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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

 
On July 21, 2008, Joseph M. Cerulli was appointed to the Board of Directors (the “Board”) of Patrick Industries, Inc. (the “Company”). Mr. Cerulli was appointed

to fill a newly-created position on the Board and will serve for a term expiring at the 2009 Annual Meeting of Shareholders or until a successor is duly elected and qualified. It
is expected that Mr. Cerulli will be appointed to serve as a member of the Corporate Governance and Nominations Committee and the Compensation Committee. Mr. Cerulli
will not be compensated for his services as a director or committee member.
 

Mr. Cerulli has been employed by Tontine Associates, LLC, an affiliate of Tontine Capital Partners, L.P. and Tontine Capital Overseas Master Fund, L.P.,
(collectively, “Tontine”) since January 2007. As such, Mr. Cerulli has an indirect interest in the Company’s transactions with Tontine. Following the transactions described
herein, Tontine beneficially owned approximately 57.4% of the Company’s common stock as described in a Schedule 13D/A filed by Tontine on June 27, 2008.

 
In connection with the financing of its acquisition of Adorn Holdings, Inc. in May 2007 (the “Adorn Acquisition”), the Company entered into a Securities Purchase

Agreement with Tontine, dated April 10, 2007 (the “2007 Securities Purchase Agreement”), which provided that, among other things, so long as Tontine (i) holds between 7.5%
and 14.9% of the Company’s common stock then outstanding, Tontine has the right to appoint one nominee to the Board; or (ii) holds at least 15% of the Company’s common
stock then outstanding, Tontine has the right to appoint two nominees to the Board. The Company also agreed to limit, by the date of the Company’s 2008 Annual Meeting of
Shareholders, the number of directors serving on its Board to no more than nine directors for so long as Tontine has the right to appoint a director to the Board. Tontine’s right
to appoint directors and the Company’s obligation to limit the size of its Board were affirmed in a subsequent Securities Purchase Agreement with Tontine, dated March 10,
2008 (the “2008 Securities Purchase Agreement”), in connection with a private placement in March 2008. Mr. Cerulli’s appointment to the Board was made pursuant to
Tontine’s right to appoint directors as described above. As of the date hereof, Tontine has not exercised its right to appoint a second nominee to the Board.

 
On May 18, 2007, pursuant to the 2007 Securities Purchase Agreement, the Company sold to Tontine (i) an aggregate of 980,000 shares of its common stock at

$11.25 per share for an aggregate purchase price of $11,025,000 and (ii) Senior Subordinated Promissory Notes (the “Notes”) in the aggregate principal amount of $13,975,000.
The proceeds from these transactions were used to finance, in part, the Adorn Acquisition.

On September 17, 2007, the Company entered into a Standby Purchase Agreement with Tontine (the “2007 Standby Purchase Agreement”) under which Tontine
agreed to certain standby commitments with regard to a planned rights offering to the Company’s shareholders. On March 10, 2008, the Company entered into a Termination of
Standby Purchase Agreement with Tontine, pursuant to which the Company and Tontine terminated the 2007 Standby

 



Purchase Agreement (the “Termination Agreement”). The planned rights offering was replaced by the March 2008 sale of shares to Tontine and the recently completed rights
offering to shareholders in June 2008 (each described below).

On March 12, 2008, pursuant to the 2008 Securities Purchase Agreement, the Company sold 1,125,000 shares of its common stock to Tontine at $7.00 per share,
for an aggregate purchase price of $7,875,000. Proceeds from the sale of common stock were used to prepay approximately $7.7 million of the approximately $14.8 million in
principal then outstanding under the Notes, and to pay related accrued interest.

On June 20 and June 26, 2008, the Company consummated the transactions set forth in a Standby Purchase Agreement, dated March 10, 2008, as amended by that
certain First Amendment to the Standby Purchase Agreement, dated April 8, 2008 (the “2008 Standby Purchase Agreement”), with Tontine in connection with the Company’s
rights offering to shareholders in June 2008. Pursuant to the terms of the 2008 Standby Purchase Agreement, Tontine purchased in a private placement an aggregate of
1,706,874 shares of common stock for $7.00 per share, for an aggregate purchase price of $11,948,118, representing (i) Tontine’s pro rata portion of the 1,850,000 shares of
common stock offered in the rights offering and (ii) all shares of common stock that were unsubscribed for by our shareholders at the close of the rights offering. The Company
used the net proceeds from the rights offering and the purchase of shares pursuant to the 2008 Standby Purchase Agreement to (i) prepay in full the principal that remained
outstanding on the Notes, (ii) pay related accrued interest, and (iii) reduce borrowings under its senior secured credit facility.

In connection with the acquisition of shares of common stock by Tontine pursuant to the 2007 Securities Purchase Agreement, the Company amended its Rights
Agreement, dated March 21, 2006, as amended, with National City Bank, as Rights Agent, to permit such acquisitions by Tontine. On March 12, 2008, in connection with the
acquisition of common stock by Tontine under the 2008 Securities Purchase Agreement, the Company amended the Rights Agreement to exempt Tontine and its affiliates and
associates.
 

On May 18, 2007, Tontine and the Company entered into an Amended and Restated Registration Rights Agreement (the “Registration Rights Agreement”).
Pursuant to the Registration Rights Agreement, the Company is required to file a shelf registration statement and grant to Tontine (and its qualifying transferees) certain demand
and “piggyback” registration rights in connection with shares of common stock held by it or acquired in the future (including the shares acquired by Tontine pursuant to the
2007 Securities Purchase Agreement, the 2008 Securities Purchase Agreement and the 2008 Standby Purchase Agreement). The registration rights granted under the
Registration Rights Agreement terminate with respect to Tontine (and any of its qualifying transferees) when such party no longer holds any Registrable Securities (as defined in
the Registration Rights Agreement). With the exception of certain expenses, such as underwriting discounts and commissions, the Company has agreed to pay all expenses
incident to its performance of or compliance with the Registration Rights Agreement, including the reasonable fees and expenses of counsel retained by the holders of
Registrable Securities requested to be included in a registration statement.
 



The foregoing summaries of the 2007 Securities Purchase Agreement, the 2008 Securities Purchase Agreement, the 2007 Standby Purchase Agreement, the
Termination Agreement, the 2008 Standby Purchase Agreement and the Registration Rights Agreement do not purport to be complete and are qualified in their entirety by
reference to the complete text of the agreements, which have been previously filed by the Company.

A copy of the press release announcing the appointment of Mr. Cerulli to the Board is furnished herewith as Exhibit 99.1.
 

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
 
 (d)
 
 Exhibit 99.1 Press release dated July 24, 2008.
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News Release
Patrick Industries Elects New Member to its Board of Directors

ELKHART, Ind., July 24 /PRNewswire-FirstCall/ -- Patrick Industries, Inc. (Nasdaq: PATK) today announced the appointment of Joseph M. Cerulli to the board, effective July
21, 2008.
Mr. Cerulli, 49, has been employed by Tontine Associates, LLC, a Greenwich, Conn.-based investment firm, since January 2007. Prior to that, Mr. Cerulli was an independent
financial consultant from 2002 to 2006. From 1985 to 2001, Mr. Cerulli was an investment banker with Kidder, Peabody & Co. Incorporated, PaineWebber Incorporated and
UBS Warburg, LLC.
“We are pleased to welcome Joe to the board, and confident that his leadership and experience will be an asset to the Company as we execute on our strategic plan and continue
to focus on increasing shareholder value,” said Paul Hassler, Chairman and Chief Executive Officer of Patrick Industries.
About Patrick Industries
Patrick Industries, Inc. (www.patrickind.com) is a major manufacturer of component products and a distributor of building products serving the Manufactured Housing,
Recreational Vehicle, kitchen cabinet, home and office furniture, fixture and commercial furnishings, marine, and other Industrial markets and operates coast-to-coast through
locations in 14 states. Patrick’s major manufactured products include cabinet and wall components, countertops, and aluminum extrusions. The Company also distributes
drywall and drywall finishing products, interior passage doors, flooring, vinyl and cement siding, ceramic tile, high-pressure laminates, and other miscellaneous products. In
May 2007, Patrick acquired Adorn, LLC, a manufacturer and supplier of interior components to the recreational vehicle and manufactured housing industries.
Forward-Looking Information
This press release contains certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 with respect to financial condition,
results of operations, business strategies, operating efficiencies or synergies, competitive position, growth opportunities for existing products, plans and objectives of
management, markets for the Company’s common stock and other matters. Statements in this press release that are not historical facts are “forward-looking statements” for the
purpose of the safe harbor provided by Section 21E of the Exchange Act and Section 27A of the Securities Act. Forward-looking statements, including, without limitation, those
relating to our future business prospects, revenues and income, wherever they occur in this press release, are necessarily estimates reflecting the best judgment of our senior
management at the time such statements were made, and involve a number of risks and uncertainties that could cause actual results to differ materially
 



from those suggested by forward-looking statements. The Company does not undertake to update forward-looking statements to reflect circumstances or events that occur after
the date the forward-looking statements are made. You should consider forward-looking statements, therefore, in light of various important factors, including those set forth in
this press release. There are a number of factors, many of which are beyond the Company’s control, which could cause actual results and events to differ materially from those
described in the forward-looking statements. These factors include pricing pressures due to competition, costs and availability of raw materials, availability of retail and
wholesale financing for manufactured homes, availability and costs of labor, inventory levels of retailers and manufacturers, levels of repossessed manufactured homes, the
financial condition of our customers, interest rates, oil and gasoline prices, the outcome of litigation, volume of orders related to hurricane damage and operating margins on
such business, and adverse weather conditions impacting retail sales. In addition, national and regional economic conditions and consumer confidence may affect the retail sale
of recreational vehicles and manufactured homes.
SOURCE Patrick Industries, Inc.
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