tenant for construction costs in 
connection with Tenant’s Work. Notwithstanding the foregoing, up to $182,720.00 of the TI Allowance may be applied to moving 
expenses incurred by Tenant in connection with moving in to the Premises. The TI Allowance shall be payable as follows: 

3.4 Supplemental Allowance . Tenant may request, on or before November 1, 2007, the Supplemental Allowance to be added to and made 
a part of the TI Allowance. In the event that Tenant makes such request on or before such date, then the Supplemental Allowance shall 
be added to the TI Allowance, and the Fixed Rent shall be adjusted pursuant to Section 4.1.1 hereof. The Supplemental Allowance 
shall be used in connection with the design and construction of Tenant’s Work. 

3.5 Space Planning Allowance . Landlord shall provide Tenant with an allowance (the “Space Planning Allowance”) of $4,385.28 in 
connection with Tenant’s architect’s preliminary test fit for the Premises. Tenant shall deliver a copy of such test fit to Landlord 
promptly upon Tenant’s receipt of the same, and, subject to Tenant’s right to use the same in connection with Tenant’s Work, such test 
fit shall become the property of Landlord. Landlord shall fund the Space Planning Allowance within thirty (30) days following Tenant 
delivering to Landlord (i) a copy of the test fit and (ii) evidence that Tenant has paid its architect an amount equal to or in excess of the 
Space Planning Allowance in connection with the test fit. Tenant shall be entitled to the Space Planning Allowance irrespective of 
whether Tenant and Landlord enter into this Lease. 

4.1 The Fixed Rent . Tenant covenants and agrees to pay rent to Landlord at the Original Address of Landlord or, following at least ten 
(10) days’ prior notice, at such other place or to such other person or entity as Landlord may by notice in writing to Tenant from time 
to time direct, at the Annual Fixed Rent Rate, in equal installments at the Monthly Fixed Rent Rate (which is 1/12th of the Annual 
Fixed Rent Rate), in advance, without notice or demand, and except as otherwise expressly provided for herein, without setoff, 
abatement, suspension, deferment, reduction or deduction, on the first day of each calendar month included in the term; and for any 
portion of a calendar month at beginning of the term, at the rate for the first year of the term payable in advance for such portion. It is 
the intention of the parties hereto that the obligations of Tenant hereunder shall be separate and independent covenants and 
agreements, that the Annual Fixed Rent, the Additional Rent and all other sums payable by Tenant to Landlord shall continue to be 
payable in all events and that the obligations of Tenant hereunder shall continue unaffected, unless the requirement to pay or perform 
the same shall have been terminated pursuant to an express provision of this Lease, provided that the foregoing shall in no way be 
considered as a waiver of Tenant’s right to claim or assert a constructive eviction. 
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4.1.1 Supplemental Rent . If Tenant requests the Supplemental Allowance to be added to the TI Allowance, then, as of the date 
that the TI Allowance is disbursed to Tenant, the parties shall enter into an amendment to this Lease whereby the Annual 
Fixed Rent Rate specified in Section 1.1 shall be increased such that the Supplemental Allowance will be amortized over a 
period of ninety one (91) months at a rate of nine percent (9%). 

4.2 Additional Rent . Tenant covenants and agrees to pay, as Additional Rent, insurance costs, utility charges, personal property taxes and 
its pro rata share of increases in real estate taxes and operating costs with respect to the Premises as provided in this Section 4.2 as 
follows: 

  

4.2.1 Real Estate Taxes . If Taxes (as hereinafter defined) for any Tax Year during the term shall exceed Base Taxes, Tenant shall 
reimburse Landlord, as Additional Rent, for Tenant’s Percentage of such excess (such amount hereinafter referred to as “Tax 
Excess”). Tenant shall remit to Landlord, on the first day of each calendar month, estimated payments on account of Tax 
Excess, such monthly amounts to be sufficient to provide Landlord, by the time real estate tax payments are due and payable 
to any governmental authority responsible for collection of same, a sum equal to the Tax Excess, as reasonably estimated by 
Landlord from time to time on the basis of the most recent tax data available (it being understood that Tenant  



If, after Tenant shall have made reimbursement to Landlord pursuant to this subsection 4.2.1, Landlord shall receive a refund 
of any portion of Taxes paid by Tenant with respect to any Tax Year during the term hereof as a result of an abatement of 
such Taxes by legal proceedings, settlement or otherwise (without Landlord having any obligation to undertake any such 
proceedings), Landlord shall promptly pay to Tenant, or credit against the next accruing payments to be made by Tenant 
pursuant to this subsection 4.2.1, the Tenant’s Percentage of the refund (less the proportional, pro rata expenses, including 
attorneys’ fees and appraisers’ fees, incurred in connection with obtaining any such refund), as relates to Tax Excess paid by 
Tenant to Landlord with respect to any Tax Year for which such refund is obtained.  

In the event this Lease shall commence, or shall end (by reason of expiration of the term or earlier termination pursuant to 
the provisions hereof), on any date other than the first or last day of the Tax Year, or should the Tax Year or period of 
assessment of real estate taxes be changed or be more or less than one (1) year, as the case may be, then the amount of Tax 
Excess which may be payable by Tenant as provided in this subsection 4.2.1 shall be appropriately apportioned and adjusted. 

The term “Taxes” shall mean all taxes, assessments, betterments and other charges and impositions (including, but not 
limited to, fire protection service fees and similar charges) levied, assessed or imposed at any time during the term by any 
governmental authority upon or against the Property, or taxes in lieu thereof, and additional types of taxes to supplement real 
estate taxes due to legal limits imposed thereon. If, at any time during the term of this Lease, any tax or excise on rents or 
other taxes, however described, are levied or assessed against Landlord with respect to the rent reserved hereunder, either 
wholly or partially in substitution for, or in addition to, real estate taxes assessed or levied on the Property, such tax or excise 
on rents shall be included in Taxes; however, Taxes shall not include franchise, estate, inheritance, succession, capital levy, 
transfer, income or excess profits taxes assessed on Landlord. Taxes shall include any estimated payment made by Landlord 
on account of a fiscal tax period for which the actual and final amount of taxes for such period has not been determined by 
the governmental authority as of the date of any such estimated payment.  

If during any portion of any tax year, including but not limited to fiscal year 2008, for which Taxes are being computed, the 
Building was not at least 95% occupied by tenants and as a result the Taxes assessed were less than the same would have 
been had the Building been at least 95% occupied, then Taxes shall be reasonably extrapolated or “grossed up” by Landlord 
to the reasonably estimated Taxes that would have been incurred if the Building were 95% occupied by tenants, and such 
extrapolated amount shall, for the purposes of this Section 4.2.1, be deemed to be the Taxes for such year. Such 
extrapolation or “gross up” shall be determined for each fiscal year on a basis consistent with such determination for fiscal 
year 2008.  

   

   

The term “Operating Costs” shall mean all costs and expenses incurred for the operation, cleaning, maintenance, repair and 
upkeep of the Property, including, without limitation, all costs of maintaining and repairing the Property (including snow 
removal, landscaping and grounds maintenance, operation and maintenance of parking lots, sidewalks, walks, access roads 
and driveways, security, operation and repair of heating and air-conditioning equipment, elevators, lighting, trash 
compactors and any other Building equipment or systems) and of all repairs and replacements (other than repairs or 
replacements for which Landlord has received full reimbursement) necessary to keep the Property in good working order, 
repair, appearance and condition; all costs, including material and equipment costs, for cleaning and janitorial services to the 
Building (including window cleaning of the Building); all costs of any reasonable insurance carried by Landlord relating to 
the Property; all costs related to provision of heat (including oil, electric, steam and/or gas), air-conditioning, and water 
(including sewer charges) and other utilities to the Building; payments under all service contracts relating to the foregoing; 
all compensation, fringe benefits, payroll taxes and workmen’s compensation insurance premiums related thereto with 

  

shall have at least ten [10] days’ prior notice before it shall be required pay any revised estimate of Tax Excess). If the total 
of such monthly remittances for any Tax Year is greater than the actual Tax Excess for such Tax year, Landlord shall 
promptly pay to Tenant, or if the term of this Lease has not expired or otherwise been terminated, credit against the next 
accruing payments to be made by Tenant pursuant to this subsection 4.2.1, the difference; if the total of such remittances is 
less than the actual Tax Excess for such Tax Year, Tenant shall pay the difference to Landlord at least ten (10) days prior to 
the date or dates within such Tax Year that any Taxes become due and payable to the governmental authority (but in any 
event no earlier than ten (10) days following a written notice to Tenant, which notice shall set forth the manner of 
computation of Tax Excess).  

  
4.2.2 Personal Property Taxes . Tenant shall pay all taxes charged, assessed or imposed upon the personal property of Tenant in 

or upon the Premises. 

  

4.2.3 Operating Costs . If, during the term hereof, Operating Costs (as hereinafter defined) incurred by Landlord in any calendar 
year shall exceed the Base Operating Costs, Tenant shall reimburse Landlord, as Additional Rent, for Tenant’s Percentage of 
any such excess (such amount being hereinafter referred to as the “Operating Costs Excess”). Tenant shall remit to Landlord, 
on the first day of each calendar month, estimated payments on account of Operating Costs Excess, such monthly amounts to 
be sufficient to provide Landlord, by the end of the calendar year, a sum equal to the Operating Costs Excess, as reasonably 
estimated by Landlord from time to time (it being understood that Tenant shall have at least ten [10] days’ prior notice 
before it shall be required pay any revised estimate of Operating Costs Excess). If, at the expiration of the year in respect of 
which monthly installments of Operating Costs Excess shall have been made as aforesaid, the total of such monthly 
remittances is greater than the actual Operating Costs Excess for such year, Landlord shall promptly pay to Tenant, or, if the 
term of this Lease has not expired or otherwise been terminated, credit against the next accruing payments to be made by 
Tenant pursuant to this subsection 4.2.3, the difference; if the total of such remittances is less than the Operating Costs 
Excess for such year, Tenant shall pay the difference to Landlord within twenty (20) days from the date Landlord shall 
furnish to Tenant an itemized statement of the Operating Costs Excess, prepared, allocated and computed in accordance with 
generally accepted accounting principles. Any reimbursement for Operating Costs due and payable by Tenant with respect to 
periods of less than twelve (12) months shall be equitably prorated. 



respect to any employees of Landlord or its affiliates engaged in security and maintenance of the Property; costs of 
maintaining or operating an on-site cafeteria for the Building (including subsidy programs, if any); attorneys’ fees and 
disbursements (exclusive of any such fees and disbursements incurred in tax abatement proceedings) and auditing and other 
professional fees and expenses; and a management fee. Notwithstanding the foregoing, in the event that Landlord decides to 
aggregate Operating Costs with regard to the common areas, facilities and amenities associated with the Property (e.g. 
landscaping) with those of adjoining properties owned by Landlord or an affiliate of Landlord, then to the extent such costs 
have been aggregated, Tenant shall be responsible for the portion of such costs and expenses that are equitably allocable to 
the Property.  

There shall not be included in such Operating Costs:  

A. brokerage fees (including rental fees) related to the operation of the Building;  

B. interest and depreciation charges incurred on the Property;  

C. expenditures made by Tenant with respect to (i) cleaning, maintenance and upkeep of the Premises, and (ii) the provision 
of electricity to the Premises;  

D. capital expenditures (except as provided for below);  

E. any cost representing an amount paid to any person, firm, corporation or other entity related to or affiliated with Landlord, 
which amount is in excess of the amount which would have been paid in the absence of such relationship for comparable 
work or services;  

F. the cost of correcting any violation of law existing as of the Commencement Date;  
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G. the costs of repairs or other work necessitated by fire or other casualty (provided Landlord shall be permitted to include in 
Operating Expenses any commercially reasonable deductible paid by Landlord in connection with such work);  

H. costs or expenses related to the removal, abatement or remediation of hazardous materials in or about the Building and/or 
Property, to the extent such costs are not attributable to or do not arise from the acts or omissions of Tenant or Tenant’s 
agents, employees, invitees or contractors; and  

I. costs incurred in connection with upgrading the Building to comply with handicap, life, fire and safety codes enacted prior 
to the Commencement Date and for which Landlord would be responsible by the terms of this Lease.  

If, during the term of this Lease, Landlord shall replace any capital items or make any capital expenditures which are 
(a) required to comply with laws in effect after the Commencement Date, or (b) are intended to reduce Operating Costs, or 
(c) following the expiration of the first four (4) years of the term, as are required to replace worn-out items as may be 
necessary to maintain the Building in good working order, repair and appearance and in a first class condition (the items in 
(a), (b) and (c) above collectively called “capital expenditures”) the total amount of which is not properly included in 
Operating Costs for the calendar year in which they were made, there shall nevertheless be included in Operating Costs for 
each calendar year in which and after such capital expenditure is made the annual charge-off of such capital expenditure. 
(Annual charge-off shall be determined by (i) dividing the original cost of the capital expenditure by the number of years of 
useful life thereof [the useful life shall be reasonably determined by Landlord in accordance with generally accepted 
accounting principles and practices in effect at the time of acquisition of the capital item]; and (ii) adding to such quotient an 
interest factor computed on the unamortized balance of such capital expenditure based upon an interest rate reasonably 
determined by Landlord as being the interest rate then being charged for long-term mortgages by institutional lenders on like 
properties within the locality in which the Building is located.) Provided, further, that if Landlord reasonably concludes on 
the basis of engineering estimates that a particular capital expenditure will effect savings in Operating Costs and that such 
annual projected savings will exceed the annual charge-off of capital expenditure computed as aforesaid, then and in such 
events, the annual charge-off shall be determined by dividing the amount of such capital expenditure by the number of years 
over which the projected amount of such savings shall fully amortize the cost of such capital item or the amount of such 
capital expenditure; and by adding the interest factor, as aforesaid.  

If during any portion of any year, including but not limited to calendar year 2008, for which Operating Costs are being 
computed, the Building was not at least 95% occupied by tenants or if Landlord was not supplying all tenants with the 
services being supplied hereunder, actual Operating Costs incurred shall be reasonably extrapolated or “grossed up” by 
Landlord to the reasonably estimated Operating Costs that would have been incurred if the Building were 95% occupied by 
tenants or if such services were being supplied to all tenants occupying 95% of the Building, and such extrapolated amount 
shall, for the purposes of this Section 4.2.3, be deemed to be the Operating Costs for such year. Such extrapolation or “gross 
up” shall be determined for each calendar year on a basis consistent with such determination for calendar year 2008.  

   

   

   

   

   

  
4.2.4 Insurance . Tenant shall, at its expense, as Additional Rent, take out and maintain throughout the term the following 

insurance protecting Landlord: 

  

4.2.4.1 Commercial general liability insurance naming Landlord, Tenant, and Landlord’s managing agent and any 
mortgagee of which Tenant has been given notice as insureds or additional insureds and indemnifying the parties so 
named against all claims and demands for death or any injury to person or damage to property which may be 
claimed to have occurred on the Premises (or the Property, insofar as used by customers, employees, servants or 
invitees of the Tenant), in amounts which shall, at the beginning of the term, be at least equal to the limits set forth 
in Section 1.1, and, which, from time to time during the term, shall be for such higher limits, if any, as are 
customarily carried in the area in which the Premises are located on property similar to the Premises and used for 
similar purposes; and workmen’s compensation insurance with statutory limits covering all of Tenant’s employees 
working on the Premises. 

  
4.2.4.2 Fire insurance with the usual extended coverage endorsements covering all Tenant’s furniture, furnishings, fixtures 

and equipment. 

  

4.2.4.3 All such policies shall be obtained from responsible companies qualified to do business and in good standing in 
Massachusetts, which companies and the amount of insurance allocated thereto shall be subject to Landlord’s 
approval, not to be unreasonably withheld. Tenant agrees to furnish Landlord with certificates evidencing all such 
insurance prior to the beginning of the term hereof and evidencing renewal thereof at least thirty (30) days prior to 
the expiration of any such policy. Each such policy shall be non-cancelable with respect to the interest of Landlord 
without at least ten (10) days’ prior written notice thereto. In the event provision for any such insurance is to be by a 
blanket insurance policy, the policy shall allocate a specific and sufficient amount of coverage to the Premises. 

  

4.2.4.4 All insurance which is carried by either party with respect to the Building, Premises or to furniture, furnishings, 
fixtures, or equipment therein or alterations or improvements thereto, whether or not required, shall include 
provisions which either designate the other party as one of the insured or deny to the insurer acquisition by 
subrogation of rights of recovery against the other party to the extent such rights have been waived by the insured 
party prior to occurrence of loss or injury, insofar as, and to the extent that, such provisions may be effective 
without making it impossible to obtain insurance coverage from responsible companies qualified to do business in 
the state in which the Premises are located (even though extra premium may result therefrom). In the event that 
extra premium is payable by either party as a result of this provision, the other party shall reimburse the party 
paying such premium the amount of such extra premium. If at the request of one party, this non-subrogation 
provision is waived, then the obligation of reimbursement shall cease for such period of time as such waiver shall be 
effective, but nothing contained in this subsection shall derogate from or otherwise affect releases elsewhere herein 
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contained of either party for claims. Each party shall be entitled to have certificates of any policies containing such 
provisions. Each party hereby waives all rights of recovery against the other for loss or injury to property against 
which the waiving party is protected by insurance (or is required to be to protected by insurance under this Lease) 
containing said provisions, reserving, however, any rights with respect to recoupment of any commercially 
reasonable deductibles under such insurance. Tenant shall not acquire as insured under any insurance carried on the 
Premises any right to participate in the adjustment of loss or to receive insurance proceeds and agrees upon request 
promptly to endorse and deliver to Landlord any checks or other instruments in payment of loss in which Tenant is 
named as payee. 

  

4.2.5 Utilities . Tenant shall pay to Landlord all actual charges, without mark-up, for electricity supplied by Landlord and 
separately check metered (which shall include electricity for lights, outlets and VAV boxes), and charges for telephone and 
other utilities or services not supplied by Landlord pursuant to Subsections 5.1.1, 5.1.2, and 5.1.3, whether designated as a 
charge, tax, assessment, fee or otherwise, all such charges to be paid as the same from time to time become due. Except as 
otherwise provided in Article 5, it is understood and agreed that Tenant shall make its own arrangements for the installation 
or provision of all such utilities and that Landlord shall be under no obligation to furnish any utilities to the Premises and 
shall not be liable for any interruption or failure in the supply of any such utilities to the Premises. Any utilities for which 
Landlord bills Tenant shall be billed at the cost incurred by Landlord in obtaining such utilities. 

4.3 Late Payment of Rent . If any installment of rent is paid after the date the same was due, and if on a prior occasion in the twelve 
(12) month period prior to the date such installment was due an installment of rent was paid after the same was due, then Tenant shall 
pay Landlord a late payment fee equal to five (5%) percent of the overdue payment. 



   

   

   

   

   

   

   

ARTICLE 5  

Landlord ’s Covenants  
   

   

   

4.4 Letter of Credit . The performance of Tenant’s obligations under this Lease shall be secured by a letter of credit throughout the term 
hereof in accordance with and subject to the following terms and conditions: 

  

4.4.1 Amount of Letter of Credit . (a) Concurrently with Tenant’s execution and delivery of this Lease, Tenant shall deliver to 
Landlord an irrevocable standby letter of credit (the “Original Letter of Credit”) which shall be (i) in the form of Exhibit E 
attached to this Lease (the “Form LC”), (ii) issued by a bank reasonably satisfactory to Landlord, (iii) in the amount equal to 
the Letter of Credit Amount, and (iv) for a term of at least 1 year, subject to the provisions of Section 4.4.2 below. The 
Original Letter of Credit, any Additional Letters(s) of Credit and Substitute Letter(s) of Credit are referred to herein as the 
“Letter of Credit.”  

  

4.4.2 Renewal of Letter of Credit . Each Letter of Credit shall be automatically renewable in accordance with the second to last 
paragraph of the Form LC; provided however, that Tenant shall be required to deliver to Landlord a new letter of credit (a 
“Substitute Letter of Credit”) satisfying the requirements for the Original Letter of Credit under Section 4.4.1 on or before 
the date 30 days prior to the expiration of the term of the Letter of Credit then in effect, if the issuer of such Letter of Credit 
gives notice of its election not to renew such Letter of Credit for any additional period pursuant thereto. Should any Letter of 
Credit contain a final expiration date, in addition to a current expiration date, such final expiration date shall be no earlier 
than 45 days following the Expiration Date of this Lease. 

  

4.4.3 Draws to Cure Defaults . If the Fixed Rent, Additional Rent or any other sum payable to Landlord hereunder shall be 
overdue and unpaid or should Landlord make payments on behalf of the Tenant, or Tenant shall fail to perform any of the 
terms of this Lease in all cases beyond the expiration of all applicable notice and cure periods, then Landlord shall have the 
right, at any time thereafter to draw down from the Letter of Credit the amount necessary to cure such default. In the event of 
any such draw by the Landlord, Tenant shall, within 30 days of written demand therefor, deliver to Landlord an additional 
Letter of Credit (“Additional Letter of Credit”) satisfying the requirements for the Original Letter of Credit, except that the 
amount of such Additional Letter of Credit shall be the amount of such draw. 

  

4.4.4 Draws to Pay Damages . In addition, if (i) this Lease shall have been terminated as a result of Tenant’s default under this 
Lease beyond the expiration of the applicable cure period, and/or (ii) this Lease shall have been rejected in a bankruptcy or 
other creditor-debtor proceeding, then Landlord shall have the right at any time thereafter to draw down from the Letter of 
Credit an amount sufficient to pay any and all damages payable by Tenant on account of such termination or rejection, as the 
case may be, pursuant to Article 8 hereof. In the event of bankruptcy or other creditor-debtor proceeding against Tenant, all 
proceeds of the Letter of Credit shall be deemed to be applied first to the payment of rent and other charges due Landlord for 
all periods prior to the filing of such proceedings. 

  

4.4.5 Draws for Failure to Deliver Substitute Letter of Credit . If Tenant fails timely to deliver to Landlord a Substitute Letter of 
Credit, then Landlord shall have the right, at any time thereafter, without giving any notice to Tenant, to draw down the 
Letter of Credit and to hold the proceeds thereof (“Security Proceeds”) in a bank account in the name of Landlord, which 
may be withdrawn and applied by Landlord under the same circumstances and for the same purposes as if the Security 
Proceeds were a Letter of Credit. Upon any such application of Security Proceeds by Landlord, Tenant shall, within 30 days 
of written demand therefor, deliver to Landlord an Additional Letter of Credit in the amount of Security Proceeds so applied. 

  

4.4.6 Transferability . Landlord shall transfer its beneficial interest under the Letter of Credit or any Security Proceeds in 
connection with (i) Landlord’s sale or transfer of the Building, or (ii) the addition, deletion or modification of any 
beneficiaries under the Letter of Credit, and the Letter of Credit shall specifically state on its face that it is transferable by 
Landlord, its successors and assigns. Tenant agrees to pay Landlord upon demand, as Additional Rent, all costs and fees 
charged to effect such transfer. 

  
4.4.7 Return of Letter of Credit at End of Term . Within 45 days after the expiration of the term, Landlord shall return the Letter of 

Credit and/or Security Proceeds (or such portion thereof that remains following any draw made by Landlord thereupon 
pursuant to the terms of the Lease) to Tenant. 

5.1 Affirmative Covenants . Landlord covenants with Tenant: 

  

5.1.1 Heat and Air-Conditioning . To furnish to the Premises heat and air-conditioning (reserving the right, at any time, to change 
energy or heat sources) sufficient to maintain the Premises at comfortable temperatures (subject to all federal, state, and local 
regulations relating to the provision of heat), during such hours of the day and days of the year that the Building is normally 
open (the “Normal Business hours”), which are 8:00 a.m.—6:00 p.m. on Mondays—Fridays, and 8:00 a.m.—12:00 p.m. on 
Saturdays, except for the following national holidays on which the Building is closed: New Year’s Day, Presidents’ Day, 
Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. If Tenant shall require air-
conditioning outside Normal Business Hours, Landlord shall, upon request of Tenant received at least 24 hours prior to the 
time such additional air conditioning is required, furnish such service or cause such service to be furnished and Tenant shall 
pay, as Additional Rent, such charges as may from time to time be established by Landlord and be in effect to cover 
Landlord’s costs of providing such service (Landlord hereby representing that currently such charge is $50.00/hour). 

5.1.1.1 Roof Top Chillers . In addition to the base building heat and air-conditioning being supplied by Landlord pursuant 
to Section 5.1.1, Tenant shall have the right, upon written request to Landlord, and subject to availability, to have 
non-exclusive use of the two approximately 100 ton roof top chillers located on the roof of the Building (the “Roof 
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Top Chillers”). In the event that Tenant elects to use the same, Tenant shall, subject to the terms of Section 6.1.3 
hereof, maintain and repair the Roof Top Chillers at Tenant’s sole cost and expense. To the extent that Tenant uses 
the Roof Top Chillers, Tenant shall pay to Landlord, as Additional Rent, its proportionate share, based upon 
Tenant’s usage of the Roof Top Chiller, of all costs incurred by Landlord in association with the use and operation 
of the Roof Top Chillers. 

  

5.1.2 Electricity . To furnish to the Premises, separately metered by check meter and at the direct expense of Tenant as 
hereinabove provided, reasonable electricity for Tenant’s Permitted Uses. If Tenant shall require electricity in excess of 
reasonable quantities for Tenant’s Permitted Uses and if (i) in Landlord’s reasonable judgment, Landlord’s facilities are 
inadequate for such excess requirements, or (ii) such excess use shall result in an additional burden on the Building utilities 
systems and additional cost to Landlord on account thereof, as the case may be, (a) Tenant shall, upon demand, reimburse 
Landlord for such additional cost, as aforesaid, or (b) Landlord, upon written request, and at the sole cost and expense of 
Tenant, will furnish and install such additional wire, conduits, feeders, switchboards and appurtenances as reasonably may 
be required to supply such additional requirements of Tenant (if electricity therefor is then available to Landlord), provided 
that the same shall be permitted by applicable laws and insurance regulations and shall not cause permanent damage or 
injury to the Building or cause or create a dangerous or hazardous condition or entail excessive or unreasonable alterations 
or repairs. 

  
5.1.3 Cleaning; Water . To provide cleaning to the Premises in accordance with cleaning and janitorial standards generally 

prevailing throughout the term hereof in comparable office buildings within the municipality in which the Building is  



   

   

   

   

   

   

   

   

ARTICLE 6  

Tenant’s Additional Covenants  
   

  

located; and to furnish water for ordinary cleaning, lavatory and toilet facilities. If Tenant shall require water in excess of 
reasonable quantities, and provided that the same shall be permitted by applicable laws and insurance regulations and shall 
not cause permanent damage or injury to the Building or cause or create a dangerous or hazardous condition or entail 
excessive or unreasonable alterations or repairs, Landlord may, at Tenant’s sole expense, install such additional plumbing 
and appurtenances as reasonably may be required to supply such excess water, and, irrespective of whether any such 
alterations have been made, may either (i) assess a reasonable charge for the additional water so used, or (ii) at Landlord’s 
election and at the sole cost and expense of Tenant, install a water meter to measure Tenant’s usage, in which event Tenant 
shall pay for such usage as is shown on such meter.  

  

5.1.4 Elevator; Fire Alarm . To furnish elevator service (if any) from the lobby to the Premises; and to maintain fire alarm systems 
within the Building. Subject to the terms of this Lease, including but not limited to Section 6.2.5 hereof, Tenant shall have 
the right, during such time as Tenant leases the entirety of the leasable area on the second (2nd) floor of the Building, to 
modify the elevator system so as to restrict elevator access to the second floor of the Building to Tenant ,Tenant-related 
guests and Landlord. Landlord shall in no way be liable for any security system so installed by Tenant, and Tenant shall 
indemnify, defend and hold harmless Landlord from and against any and all claims, costs, expenses, fees or suits arising out 
of accidents, damage, injury or loss to any and all persons and property, arising from such work. 

  

5.1.5 Repairs . Except as otherwise expressly provided herein, to make such repairs and replacements to the roof, exterior walls, 
floor slabs and other structural components of the Building, and to the common areas, facilities and plumbing, elevators, 
electrical, heating, ventilating and air-conditioning systems of the Building as may be necessary to keep them in good repair 
and condition (exclusive of equipment installed by Tenant and except for those repairs required to be made by Tenant 
pursuant to Section 6.1.3 hereof and repairs or replacements occasioned by any act or negligence of Tenant, its servants, 
agents, customers, contractors, employees, invitees, or licensees). 

  

5.1.6 Landscaping, Snow Removal, Grounds Maintenance. To provide landscaping and grounds maintenance as necessary to keep 
the Premises in first-class condition consistent with other properties in the area; and to cause snow to be removed from the 
parking area serving the Building and the sidewalks, driveways and loading area on the Premises; and to repave and restripe 
the parking area and maintain and replace the outdoor lighting therein as and when reasonably necessary. 

  
5.1.7 Insurance. To take out and maintain throughout the term (i) all-risk casualty insurance in an amount equal to 100% of the 

replacement cost of the Building above foundation walls, and (ii) comprehensive general liability insurance with respect to 
the Property in commercially reasonable amounts. 

  5.1.8 Access. Tenant shall have access to the Premises 24 hours a day, 7 days a week, 365 days a year. 

  

5.1.9 Compliance with Laws : Landlord shall comply with all applicable laws relating to the Building, provided that compliance 
with such applicable laws is not the responsibility of Tenant under this Lease or another tenant or occupant under its lease, 
and provided further that Landlord’s failure to comply therewith would prohibit Tenant from obtaining or maintaining a 
certificate of occupancy for the Premises, or would unreasonably and materially affect the safety of Tenant, its employees or 
visitors, or otherwise materially interfere with or materially affect Tenant’s Permitted Use of the Premises. Notwithstanding 
the foregoing, Landlord shall not be obligated to comply with any law to the extent it has a good faith objection to such 
compliance and is pursuing the same with applicable authorities. Landlord shall be permitted to include in Operating Costs 
any costs or expenses incurred by Landlord under this Subsection 5.1.9 to the extent consistent with, and subject to, the 
terms of Section 4.2.3 of this Lease. 

5.2 Interruption . Landlord shall be under no responsibility or liability for failure or interruption of any of the above-described services, 
repairs or replacements caused by breakage, accident, strikes, repairs, inability to obtain supplies, labor or materials, or for any other 
causes beyond the control of the Landlord, and in no event for any indirect or consequential damages to Tenant; and failure or 
omission on the part of the Landlord to furnish any of same for any of the reasons set forth in this paragraph shall not be construed as 
an eviction of Tenant, actual or constructive, nor entitle Tenant to an abatement of rent, nor render the Landlord liable in damages, nor 
release Tenant from prompt fulfillment of any of its covenants under this Lease. Notwithstanding the foregoing, if Landlord fails to 
provide any service that it is required to provide above so that Tenant’s ability to conduct business at the Premises is materially 
adversely affected for a period of five (5) consecutive business days after written notice thereof from Tenant to Landlord, then, 
provided that such failure or Landlord’s inability to cure such condition is not (i) due to a cause beyond Landlord’s reasonable control 
and/or (ii) generally affecting other buildings in the vicinity of the Premises (such as a neighborhood power outage or a water main 
break) or a fire or other casualty or taking (which shall be governed by Article 7 below) or the fault or negligence of Tenant or any of 
its agents, employees or contractors, the Fixed Rent and Additional Rent shall be equitably abated based upon the impact thereof on 
Tenant’s ability to conduct business in the Premises until such service(s) is restored to their level prior to the interruption. 

5.3 Outside Services . In the event Tenant wishes to provide outside services for the Premises over and above those services to be provided 
by Landlord as set forth herein, Tenant shall first obtain the prior written approval of Landlord (which approval shall not be 
unreasonably withheld, conditioned or delayed) for the installation and/or utilization of such services (“Outside services” shall include, 
but shall not be limited to, cleaning services, television, so-called “canned music” services, security services, catering services and the 
like.) In the event Landlord approves the installation and/or utilization of such services, such installation and utilization shall be at 
Tenant’s sole cost, risk and expense. 

6.1 Affirmative Covenants . Tenant covenants at all times during the term and for such further time (prior or subsequent thereto) as Tenant 
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occupies the Premises or any part thereof: 

  
6.1.1 Perform Obligations . To perform promptly all of the obligations of Tenant set forth in this Lease; and to pay when due the 

Fixed Rent and Additional Rent and all charges, rates and other sums which by the terms of this Lease are to be paid by 
Tenant. 

  

6.1.2 Use . To use the Premises only for the Permitted Uses, and from time to time to procure all licenses and permits necessary 
therefor, at Tenant’s sole expense. Tenant represents, warrants, and agrees that Tenant’s “laboratory” use of the Premises 
shall be limited to the installation and operation of coffee machines and the testing of Tenant’s coffee products on such 
machines, and that this laboratory use shall be limited to the original Tenant named herein and not to any assignee or 
subtenant (other than those permitted without Landlord’s prior consent pursuant to Section 6.2.1). With respect to any 
licenses or permits for which Tenant may apply, pursuant to this subsection 6.1.2 or any other provision hereof, Tenant shall 
furnish Landlord copies of applications therefor on or before their submission to the governmental authority. Landlord 
makes no representation or warranty as to whether the Permitted Uses are permissible under applicable law. 

  

6.1.3 Repair and Maintenance . To maintain the Premises in neat order and condition and to perform all routine and ordinary 
repairs to the Premises and to any plumbing, heating, electrical, ventilating and air-conditioning systems located within the 
Premises and installed by Tenant such as are necessary to keep them in good working order, appearance and condition, as 
the case may require, reasonable use and wear thereof and damage by fire or by unavoidable casualty only excepted; to keep 
all glass in windows and doors of the Premises (except glass in the exterior walls of the Building) whole and in good  



   

   

   

   

   

   

  
condition with glass of the same quality as that injured or broken; and to make as and when needed as a result of misuse by, 
or neglect or improper conduct of Tenant or Tenant’s servants, employees, agents, invitees or licensees or otherwise, all 
repairs necessary, which repairs and replacements shall be in quality and class equal to the original work.  

  

6.1.4 Compliance with Law . To make all repairs, alterations, additions or replacements to the Premises required by any law or 
ordinance or any order or regulation of any public authority which are required on account of Tenant’s particular use of the 
Premises or any work performed therein by or on behalf of Tenant; to keep the Premises equipped with all safety appliances 
so required; and to comply with the orders and regulations of all governmental authorities with respect to zoning, building, 
fire, health and other codes, regulations, ordinances or laws applicable to the Premises, except that Tenant may defer 
compliance so long as the validity of any such law, ordinance, order or regulations shall be contested by Tenant in good faith 
and by appropriate legal proceedings, if Tenant first gives Landlord appropriate assurance or security against any loss, cost 
or expense on account thereof. 

  

6.1.5 Indemnification . To save harmless, exonerate and indemnify Landlord, its agents (including, without limitation, Landlord’s 
managing agent) and employees (such agents and employees being referred to collectively as the “Landlord Related 
Parties”) from and against any and all claims, liabilities or penalties asserted by or on behalf of any person, firm, corporation 
or public authority on account of injury, death, damage or loss to person or property in or upon the Premises and the 
Property arising out of the use or occupancy of the Premises by Tenant or by any person claiming by, through or under 
Tenant (including, without limitation, all patrons, employees and customers of Tenant), or arising out of any delivery to or 
service supplied to the Premises, or on account of or based upon anything whatsoever done on the Premises, except if the 
same was caused by the willful negligence, fault or misconduct of Landlord or the Landlord Related Parties. In respect of all 
of the foregoing, Tenant shall indemnify Landlord and the Landlord Related Parties from and against all costs, expenses 
(including reasonable attorneys’ fees), and liabilities incurred in or in connection with any such claim, action or proceeding 
brought thereon; and, in case of any action or proceeding brought against Landlord or the Landlord Related Parties by reason 
of any such claim, Tenant, upon notice from Landlord and at Tenant’s expense, shall resist or defend such action or 
proceeding and employ counsel therefor reasonably satisfactory to Landlord. 

  

6.1.6 Landlord’s Right to Enter . To permit Landlord and its agents to enter into and examine the Premises at reasonable times and 
upon reasonable prior notice (except in the case of emergency, where no prior notice shall be required) to show the Premises, 
and to make repairs to the Premises, and, during the last six (6) months prior to the expiration of this Lease, to keep affixed 
in suitable places notices of availability of the Premises. 

  

6.1.7 Personal Property at Tenant’s Risk . All of the furnishings, fixtures, equipment, effects and property of every kind, nature 
and description of Tenant and of all persons claiming by, through or under Tenant which, during the continuance of this 
Lease or any occupancy of the Premises by Tenant or anyone claiming under Tenant, may be on the Premises, shall be at the 
sole risk and hazard of Tenant and if the whole or any part thereof shall be destroyed or damaged by fire, water or otherwise, 
or by the leakage or bursting of water pipes, steam pipes, or other pipes, by theft or from any other cause, no part of said loss 
or damage is to be charged to or to be borne by Landlord, except that Landlord shall in no event be indemnified or held 
harmless or exonerated from any liability to Tenant or to any other person, for any injury, loss, damage or liability to the 
extent prohibited by law. 

  
6.1.8 Payment of Landlord’s Cost of Enforcement . To pay on demand Landlord’s expenses, including reasonable attorneys’ fees, 

incurred in enforcing any obligation of Tenant under this Lease or in curing any default by Tenant under this Lease as 
provided in Section 8.4. 

  

6.1.9 Yield Up . At the expiration of the term or earlier termination of this Lease: to surrender all keys to the Premises; to remove 
all of its trade fixtures and personal property in the Premises; to deliver to Landlord stamped architectural plans showing the 
Premises at yield up (which may be the initial plans if Tenant has made no installations after the Commencement Date); to 
remove such computer and telecommunications wiring and cabling as Landlord may request, it being understood that if 
Tenant leaves such wiring and cabling in a useable condition, Landlord, although having the right to request removal 
thereof, is less likely to so request, and all Tenant’s signs wherever located; to repair all damage caused by such removal and 
to yield up the Premises (including all installations and improvements made by Tenant except for trade fixtures and such of 
said installations or improvements as Landlord shall request Tenant to remove), broom-clean and in the same good order and 
repair in which Tenant is obliged to keep and maintain the Premises by the provisions of this Lease. Tenant, at the time of 
making any installation in connection with Tenant’s “laboratory” use, may request in writing Landlord’s written permission 
to leave such installation in the Premises at the expiration or earlier termination of this Lease. Landlord shall, within ten 
(10) days after receipt of Tenant’s request, notify Tenant in writing as to whether such installation may or may not remain in 
the Premises at the expiration or earlier termination of this Lease. With regard to any installations, alterations or additions 
made in connection with Tenant’s “laboratory” use of the Premises that Landlord has so designated for removal, Tenant 
shall remove such items and restore the applicable portion of the Premises to a shell condition. If Landlord so notifies Tenant 
that such installation may remain in the Premises at the expiration or earlier termination of this Lease, Landlord shall 
thereafter not be permitted to request or require that such installation be removed, disassembled or otherwise modified at the 
expiration or earlier termination of the Lease, or otherwise. Any property not so removed shall be deemed abandoned and, if 
Landlord so elects, deemed to be Landlord’s property, and may be retained or removed and disposed of by Landlord in such 
manner as Landlord shall determine and Tenant shall pay Landlord the entire cost and expense incurred by it in effecting 
such removal and disposition and in making any incidental repairs and replacements to the Premises and for use and 
occupancy during the period after the expiration of the term and prior to its performance of its obligations under this 
subsection 6.1.9. Tenant shall further indemnify Landlord against all loss, cost and damage resulting from Tenant’s failure 
and delay in surrendering the Premises as above provided, it being agreed that notwithstanding the foregoing, that Tenant 
shall not be liable for any consequential damages in the event that Tenant occupies the Premises for fewer than thirty 



If the Tenant remains in the Premises beyond the expiration or earlier termination of this Lease, such holding over shall be 
without right and shall not be deemed to create any tenancy, but the Tenant shall be a tenant at sufferance only at a daily rate 
of rent equal to two (2) times the rent and other charges in effect under this Lease as of the day prior to the date of expiration 
of this Lease.  
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(30) days beyond the expiration or earlier termination of this Lease. Except as specifically provided for in this Section 6.1.9, 
Tenant shall not be liable for any consequential damages under or for any breach of any provision of this Lease. 

  

6.1.10 Rules and Regulations . To comply with the Rules and Regulations set forth in Exhibit F, and with all reasonable non-
discriminatory Rules and Regulations of general applicability to all tenants of the Building hereafter made by Landlord, of 
which Tenant has been given notice; Landlord shall not be liable to Tenant for the failure of other tenants of the Building to 
conform to such Rules and Regulations. To the extent that there is any inconsistency between any portion of the Rules and 
Regulations promulgated after the date of this Lease and the terms of this Lease, the terms of this Lease shall control. 
Landlord shall enforce the Rules and Regulations in a non-discriminatory manner. 

  

6.1.11 Estoppel Certificate . Upon not less than ten (10) days’ prior written request by Landlord, to execute, acknowledge and 
deliver to Landlord a statement in writing, which may be in the form attached hereto as Exhibit G or in another form 
reasonably similar thereto, or such other form as Landlord may provide from time to time, certifying all or any of the 
following: (i) that this Lease is unmodified and in full force and effect, (ii) whether the term has commenced and Fixed Rent 
and Additional Rent have become payable hereunder and, if so, the dates to which they have been paid, (iii) whether or not 
Landlord is in default in performance of any of the terms of this Lease, (iv) whether Tenant has accepted possession of the 
Premises, (v) whether Tenant has made any claim against Landlord under this Lease and, if so, the nature thereof and  



   

   

   

   

   

   

   

   

The provisions of the preceding paragraph shall not apply to, and Landlord’s prior consent shall not be required for, 
(i) transfers with an entity into or with which Tenant is merged or consolidated or (ii) transfers with an entity to which all of 
Tenant’s stock or all or substantially all of Tenant’s assets are transferred or (iii) transfers to any entity (a “Related Entity”) 
which controls, is controlled by, or is under common control with Tenant, provided that in any of such events (A) such entity 
or successor to Tenant (specifically excluding a Related Entity) has a net worth computed in accordance with generally 
accepted accounting principles at least equal to $25,000,000.00, (B) proof reasonably satisfactory to Landlord of such net 
worth shall have been delivered to Landlord within at least ten (10) days of the effective date of any such transaction (except 
in connection with a transfer to a Related Entity), (C) in the case of an assignment, the assignee agrees directly with 
Landlord, by written instrument in form reasonably satisfactory to Landlord, to perform all the obligations of Tenant; (D) in 
the case of a sublease, the sublessee agrees, in a written sublease instrument in form reasonably satisfactory to Landlord, to 
abide by all of the terms and covenants of this Lease (excepting for payment of rent, and with regard to all other covenants 
only to the extent such covenants apply to the portion of the Premises being sublet) and the sublessee occupies the Premises 
for the Permitted Uses and no other use; and (E) nothing shall impair the continuing primary liability of Tenant hereunder.  

Tenant shall furnish Landlord with any information reasonably requested by Landlord to enable Landlord to determine 
whether the proposed assignment or subletting complies with the foregoing requirements, including without limitation, 
financial statements relating to the proposed assignee or subtenant. Tenant agrees that it shall not advertise for subletting any 
space on the third floor portion of the Premises at an aggregate rental rate that is less than 75% of the current market rate for 
such portion of the Premises.  

Tenant shall, as Additional Rent, reimburse Landlord promptly for Landlord’s reasonable legal expenses incurred in 
connection with any request by Tenant for such consent. If Landlord consents thereto, no such subletting or assignment shall 
in any way impair the continuing primary liability of Tenant hereunder, and no consent to any subletting or assignment in a 
particular instance shall be deemed to be a waiver of the obligation to obtain the Landlord’s written approval in the case of 
any other subletting or assignment.  

  

the dollar amount, if any, of such claim, (vi) whether there exist any offsets or defenses against enforcement of any of the 
terms of this Lease upon the part of Tenant to be performed, and (vii) such further information with respect to the Lease or 
the Premises as Landlord may reasonably request. Any such statement delivered pursuant to this subsection 6.1.11 may be 
relied upon by any prospective purchaser or mortgagee of the Premises, or any prospective assignee of such mortgage. 
Tenant shall also deliver to Landlord such then-available financial information as may be reasonably required by Landlord to 
be provided to any mortgagee or prospective purchaser of the Premises, subject in each case to the execution and delivery by 
the recipient of a commercially reasonable confidentiality agreement.  

  
6.1.12 Landlord’s Expenses Re Consents . To reimburse Landlord promptly on demand for all reasonable legal expenses incurred 

by Landlord in connection with all requests by Tenant for consent or approval hereunder. 

6.2 Negative Covenants . Tenant covenants at all times during the term and such further time (prior or subsequent thereto) as Tenant 
occupies the Premises or any part thereof: 

  

6.2.1 Assignment and Subletting . Not to assign, transfer, mortgage or pledge this Lease or to sublease (which term shall be 
deemed to include the granting of concessions and licenses and the like) all or any part of the Premises or suffer or permit 
this Lease or the leasehold estate hereby created or any other rights arising under this Lease to be assigned, transferred or 
encumbered, in whole or in part, whether voluntarily, involuntarily or by operation of law, or permit the occupancy of the 
Premises by anyone other than Tenant without the prior written consent of Landlord. In the event Tenant desires to assign 
this Lease or sublet any portion or all of the Premises, other than a sublease or assignment for which Landlord’s consent is 
not required as hereinafter provided, Tenant shall notify Landlord in writing of Tenant’s intent to so assign this Lease or 
sublet the Premises and the proposed effective date of such subletting or assignment, and shall request in such notification 
that Landlord consent thereto. In such a case, Landlord may, by written notice to Tenant within fifteen (15) business days 
after receipt of Tenant’s notice, terminate this Lease in the case of a proposed assignment, or suspend this Lease pro tanto 
for the period and with respect to the space involved in the case of a proposed subletting (other than a sublease or assignment 
for which Landlord’s consent is not required, as hereinafter provided), by giving written notice of termination or suspension 
to Tenant, with such termination or suspension to be effective as of the effective date of such assignment or subletting. If 
Landlord does so terminate, Tenant may withdraw its notice of intention to sublease or assign, which shall have the effect of 
voiding such termination. If Landlord does not so terminate or suspend, Landlord’s consent shall not be unreasonably 
withheld to an assignment or to a subletting, provided that the following conditions are met: 

  (i) the assignee or subtenant shall use the Premises only for the Permitted Uses; 

  
(ii) with respect to a subletting, that after such subletting the initial Tenant named herein occupies at least fifty 

(50%) percent of the Rentable Floor Area of the Premises; 

  
(iii) the proposed assignee or subtenant has a net worth and creditworthiness reasonably acceptable to Landlord (it being 

agreed that if a proposed assignee or subtenant has a net worth equal to or greater than $25,000,000.00, such net 
worth shall be acceptable to Landlord); 

  
(iv) the amount of the aggregate rent to be paid by any proposed subtenant of space on the first or second floor portions 

of the Premises is not less than seventy five percent (75%) of the current market rate for such portions of the 
Premises; and 

  
(v) the proposed assignee or subtenant is not then a tenant in the Building, or an entity with which Landlord is dealing 

or has dealt within the preceding six months regarding the possibility of leasing space, provided in either case that 
Landlord has other available space in the Building that will meet the applicable requirement. 



If for any assignment or sublease consented to by Landlord hereunder Tenant receives rent or other consideration, either 
initially or over the term of the assignment or sublease, in excess of the rent called for hereunder, or in case of sublease of 
part, in excess of such rent fairly allocable to the part, after appropriate adjustments to assure that all other payments called 
for hereunder are appropriately taken into account and after deduction for reasonable marketing expenses of Tenant in 
connection with the assignment or sublease, to pay to Landlord as Additional Rent fifty (50%) percent of the excess of each 
such payment of rent or other consideration received by Tenant promptly after its receipt.  

If at any time during the term of this Lease, there is a name change, reformation or reorganization of the Tenant entity, 
Tenant shall so notify Landlord and deliver evidence reasonably satisfactory to Landlord documenting such name change, 
reformation or reorganization. If, at any time during the term of this Lease, there is a transfer of a controlling interest in the 
stock, membership or general partnership interests of Tenant, Tenant shall so notify Landlord and (whether or not Tenant so 
notifies Landlord) such transfer shall be deemed an assignment subject to the terms of this Section 6.2.1. The provisions of 
the immediately preceding sentence shall not apply to any such changes in controlling interests occurring during such times 
that Tenant has a net worth equal to or greater than $25,000,000.00. This paragraph shall not apply if the Tenant is a 
corporation and the outstanding voting stock thereof is listed on a recognized securities exchange.  
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With respect to any assignment or subletting during the original term of this Lease, such assignment shall not include the 
right granted to Tenant under Section 2.3 hereinabove to extend the term, and such sublease shall be for a term expiring no 
later than the Expiration Date.  

   

   

   

   

Not to grant a security interest in, or to lease, any personal property being installed in the Premises (including, without 
limitation, demountable partitions) without first obtaining for the benefit of Landlord an agreement, in the form attached 
hereto as Exhibit H in all material respects, wherein Landlord waives any lien rights to such items, from the secured party or 
lessor that such property will be removed within fifteen (15) business days after notice from Landlord of the expiration or 
earlier termination of this Lease and that a failure to so remove will subject such property to the provisions of subsection 
6.1.9 of the Lease.  

   

  

6.2.2 Nuisance . Not to injure, deface or otherwise harm the Premises; nor commit any nuisance; nor permit in the Premises any 
vending machine (except such as is used for the sale of merchandise to employees of Tenant) or inflammable fluids or 
chemicals (except such as are customarily used in connection with standard office equipment); nor permit any cooking to 
such extent as requires special exhaust venting; nor permit the emission of any objectionable noise or odor; nor make, allow 
or suffer any waste; nor make any use of the Premises which is improper, offensive or contrary to any law or ordinance or 
which will invalidate any of Landlord’s insurance; nor conduct any auction, fire, “going out of business” or bankruptcy 
sales. Notwithstanding the foregoing, Landlord recognizes that a coffee odor may be present in the Premises, and that such 
odor in and of itself shall not be objectionable, provided that, immediately upon notice to Tenant from Landlord (which may 
be oral notice), Tenant shall eliminate any obnoxious fumes, odors and gases (included but not limited to said coffee odor) 
such that the same shall not be detectable from outside of the Premises. 

  

6.2.3 Hazardous Wastes and Materials . Not to dispose of any hazardous wastes, hazardous materials or oil on the Premises or the 
Property, or into any of the plumbing, sewage, or drainage systems thereon, and to indemnify and save Landlord harmless 
from all claims, liability, loss or damage, including, without limitation, liability under any federal, state, or local laws, 
requirements and regulations, or damage to any of the aforesaid systems, arising on account of the use or disposal of 
hazardous wastes, hazardous materials or oil, by Tenant or Tenant’s agents, employees, invitees or contractors. Tenant shall 
comply with all governmental reporting requirements with respect to hazardous wastes, hazardous materials and oil, and 
shall deliver to Landlord copies of all reports filed with governmental authorities. 

  

6.2.4 Floor Load; Heavy Equipment . Not to place a load upon any floor of the Premises exceeding the floor load per square foot 
area which such floor was designed to carry and which is allowed by law. Landlord reserves the right to prescribe the weight 
and position of all heavy business machines and equipment, including safes, which shall be placed so as to distribute the 
weight. Business machines and mechanical equipment which cause vibration or noise shall be placed and maintained by 
Tenant at Tenant’s expense in settings sufficient to absorb and prevent vibration, noise and annoyance. Tenant shall not 
move any safe, heavy machinery, heavy equipment, freight or fixtures into or out of the Premises except in such manner and 
at such time as Landlord shall in each instance authorize. 

  

6.2.5 Installation, Alterations or Additions . Not to make any installations, alterations or additions in, to or on the Premises nor to 
permit the making of any holes in the walls, partitions, ceilings or floors nor the installation or modification of any locks or 
security devices without on each occasion obtaining the prior written consent of Landlord, and then only pursuant to plans 
and specifications approved by Landlord in advance in each instance. All approvals of Landlord required hereunder shall not 
be unreasonably withheld or delayed in the case of non-structural interior alterations that do not impair the structural 
integrity of the Building, impact the Building systems, or involve penetration of the roof or exterior walls. Landlord shall be 
deemed to have approved any request submitted by Tenant, if (x) Landlord fails to respond within ten (10) business days 
after receiving a request for such approval, and (y) following such ten (10) business day period, Landlord fails to respond 
within an additional five (5) business days after receiving a second request containing a prominent reference in bold print, 
with reference to this particular section of the Lease, advising Landlord that failure to respond to such notice shall result in 
deemed approval of the matters subject to such notice. Tenant shall pay promptly when due the entire cost of any work to the 
premises undertaken by Tenant so that the Premises shall at all times be free of liens for labor and materials, and at 
Landlord’s request Tenant shall furnish to Landlord a bond or other security acceptable to Landlord assuring that any work 
commenced by Tenant will be completed in accordance with the plans and specifications theretofore approved by Landlord 
and assuring that the Premises will remain free of any mechanics’ lien or other encumbrance arising out of such work. In any 
event, Tenant shall, at Tenant’s election, forthwith bond against or discharge any mechanics’ liens or other encumbrances 
that may arise out of such work. Tenant shall procure all necessary licenses and permits at Tenant’s sole expense before 
undertaking such work. All such work shall be done in a good and workmanlike manner employing materials of good quality 
and so as to conform with all applicable zoning, building, fire, health and other codes, regulations, ordinances and laws. 
Tenant shall save Landlord harmless and indemnified from all injury, loss, claims or damage to any person or property 
occasioned by or growing out of such work. 

  

6.2.5.1 Back-up Generator . A. Without waiver of the provisions of the first paragraph of this Section 6.2.5, Tenant shall 
have the right, at its sole expense, subject to Tenant obtaining all requisite permits and otherwise in compliance with 
all applicable codes and laws, to install, maintain, repair, replace and operate a emergency generator having a 
capacity no greater than what is then permitted by the applicable local building code (the generator is referred to as 
the “Generator”) in a mutually acceptable location (the “Generator Area”), provided Tenant shall promptly repair 
any damage caused to the Building or to the Property caused by reason of such installation and operation. Tenant 
shall not install the Generator in the Generator Area without Landlord’s prior approval of the manner of and the 
plans and specifications for such installation and screening if reasonably required by Landlord. If such installation 
shall result in an increase in premiums for Landlord’s insurance coverage for the Building, then Tenant shall be 
liable for the increase as Additional Rent hereunder. 



B. Tenant agrees that upon the expiration or earlier termination of this Lease, Tenant shall, in accordance with 
subsection 6.1.9 hereof, remove the Generator, at Tenant’s expense, and promptly repair and restore any damage to 
the Property or the Building due to such removal. If the Generator is not so removed by Tenant upon the expiration 
of the term of this Lease, then it shall become the property of Landlord and, if Landlord so elects, Landlord shall 
remove the same and charge Tenant for the cost of removal, including costs, if any, associated with restoration of 
the Property due to such removal.  

C. Tenant shall indemnify, defend and hold harmless Landlord from and against any and all claims, costs, expenses, 
fees or suits arising out of accidents, damage, injury or loss to any and all persons and property, arising from the 
installation, maintenance, operation and repair of the Generator, unless caused by the fault or negligence of 
Landlord, its agents, employees and contractors. Tenant shall obtain insurance coverage for the benefit of Landlord 
and its managing agent in such amount and of such type as Landlord may reasonably require.  

D The installation, maintenance and operation of the Generator shall be at Tenant’s sole cost and expense, and shall 
be performed in accordance with all applicable laws and requirements of applicable governmental authorities, and 
otherwise in accordance with the terms of this Lease (including but not limited to Section 6.2.2 hereof).  

E. It is expressly understood that the right to install and operate the Generator is personal to the initial Tenant named 
herein, and may not be assigned. In no event shall any other person or entity be permitted to use the Generator.  
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B. Tenant agrees that upon the expiration or earlier termination of this Lease, Tenant shall, in accordance with 
subsection 6.1.9 hereof, remove the Air Compressor, at Tenant’s expense, and promptly repair and restore any 
damage to the Property or the Building due to such removal. If the Air Compressor is not so removed by Tenant 
upon the expiration of the term of this Lease, then it shall become the property of Landlord and, if Landlord so 
elects, Landlord shall remove the same and charge Tenant for the cost of removal, including costs, if any, associated 
with restoration of the Property due to such removal.  

C. Tenant shall indemnify, defend and hold harmless Landlord from and against any and all claims, costs, expenses, 
fees or suits arising out of accidents, damage, injury or loss to any and all persons and property, arising from the 
installation, maintenance, operation and repair of the Air Compressor, unless caused by the fault or negligence of 
Landlord, its agents, employees and contractors. Tenant shall obtain insurance coverage for the benefit of Landlord 
and its managing agent in such amount and of such type as Landlord may reasonably require.  

D The installation, maintenance and operation of the Air Compressor shall be at Tenant’s sole cost and expense, and 
shall be performed in accordance with all applicable laws and requirements of applicable governmental authorities, 
and otherwise in accordance with the terms of this Lease (including but not limited to Section 6.2.5 hereof), it being 
understood that Tenant, in the event such Air Compressor interferes with another tenant or occupant’s use of its 
premises as a result of noise or vibration, shall be solely responsible for eliminating such interference.  

E. It is expressly understood that the right to install and operate the Air Compressor is personal to the initial Tenant 
named herein, and may not be assigned. In no event shall any other person or entity be permitted to use the 
Generator.  

   

   

   

ARTICLE 7  

Casualty or Taking  
   

  

6.2.5.2 Air Compressor . A. Without waiver of the provisions of the first paragraph of this Section 6.2.5, Tenant shall have 
the right, at its sole expense, and subject to Tenant obtaining all requisite permits and otherwise in compliance with 
all applicable codes and laws, to install, maintain, repair, replace and operate an air compressor (the air compressor 
is referred to as the “Air Compressor”), such Air Compressor to be located in a mutually acceptable location of the 
loading dock area of the Building or the Premises (the “Air Compressor Area”), provided Tenant shall promptly 
repair any damage caused to the Building or to the Property caused by reason of such installation and operation. 
Tenant shall not install the Air Compressor in the Air Compressor Area without Landlord’s prior approval of the 
manner of and the plans and specifications for such installation and screening if reasonably required by Landlord. If 
such installation shall result in an increase in premiums for Landlord’s insurance coverage for the Building, then 
Tenant shall be liable for the increase as Additional Rent hereunder. 

  6.2.6 Abandonment . Not to abandon the Premises during the term. 

  

6.2.7 Signs . Not without Landlord’s prior written approval to paint or place any signs or place any curtains, blinds, shades, 
awnings, aerials, or the like, visible from outside the Premises. Landlord shall provide Tenant with standard Building 
signage on all Building directories, and shall install a Building standard sign at the main entry to the Premises identifying 
Tenant. Landlord shall erect a monument sign at the entrance to Walkers Brook Drive, which monument shall include the 
name of the Property as well as Tenant’s name, and, if Landlord elects, the names of up to three (3) other tenants or 
occupants of the Building, none of which shall be larger on such sign than Tenant’s name. In addition, if either (1) following 
the initial lease-up of the Building, Tenant is the largest tenant of the Building (as determined by total rentable square 
footage leased), or (2) if the Premises are increased to more than 50,000 rentable square feet, then Tenant shall have the 
right, at Tenant’s sole cost and expense and pursuant to the terms of this Section 6.2.7, to install one (1) sign on the exterior 
of the Building (the “Exterior Sign”) visible from Route 128. The Exterior Sign will be located at a mutually acceptable 
location on the Building, and shall be at a top elevation on the Building (it being understood that no other tenant’s sign shall 
appear at a higher elevation than or be larger than the Exterior Sign). In the event that Tenant has the right to the Exterior 
Sign by virtue of being the largest tenant of the Building as set forth in (1) above, then Tenant shall, as Additional Rent, pay 
Landlord $25,000.00 per year for the Exterior Sign (the “Exterior Sign Rent”). No Exterior Sign Rent shall be due for any 
time period within which Tenant has the right to the Exterior Sign by virtue of the Premises containing 50,000 or more 
rentable square feet as set forth in (2) above. All signage shall be subject to all applicable local building codes, laws and 
ordinances, and, in the event Tenant has the right to the same, Tenant shall obtain any and all permits necessary for the 
installation of the Exterior Sign. To the extent it has the right to the same, Tenant shall be solely responsible for the 
maintenance and repair of the Exterior Sign. 

  

6.2.8 Parking and Storage . Not to permit any storage of materials outside of the Premises; nor to permit the use of the parking 
areas for either temporary or permanent storage of trucks; nor permit the use of the Premises for any use for which heavy 
trucking would be customary (it being understood that Tenant shall be permitted to have up to five (5) deliveries made to the 
Premises per week by a tractor trailer truck, provided in no event shall any such truck park in the parking area overnight). 

7.1 Termination . In the event that the Premises or the Building, or any material part thereof, shall (a) be taken by any public authority or 
for any public use, or (b) be destroyed or Substantially Damaged (as hereafter defined) by fire or casualty, or by the action of any 
public authority, or (c) be destroyed or damaged by fire or other casualty, or taking, and the net proceeds of insurance recovered or 
damages awarded is insufficient to pay for the cost of restoration work, then this Lease may be terminated at the election of Landlord. 
As used herein, the term “Substantially Damaged” shall mean that more that 25% of the rentable floor area of the Building has been 
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destroyed or rendered untenantable. Such election, which may be made notwithstanding the fact that Landlord’s entire interest may 
have been divested, shall be made by the giving of notice by Landlord to Tenant within sixty (60) days after the date of the taking or 
casualty. Notwithstanding the foregoing, if Landlord elects to terminate this Lease because the Building is Substantially Damaged by 
fire or casualty, or by the action of any public authority, or because the net proceeds of insurance or damages awarded are insufficient 
for the restoration work, and in either case the Premises are not damaged or affected, then Landlord shall only be permitted to 
terminate this Lease if it so terminates the leases of all other tenants of the Building. In the event that the Premises are destroyed or 
damaged by fire or casualty, or if there is a taking of a material part of the Premises or Building, and, in the reasonable opinion of an 
independent architect or engineer selected by Landlord, cannot be repaired or restored within three hundred and sixty five (365) days 
from the date of such event, then this Lease may be terminated at the election of Landlord or Tenant, which election shall be made by 
the giving of notice to the other party within thirty (30) days after the date the opinion of the architect or engineer is made available to 
the parties. 

7.2 Restoration . If Landlord does not elect to so terminate, this Lease shall continue in force and a just proportion of the rent reserved, 
according to the nature and extent of the damages sustained by the Premises, shall be suspended or abated until the Premises, or what 
may remain thereof, shall be put by Landlord in proper condition for use, which Landlord covenants to do with reasonable diligence to 
the extent permitted by the net proceeds of insurance recovered or damages awarded for such taking, destruction or damage and  



   

ARTICLE 8  

Defaults  
   

   

In lieu of full recovery by Landlord of the sums payable under all the foregoing provisions of this Section 8.2 (except for the amount 
of any rent of any kind accrued and unpaid at the time of termination), Landlord may by written notice to Tenant, elect to recover, and 
Tenant shall thereupon pay, as liquidated damages, an amount equal to the discounted value (calculated using a discount factor equal 

  

subject to zoning and building laws or ordinances then in existence. “Net proceeds of insurance recovered or damages awarded” refers 
to the gross amount of such insurance or damages less the reasonable expenses of Landlord incurred in connection with the collection 
of the same, including without limitation, fees and expenses for legal and appraisal services. Notwithstanding anything herein to the 
contrary, if Landlord for any reason (including any of the reasons described in Section 10.5 below) shall not have restored the 
Premises within three hundred and sixty five (365) days from the date of such event, and such failure is not a result of delays caused 
by Tenant, Tenant shall have the right to terminate this Lease by giving notice of such termination to Landlord, effective at the 
expiration of thirty (30) days from the giving of such notice; provided however, that such termination will be rendered ineffective if, 
prior to the expiration of said 30-day period, Landlord shall have completed such restoration.  

7.3 Award . Irrespective of the form in which recovery may be had by law, all rights to damages or compensation shall belong to Landlord 
in all cases. Tenant hereby grants to Landlord all of Tenant’s rights to such damages and covenants to deliver such further assignments 
thereof as Landlord may from time to time request. 

8.1 Events of Default . (a) If Tenant shall default in the performance of any of its obligations to pay the Fixed Rent, Additional Rent or any 
other sum due Landlord hereunder and if such default shall continue for ten (10) days after written notice from Landlord designating 
such default or if within thirty (30) days after written notice from Landlord to Tenant specifying any other default or defaults Tenant 
has not commenced diligently to correct the default or defaults so specified or has not thereafter diligently pursued such correction to 
completion, or (b) if any assignment shall be made by Tenant or any guarantor of Tenant for the benefit of creditors, or (c) if Tenant’s 
leasehold interest shall be taken on execution, or (d) if a lien or other involuntary encumbrance is filed against Tenant’s leasehold 
interest or Tenant’s other property, including said leasehold interest, and is not discharged within fifteen (15) days thereafter, or (e) if a 
petition is filed by Tenant or any guarantor of Tenant for liquidation, or for reorganization or an arrangement under any provision of 
any bankruptcy law or code as then in force and effect, or (f) if an involuntary petition under any of the provisions of any bankruptcy 
law or code is filed against Tenant or any guarantor of Tenant and such involuntary petition is not dismissed within thirty (30) days 
thereafter, or (g) failure to eliminate any odor pursuant to the terms of Section 6.2.2 hereof within five (5) days following notice from 
Landlord (which may be oral notice), then, and in any of such cases, Landlord and the agents and servants of Landlord lawfully may, 
in addition to and not in derogation of any remedies for any preceding breach of covenant, immediately or at any time thereafter 
without demand or notice and with or without process of law (forcibly, if necessary) enter into and upon the Premises or any part 
thereof in the name of the whole or mail a notice of termination addressed to Tenant, and repossess the same as of landlord’s former 
estate and expel Tenant and those claiming through or under Tenant and remove its and their effects (forcibly, if necessary) without 
being deemed guilty of any manner of trespass and without prejudice to any remedies which might otherwise be used for arrears of 
rent or prior breach of covenants, and upon such entry or mailing as aforesaid this Lease shall terminate, Tenant hereby waiving all 
statutory rights to the Premises (including without limitation rights of redemption, if any, to the extent such rights may be lawfully 
waived) and Landlord, without notice to Tenant, may store Tenant’s effects, and those of any person claiming through or under 
Tenant, at the expense and risk of Tenant, and, if Landlord so elects, may sell such effects at public auction or private sale and apply 
the net proceeds to the payment of all sums due to Landlord from Tenant, if any, and pay over the balance, if any, to Tenant. 

8.2 Remedies . In the event that this Lease is terminated under any of the provisions contained in Section 8.1 or shall be otherwise 
terminated for breach of any obligation of Tenant, Tenant covenants to pay punctually to Landlord all sums and to perform all the 
obligations which Tenant covenants in this Lease to pay and to perform in the same manner and to the same extent and at the same 
time as if this Lease had not been terminated. In calculating the amounts to be paid by Tenant pursuant to the next preceding sentence 
Tenant shall be credited with the net proceeds of any rent obtained by Landlord by reletting the Premises, after deducting all 
Landlord’s reasonable and actual expense in connection with such reletting, including, without limitation, all repossession costs, 
brokerage commissions, fees for legal services and expenses of preparing the Premises for such reletting, it being agreed by Tenant 
that Landlord may (i) relet the Premises or any part or parts thereof, for a term or terms which may at Landlord’s option be equal to or 
less than or exceed the period which would otherwise have constituted the balance of the term and may grant such concessions and 
free rent as Landlord in its reasonable judgment considers advisable or necessary to relet the same and (ii) make such alterations, 
repairs and decorations in the Premises as Landlord in its reasonable judgment considers advisable or necessary to relet the same, and 
no action of Landlord in accordance with the foregoing or failure to relet or to collect rent under reletting shall operate or be construed 
to release or reduce Tenant’s liability as aforesaid. Landlord shall use reasonable efforts to re-let the Premises after Tenant vacates the 
Premises after this Lease is terminated on account of a default by Tenant. For the purposes of this paragraph, marketing of the 
Premises in a manner similar to the way Landlord markets its other premises in the suburban market shall be deemed to satisfy 
Landlord’s obligation to use such “reasonable efforts.” In no event shall Landlord be required (i) to solicit or entertain negotiations 
with any other prospective tenants for the Premises until Landlord obtains full and complete possession of the Premises including, 
without limitation, the undisputed right to re-let the Premises free of any claim of Tenant, (ii) to lease the Premises to a tenant whose 
proposed use, in Landlord’s bona fide judgment, would violate any restrictions by which Landlord is bound, (iii) to re-let the Premises 
before leasing other comparable vacant space in the Building, (iv) to lease the Premises for a rental less than the current fair market 
rental then prevailing for similar office space in the Building, or (v) to enter into a lease with any proposed tenant that does not have, 
in Landlord’s reasonable opinion, sufficient financial resources or operating experience to operate the Premises in a manner 
comparable to other tenants in the Building. In no event, however, shall Tenant’s liability hereunder be diminished or reduced if or to 
the extent such reasonable efforts of Landlord to re-let are not successful. 



to the then “Prime Rate” as is used by the Bank of America) of the excess of the total rent reserved for the residue of the term over the 
rental value of the Premises for said residue of the term. In calculating the rent reserved there shall be included, in addition to the 
Fixed Rent and Additional Rent, the value of all other considerations agreed to be paid or performed by Tenant for said residue.  

Nothing contained in this Lease shall, however, limit or prejudice the right of Landlord to prove for and obtain in proceedings for 
bankruptcy or insolvency by reason of the termination of this Lease, an amount equal to the maximum allowed by any statute or rule 
of law in effect at the time when, and governing the proceedings in which, the damages are to be proved, whether or not the amount be 
greater than, equal to, or less than the amount of the loss or damages referred to above.  
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8.3 Remedies Cumulative . Any and all rights and remedies which Landlord may have under this Lease, and at law and equity, shall be 
cumulative and shall not be deemed inconsistent with each other, and any two or more of all such rights and remedies may be 
exercised at the same time insofar as permitted by law. 

8.4 Landlord’s Right to Cure Defaults . Landlord may, but shall not be obligated to, cure, at any time, without notice in any emergency, 
and after the expiration of the applicable notice and cure periods specified in Section 8.1 in all other instances, any default by Tenant 
under this Lease; and whenever Landlord so elects, all costs and expenses incurred by Landlord, including reasonable attorneys’ fees, 
in curing a default shall be paid, as Additional Rent, by Tenant to Landlord on demand, together with lawful interest thereon from the 
date of payment by Landlord to the date of payment by Tenant. 

8.5 Effect of Waivers of Default . Any consent or permission by Landlord to any act or omission which otherwise would be a breach of any 
covenant or condition herein, shall not in any way be held or construed (unless expressly so declared) to operate so as to impair the 
continuing obligation of any covenant or condition herein, or otherwise, except as to the specific instance, operate to permit similar 
acts or omissions. 



   

ARTICLE 9  

Rights of Mortgage Holders  
   

The covenants and agreements contained in this Lease with respect to the rights, powers and benefits of a holder of a mortgage 
(particularly, without limitation thereby, the covenants and agreements contained in this Section 9.1) constitute a continuing offer to 
any person, corporation or other entity, which by accepting a mortgage subject to this Lease, assumes the obligations herein set forth 
with respect to such holder; such holder is hereby constituted a party of this Lease as an obligee hereunder to the same extent as 
though its name were written hereon as such; and such holder shall be entitled to enforce such provisions in its own name. Tenant 
agrees on request of Landlord to execute and deliver from time to time any agreement which may be necessary to implement the 
provisions of this Section 9.1.  

   

ARTICLE 10  

Miscellaneous Provisions  
   

   

   

8.6 No Waiver, etc . The failure of Landlord to seek redress for violation of, or to insist upon the strict performance of, any covenant or 
condition of this Lease shall not be deemed a waiver of such violation nor prevent a subsequent act, which would have originally 
constituted a violation, from having all the force and effect of an original violation. The receipt by Landlord of rent with knowledge of 
the breach of any covenant of this Lease shall not be deemed to have been a waiver of such breach by Landlord. No consent or waiver, 
express or implied, by Landlord to or of any breach of any agreement or duty shall be construed as a waiver or consent to or of any 
other breach of the same or any other agreement or duty. 

8.7 No Accord and Satisfaction . No acceptance by Landlord of a lesser sum than the Fixed Rent, Additional Rent or any other charge then 
due shall be deemed to be other than on account of the earliest installment of such rent or charge due, nor shall any endorsement or 
statement on any check or any letter accompanying any check or payment as rent or other charge be deemed an accord and 
satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s right to recover the balance of such 
installment or pursue any other remedy in this Lease provided. 

9.1 Rights of Mortgage Holders . The word “mortgage” as used herein includes mortgages, deeds of trust or other similar instruments 
evidencing other voluntary liens or encumbrances, and modifications, consolidations, extensions, renewals, replacements and 
substitutes thereof. The word “holder” shall mean a mortgagee, and any subsequent holder or holders of a mortgage. Until the holder 
of a mortgage shall enter and take possession of the Property for the purpose of foreclosure, such holder shall have only such rights of 
Landlord as are necessary to preserve the integrity of this Lease as security. Upon entry and taking possession of the Property for the 
purpose of foreclosure, such holder shall have all the rights of Landlord. No such holder of a mortgage shall be liable either as 
mortgagee or as assignee, to perform, or be liable in damages for failure to perform, any of the obligations of Landlord unless and until 
such holder shall enter and take possession of the Property for the purpose of foreclosure. Upon entry for the purpose of foreclosure, 
such holder shall be liable to perform all of the obligations of Landlord, subject to and with the benefit of the provisions of 
Section 10.4, provided that a discontinuance of any foreclosure proceeding shall be deemed a conveyance under said provisions to the 
owner of the equity of the Property. 

9.2 Lease Superior or Subordinate to Mortgages . It is agreed that the rights and interest of Tenant under this Lease shall be (i) subject or 
subordinate to the lien of any present or future mortgage or mortgages and to any and all advances to be made thereunder, and to the 
interest of the holder thereof in the Premises or any property of which the Premises are a part if Landlord shall elect by notice to 
Tenant to subject or subordinate the rights and interest of Tenant under this Lease to such mortgage or (ii) prior to any present or 
future mortgage or mortgages, if Landlord shall elect, by notice to Tenant, to give the rights and interest of Tenant under this Lease 
priority to such mortgage; in the event of either of such elections and upon notification by Landlord to that effect, the rights and 
interest of Tenant under this Lease should be deemed to be subordinate to, or have priority over, as the case may be, said mortgage or 
mortgages, irrespective of the time of execution or time of recording of any such mortgage or mortgages (provided that, in the case of 
subordination of this Lease to any future mortgages, the holder thereof agrees in a commercially reasonable form not to disturb the 
possession of Tenant so long as Tenant is not in default hereunder beyond applicable notice and cure periods). Tenant agrees it will, 
upon not less than ten (10) days’ prior written request by Landlord, execute, acknowledge and deliver any and all instruments deemed 
by Landlord necessary or desirable to give effect to or notice of such subordination or priority. Any Mortgage to which this Lease shall 
be subordinated may contain such terms, provisions and conditions as the holder deems usual or customary. 

10.1 Notices from One Party to the Other . All notices required or permitted hereunder shall be in writing and addressed, if to the Tenant, at 
the Original Notice Address of Tenant or such other address as Tenant shall have last designated by notice in writing to Landlord and, 
if to Landlord, at the Original Notice Address of Landlord or such other address as Landlord shall have last designated by notice in 
writing to Tenant. Any notice shall be deemed duly given three (3) days following the same being mailed to such address postage 
prepaid, by registered or certified mail, return receipt requested, one (1) business day following the same being sent via a nationally 
recognized overnight courier, or when delivered to such address by hand. Time is of the essence with respect to the exercise of any of 
Tenant’s rights and/or options granted under this Lease. 

10.2 Quiet Enjoyment . Landlord agrees that upon Tenant’s paying the rent and performing and observing the agreements, conditions and 
other provisions on its part to be performed and observed, Tenant shall and may peaceably and quietly have, hold and enjoy the 
Premises during the term hereof without any manner of hindrance or molestation from Landlord or anyone claiming under Landlord, 
subject, however, to the terms of this Lease. 

10.3 Lease not to be Recorded . Tenant agrees that it will not record this Lease. Both parties shall, upon the request of either, execute and 
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deliver a notice or short form of this Lease in such form, if any, as may be permitted by applicable statute. Tenant hereby irrevocably 
appoints Landlord as Tenant’s attorney-in-fact (which appointment shall survive termination of the term of this Lease) with full power 
of substitution to execute, acknowledge and deliver a notice of termination of lease in Tenant’s name if Tenant fails, within 10 days 
after request therefor, to either execute, acknowledge or deliver such notice of termination or give Landlord written notice setting forth 
the reasons why Tenant is refusing to deliver such notice of termination. 

10.4 Limitation of Landlord’s Liability . The term “Landlord” as used in this Lease, so far as covenants or obligations to be performed by 
Landlord are concerned, shall be limited to mean and include only the owner or owners at the time in question of the Property, and in 
the event of any transfer or transfers of title to said property, the Landlord (and in case of any subsequent transfers or conveyances, the 
then grantor) shall be concurrently freed and relieved from and after the date of such transfer or conveyance, without any further 
instrument or agreement of all liability as respects the performance of any covenants or obligations on the part of the Landlord 
contained in this Lease thereafter to be performed, it being intended hereby that the covenants and obligations contained in this Lease 
on the part of Landlord, shall, subject as aforesaid, be binding on the Landlord, its successors and assigns, only during and in respect 
of their respective successive periods of ownership of said leasehold interest or fee, as the case may be. Tenant, its successors and 
assigns, shall not assert nor seek to enforce any claim for breach of this Lease against any of Landlord’s assets other than Landlord’s 
interest in the Property and in the rents, issues and profits thereof, and Tenant agrees to look solely to such interest for the satisfaction  



   

   

   

   

   

   

  
of any liability or claim against Landlord under this Lease, it being specifically agreed that in no event whatsoever shall Landlord 
(which term shall include, without limitation, any general or limited partner, trustees, beneficiaries, officers, directors, or stockholders 
of Landlord) ever be personally liable for any such liability.  

10.5 Acts of God . In any case where either party hereto is required to do any act, delays caused by or resulting from Acts of God, war, civil 
commotion, fire, flood or other casualty, labor difficulties, shortages of labor, materials or equipment, government regulations, 
unusually severe weather, or other causes beyond such party’s reasonable control shall not be counted in determining the time during 
which work shall be completed, whether such time be designated by a fixed date, a fixed time or a “reasonable time,” and such time 
shall be deemed to be extended by the period of such delay. This provision shall not operate to extend the time period after which 
Tenant may terminate the Lease, pursuant to Section 7.2, for Landlord’s failure to complete restoration work after a casualty. 

10.6 Landlord’s Default . Landlord shall not be deemed to be in default in the performance of any of its obligations hereunder unless it shall 
fail to perform such obligations and such failure shall continue for a period of thirty (30) days or such additional time as is reasonably 
required to correct any such default after written notice has been given by Tenant to Landlord specifying the nature of Landlord’s 
alleged default. Landlord shall not be liable in any event for incidental or consequential damages to Tenant by reason of Landlord’s 
default, whether or not notice is given. Tenant shall have no right to terminate this Lease for any default by Landlord hereunder and no 
right, for any such default, to offset or counterclaim against any rent due hereunder. The foregoing shall in no way be considered as a 
waiver of Tenant’s right to claim or assert a constructive eviction. 

10.7 Brokerage . Tenant warrants and represents that it has dealt with no broker in connection with the consummation of this Lease, other 
than Jones Lang LaSalle (the “Broker”), and in the event of any brokerage claims, other than by the Broker, against Landlord 
predicated upon prior dealings with Tenant, Tenant agrees to defend the same and indemnify and hold Landlord harmless against any 
such claim. 

10.8 Applicable Law and Construction . This Lease shall be governed by and construed in accordance with the laws of the Commonwealth 
of Massachusetts and, if any provisions of this Lease shall to any extent be invalid, the remainder of this Lease shall not be affected 
thereby. There are no oral or written agreements between Landlord and Tenant affecting this Lease. This Lease may be amended, and 
the provisions hereof may be waived or modified, only by instruments in writing executed by Landlord and Tenant. The titles of the 
several Articles and Sections contained herein are for convenience only and shall not be considered in construing this Lease. Unless 
repugnant to the context, the words “Landlord” and “Tenant” appearing in this Lease shall be construed to mean those named above 
and their respective heirs, executors, administrators, successors and assigns, and those claiming through or under them respectively. If 
there be more than one tenant, the obligations imposed by this Lease upon Tenant shall be joint and several. 

10.9 Right of First Offer . During the term of this Lease, Tenant shall have a right of first offer to lease additional space on the third 
(3rd) floor in the Building (the “RFO Space”) subject to the terms and conditions contained herein. Tenant’s rights under this 
Section 10.9 shall arise only after the expiration of any lease for any such RFO Space entered into after the Date of this Lease. If any 
RFO Space becomes so available to lease during the term of this Lease, and provided that at such time no fewer than thirty six (36) full 
months remain on the term of this Lease (including the extended term set forth in Section 2.3 hereof, provided Tenant has in 
accordance with Section 2.3 previously delivered, or simultaneously with its notice to Landlord of exercise of its rights hereunder to 
the RFO Space delivers notice that it wishes to exercise its extension right under Section 2.3, and provided that in all cases that 
Tenant’s exercise of such extension right complies with all the terms and conditions of Section 2.3), then prior to marketing such 
space, other than to the then tenant thereof, Landlord shall first notify Tenant of the opportunity to lease such RFO Space, on the 
condition (i) that the initial Tenant named herein occupies the entire Premises and, (ii) that Tenant is not in default of its obligations 
under this Lease at the time such RFO Space becomes available, and has not previously been in default beyond the expiration of any 
applicable grace period under this Lease. Within five (5) days after Landlord’s notification, Tenant shall provide written notice to 
Landlord whether it is interested in the possibility of leasing such RFO Space. In the event that Tenant exercises such right on or prior 
to December 31, 2008, then the RFO Space shall be leased to Tenant upon the same terms contained herein, except that there shall be 
no free rent period and Tenant shall commence paying all rent due hereunder at the then-current Annual Fixed Rent Rate under this 
Lease in connection with the RFO Space upon Landlord’s delivery of the RFO Space. In the event Tenant exercises such right after 
December 31, 2008, then Landlord shall thereafter, notify Tenant in writing of the terms on which Landlord intends to offer to lease 
the RFO Space (it being understood that the term for such RFO Space shall be coterminous with the term of this Lease). The offering 
terms with regard to the Annual Fixed Rent and all Additional Rent shall be the Market Rate. Tenant shall have ten (10) days after the 
date of Landlord’s written offer to accept or reject such offer. If Tenant timely accepts any such offer and the condition precedent shall 
have been satisfied, no further documentation shall be necessary to effect the demise of the RFO Space. However, Landlord and 
Tenant shall execute an amendment to this Lease modifying the Fixed Rent and Tenant’s Percentage and making such other changes to 
this Lease as are necessary to account for the inclusion of the RFO Space. If Tenant fails to timely accept, or rejects such offer, or if 
the condition precedent is not satisfied, Landlord will then be free to offer the RFO Space to the general market and Tenant shall have 
no further rights under this Section 10.9. In the event that Tenant accepts such offer and the condition precedent is satisfied but 
disputes Landlord’s designation of the Market Rate, Tenant shall, in its notice of acceptance of such offer, propose its designation of 
the Market Rate. Failure on the part of Tenant to give such notice of its designation shall bind Tenant to Landlord’s designation. If 
Tenant proposes its designation of the Market Rate, then Landlord and Tenant may attempt to agree upon a Market Rate. If the parties 
are unable to reach agreement within ten (10) days following Tenant’s designation, then the Market Rate may be submitted to 
arbitration pursuant to the procedures set forth in Section 2.3 hereof. 

10.10 Right of First Refusal . If, during the initial lease up of the Building, Landlord receives a bona fide offer which it is willing to accept 
(as evidenced by a proposed letter of intent) for any portion of the third (3rd) floor of the Building (any such space “RFR Space”), 
Tenant shall have a right of first refusal with respect to entering into a lease of such premises pursuant to the terms and conditions 
contained herein. Landlord shall give Tenant notice of any such proposed lease. Within five (5) days after Landlord’s notification, 
Tenant shall provide written notice to Landlord whether it is interested in the possibility of leasing such RFR Space. In the event 
Tenant fails to respond to such notice, Landlord may proceed to lease such space upon such terms and conditions as Landlord so 
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chooses. In the event that Tenant exercises such right on or prior to December 31, 2008, then the RFR Space shall be leased to Tenant 
upon the same terms contained herein, except that there shall be no free rent period and Tenant shall commence paying all rent due 
hereunder at the then-current Annual Fixed Rent Rate under this Lease in connection with the RFR Space upon Landlord’s delivery of 
the RFR Space. In the event Tenant exercises such right after December 31, 2008, then Landlord shall thereafter notify Tenant in 
writing of the terms on which Landlord intends to offer to lease the RFR Space (it being understood that the term for such RFO Space 
shall be coterminous with the term of this Lease). The offering terms with regard to the Annual Fixed Rent and all Additional Rent 
shall be the Market Rate. Tenant shall have ten (10) days after the date of Landlord’s written offer to accept or reject such offer. In the 
event that Tenant accepts such offer and the condition precedent is satisfied but disputes Landlord’s designation of the Market Rate, 
Tenant shall, in its notice of acceptance of such offer, propose its designation of the Market Rate. Failure on the part of Tenant to give 
such notice of its designation shall bind Tenant to Landlord’s designation. If Tenant proposes its designation of the Market Rate, then 
Landlord and Tenant may attempt to agree upon a Market Rate. If the parties are unable to reach agreement within ten (10) days 
following Tenant’s designation, then the Market Rate may be submitted to arbitration pursuant to the procedures set forth in 
Section 2.3 hereof. Tenant’s aforesaid right of first refusal shall be subject and subordinate to any rights of first refusal granted prior to 
the date of this Lease. 

10.11 Expansion Right . Any time prior to July 1, 2011, provided that the initial Tenant named herein occupies the entire Premises and is not 
in default hereunder at such time and has not previously been in default hereunder, Tenant may notify Landlord that Tenant desires to 
expand into space on the third floor of the Building. If Tenant so notifies Landlord, then Landlord shall, between July 1, 2012 and 
June 30, 2013, provide Tenant expansion space which shall contain no fewer than 8,000 rentable square feet and no greater than 
10,000 rentable square feet (the “Expansion Space”). Landlord shall use reasonable efforts to locate the Expansion Space in a location 
that is contiguous to the portion of the Premises located on the third floor of the Building. In the event that Tenant properly exercises 
such right, then the Expansion Space shall be leased to Tenant upon the same terms as the Lease, provided that the term for such space 
shall be coterminous with the term of the Lease, and the Annual Fixed Rent Rate for such space shall be the Market Rate as designated 
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by Landlord. In the event that Tenant disputes Landlord’s designation of the Market Rate, Tenant shall, within ten (10) days following 
Landlord’s designation of the same, propose its designation of the Market Rate. Failure on the part of Tenant to give such notice of its 
designation shall bind Tenant to Landlord’s designation. If Tenant proposes its designation of the Market Rate, then Landlord and 
Tenant shall attempt to agree upon a Market Rate. If the parties are unable to reach agreement within thirty (30) days following 
Tenant’s designation, then the Market Rate may be submitted to arbitration pursuant to the procedures set forth in Section 2.3 hereof.  

10.12 Lease Guaranty . The obligations of Tenant under this Lease are guaranteed by Green Mountain Coffee Roasters, Inc. pursuant to a 
Guaranty of even date executed simultaneously herewith. 



WITNESS the execution hereof under seal on the day and year first above written:  
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LANDLORD: 

BROOKVIEW INVESTMENTS, LLC, a Delaware limited liability company 

By: 
  

Brookview Nordic Holdings LLC, a Massachusetts limited liability 
company, its manager 

By   Nordic Properties, Inc., a Massachusetts corporation, its manager 

By:   /s/ Pete C. Nordblom  
Print Name: Pete C. Nordblom 
Print Title: Vice President 

TENANT: 

KEURIG INCORPORATED, a Delaware corporation 

By:   /s/ Nick Lazaris  
Print Name: Nick Lazaris 
Print Title: President 



Exhibit 21 

Subsidiaries of the Registrant  
   

Subsidiaries     State of Incorporation     
Name under which does  
Business (if different)  

Keurig, Incorporated    Delaware    



Exhibit 23 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (No. 333-29641, No. 333-65321, No. 333-
78937, No. 333-70116, No. 333-123255, No. 333-135237 and No. 333-141567) of Green Mountain Coffee Roasters, Inc. of our report dated 
December 13, 2007 relating to the financial statements, financial statement schedule, managements’ assessment of the effectiveness of internal 
control over financial reporting and the effectiveness of internal control over financial reporting, which appears in this Form 10-K.  

/s/ PriceWaterhouseCoopers LLP  
Boston, Massachusetts  
December 13, 2007  



Exhibit 31.1 

CERTIFICATIONS PURSUANT TO  
SECURITIES EXCHANGE ACT RULES 13a-14 and 15d-14  

AS ADOPTED PURSUANT TO  
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

I, Lawrence J. Blanford, certify that:  

1. I have reviewed this annual report on Form 10-K of Green Mountain Coffee Roasters, Inc.;  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with 
respect to the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in 
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known 
to us by others within those entities, particularly during the period in which this report is being prepared;  

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation 
of financial statements for external purposes in accordance with generally accepted accounting principles;  

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report 
based on such evaluation; and  

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5. The registrant’s other certifying officer(s) 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: December 12, 2007  

/s/ Lawrence J. Blanford  

President and Chief Executive Officer  



Exhibit 31.2 

CERTIFICATIONS PURSUANT TO  
SECURITIES EXCHANGE ACT RULES 13a-14 and 15d-14  

AS ADOPTED PURSUANT TO  
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

I, Frances G. Rathke, certify that:  

1. I have reviewed this annual report on Form 10-K of Green Mountain Coffee Roasters, Inc.;  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with 
respect to the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in 
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known 
to us by others within those entities, particularly during the period in which this report is being prepared;  

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation 
of financial statements for external purposes in accordance with generally accepted accounting principles;  

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report 
based on such evaluation; and  

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5. The registrant’s other certifying officer(s) 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: December 12, 2007  

/s/ Frances G. Rathke  
Chief Financial Officer  



Exhibit 32.1 

CERTIFICATION PURSUANT TO  
18 U.S.C. SECTION 1350,  

AS ADOPTED PURSUANT TO  
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

In connection with the Annual Report of Green Mountain Coffee Roasters, Inc. (the “Company”) on Form 10-K for the period ending 
September 29, 2007 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Lawrence J. Blanford, as the 
President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to section 906 of the Sarbanes-
Oxley Act of 2002, that, to the best of my knowledge:  

(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 result of operations of the 
Company.  

Date: December 12, 2007  
/s/ Lawrence J. Blanford  
Lawrence J. Blanford*  
President and Chief Executive Officer  

* A signed original of this written statement required by Section 906 has been provided to Green Mountain Coffee Roasters, Inc. and will be 
retained by Green Mountain Coffee Roasters, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.  

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of 
Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the Form 10-K or as a separate disclosure document.  



Exhibit 32.2 

CERTIFICATION PURSUANT TO  
18 U.S.C. SECTION 1350,  

AS ADOPTED PURSUANT TO  
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

In connection with the Annual Report of Green Mountain Coffee Roasters, Inc. (the “Company”) on Form 10-K for the period ending 
September 29, 2007 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Frances G. Rathke, as the Chief 
Financial Officer of the Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, 
that, to the best of my knowledge:  

(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 result of operations of the 
Company.  

Date: December 12 , 2007  
/s/ Frances G. Rathke  
Chief Financial Officer  

* A signed original of this written statement required by Section 906 has been provided to Green Mountain Coffee Roasters, Inc. and will be 
retained by Green Mountain Coffee Roasters, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.  

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of 
Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the Form 10-K or as a separate disclosure document.  


