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Item 1.01 Entry into a Material Definitive Agreement.
 
On June 26, 2014, Patrick Industries, Inc. (the “Company” or “Patrick”) entered into a fourth amendment to its current five-year $80 million revolving secured senior credit
facility that was established on October 24, 2012 (the “2012 Credit Facility”) with Wells Fargo Bank, National Association as the agent and lender (“Wells Fargo”), and Fifth-
Third Bank (“Fifth-Third”), as participant (collectively, the “Lenders”). The fourth amendment expands the 2012 Credit Facility to $125 million and replenishes the capacity
under the credit agreement to continue to make permitted acquisitions.
 
On June 27, 2014, the Company used borrowings of $45.0 million under the expanded 2012 Credit Facility to fund the acquisition of Foremost Fabricators, LLC (“Foremost”)
as referenced under Item 2.01.
 
The foregoing description of the fourth amendment to the 2012 Credit Facility with Wells Fargo is qualified in its entirety by the actual agreement, which is attached to this
Form 8-K as Exhibit 10.1 and incorporated herein by reference into this Report.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 
On June 27, 2014, the Company completed the acquisition of the business and certain assets of Goshen, Indiana-based Foremost, a fabricator and distributor of fabricated
aluminum products, fiber reinforced polyester sheet and coil, and custom laminated products primarily used in the recreational vehicle market.
 
The purchase price for Foremost, net of typical operating liabilities assumed, was approximately $45.0 million. The acquisition was funded through borrowings under the 2012
Credit Facility as referenced under Item 1.01 and included the acquisition of accounts receivable, inventory, prepaid expenses, and machinery and equipment. A copy of the
Asset Purchase Agreement dated as of June 27, 2014, between Patrick Industries, Inc., Foremost Fabricators, LLC and its Members (the “Asset Purchase Agreement”) is
attached hereto as Exhibit 2.1 and incorporated herein by reference. Pursuant to Item 601(b) of Regulation S-K, Exhibits and Schedules have been omitted from this
Agreement. The registrant will furnish a copy of any omitted Exhibit and Schedule to the Securities and Exchange Commission upon request.
 
The description of the Asset Purchase Agreement and the acquisition included in this Item 2.01 does not purport to be complete and is subject to and qualified in its entirety by
reference to the terms and conditions of the Asset Purchase Agreement attached hereto as Exhibit 2.1.
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Item 2.03 Creation of a Direct Financial Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information set forth under Item 1.01 above with respect to the 2012 Credit Facility is incorporated herein by reference into this Section 2.03 of this Report.
 
Item 7.01 Regulation FD Disclosure.
 
On June 27, 2014, the Company issued a press release (the “Press Release”) related to the information set forth under Items 1.01 and 2.01 of this Report.
 
A copy of the Press Release is furnished herewith as Exhibit 99.1.
 
Item 9.01 Financial Statements and Exhibits.
 

 (a) Financial Statements of Businesses Acquired. Financial Statements required by this Item in connection with the acquisition of Foremost will be filed by
amendment within the required time period.

 

 (b) Pro Forma Financial Information. Pro forma financial information required by this Item in connection with the acquisition of Foremost will be filed by
amendment within the required time period.

 
 (d) Exhibits
 
  Exhibit 2.1 - Asset Purchase Agreement, dated as of June 27, 2014, between Patrick Industries, Inc., Foremost Fabricators, LLC and its Members*

 

  Exhibit 10.1 – Fourth Amendment, dated June 26, 2014, to the Credit Agreement, dated as of October 24, 2012, between Patrick Industries, Inc., the lenders
party thereto and Wells Fargo Bank, National Association, as Administrative Agent.
 

  Exhibit 99.1 - Press Release issued June 27, 2014.
 
 

*Pursuant to Item 601(b) of Regulation S-K, Exhibits and Schedules have been omitted from this Agreement. The registrant will furnish a copy of any omitted Exhibit and
Schedule to the Securities and Exchange Commission upon request.
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SIGNATURE
 

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

 
 
  PATRICK INDUSTRIES, INC.
  (Registrant)

 
Date: July 3, 2014 BY: /s/ Andy L. Nemeth
  Andy L. Nemeth
  Executive Vice President – Finance and
  Chief Financial Officer
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ASSET PURCHASE AGREEMENT
 

THIS AGREEMENT made and entered into as of June 27, 2014, by and between Patrick Industries, Inc., an Indiana corporation (the “Buyer”), and Foremost
Fabricators, LLC, an Indiana limited liability company (the “Seller”), and its members, all of whom are listed on the signature page herein (collectively, the “Members”).
 

The Seller is engaged in the business of manufacturing, marketing, distributing and selling fabricated aluminum products, fiber reinforced polyester sheet and coil,
custom laminated products, and related materials for use primarily in the Recreational Vehicle market (the “Business”). The parties desire that the Seller transfer, convey and
assign to the Buyer all the assets, properties and rights of the Seller as a going concern, and that the Buyer purchase and acquire the same, subject to the assumption by the
Buyer of certain liabilities and obligations of the Seller relating to the Business. The Members own, beneficially and of record, all of the outstanding equity ownership interests
of Seller and will benefit from the transactions contemplated hereby.
 

NOW, THEREFORE, in consideration of the premises and the mutual representations, warranties, covenants and agreements hereinafter set forth, the parties hereby
agree as set forth below.
 

ARTICLE I

THE TRANSACTION
 

1.1     Transfer of Assets. At the Closing, the Seller shall transfer, convey and assign to the Buyer, and the Buyer shall purchase and acquire from the Seller, all the
assets, properties, rights and claims of the Seller, of every kind and description, wherever located, related to or arising from the Business (the “Purchased Assets”), including
without limitation, the following:
 

(a)     All machinery, equipment and other items of personal property owned by the Seller;
 

(b)     Any real property owned by the Seller and leasehold interests of the Seller, including buildings, structures and improvements located thereon, fixtures
contained therein and appurtenances attached thereto;
 

(c)     All prepaid expenses, advances and deposits of the Seller, other than for insurance;
 

(d)     All rights of the Seller in and to insurance (to the extent transferable) and indemnity claims;
 

(e)     All accounts and notes receivable and other amounts due from customers or vendors (“Accounts Receivable”) (including to the extent transferable,
discounts, rebates and similar price adjustments);
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(f)     All inventories, including finished goods, work-in-process, raw materials, supplies, spare parts, shipping containers and packaging, goods in transit and
prepaid inventory;
 

(g)     All contracts, commitments, licenses, leases, purchase orders, sales orders and other agreements listed on Schedule 4.8 attached hereto;
 

(h)     All technical, processing, distribution or marketing information, including know-how, processes, formulae, ideas, inventions, intellectual property
rights and trade secrets and documentation thereof and all claims and rights related thereto;
 

(i)     All catalogues, brochures, art work, photographs and other marketing materials and trade show booths and other trade show materials;
 

(j)     All Seller’s right, title and interest in and to all uniform product identification, UPC Codes, SKUs and bar codes, item numbers and other product
designations and identifications;
 

(k)     All Seller’s right, title and interest in and to all telephone and facsimile numbers, web sites, domain names, URLs, e-mail addresses and other
communication or contact names or addresses;
 

(l)     All patents, trademarks, trade names, trade styles, logos, slogans and service marks and all applications and registrations therefor and all of the goodwill
of the business appurtenant thereto and licenses thereof and the use of the name “Foremost Fabricators” and derivatives thereof;
 

(m)     All copyrights and author’s rights, whether published or unpublished, including rights to prepare, reproduce and distribute copies, compilations and
derivative works;
 

(n)     All price lists, customer files, all lists of customers, suppliers and vendors and other similar data and information;
 

(o)     To the extent transferable, all information systems, programs, software and documentation thereof (including all electronic data processing systems,
program specifications, source codes, logs, input data and report layouts and formats, record file layouts, diagrams, functional specifications and narrative descriptions, flow
charts and other related materials);
 

(p)     To the extent transferable, all claims, causes of action, rights of recovery, and rights of set off of any kind against third parties;
 

(q)     Rights under agreements with employees, advisors and other third parties concerning confidentiality, noncompetition and nonsolicitation;
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(r)     All documents, records and accounting ledgers relating to the Purchased Assets, or the operations or products of the Business (including historical
costing and pricing data);
 

(s)     To the extent transferable, all permits, licenses, product registrations, filings, authorizations and approvals to conduct the operations of the Business;
 

(t)     The company names of the Seller, the name “Foremost Fabricators” and all variants thereof, goodwill, going concern value and intangible assets;
 

(u)     To the extent transferable, unemployment, workers compensation and other similar insurance reserves; and
 

(v)     To the extent transferable, all rights, claims and chooses in action of the Seller against third parties related to and arising from the Business.
 

1 . 2     Excluded Assets. The following assets (the “Excluded Assets”) are not part of the purchase and sale contemplated hereunder, shall remain the property of
Seller after the Closing, and shall not be sold or transferred to Buyer:
 

(a)     Cash, marketable securities, other securities, commercial paper, checks and cash equivalents or other instruments on hand or in bank accounts, and
bank accounts; provided, however, that any cash collected within 90 days after Closing from the Accounts Receivable included in the Purchased Assets shall be transferred to
the Buyer promptly upon receipt by Seller;
 

(b)     Minute books, ownership records, accounting journals and company books of account which comprise Seller’s permanent accounting or tax records;
 

(c)     Refunds pertaining to tax obligations of Seller;
 

(d)     Contracts of insurance; and
 

(e)     Rights of Seller under this Agreement.
 

1 . 3     Assumed Liabilities and Obligations. At Closing, Buyer shall assume and discharge the following liabilities and obligations (“Assumed Liabilities and
Obligations”):
 

(a)     All liabilities and obligations under the Material Contracts listed on Schedule 4.8 attached hereto, other than liabilities or obligations that arise or relate
to a breach, default or failure to perform by Seller;
 

(b)     Trade accounts payable to suppliers and vendors arising in the ordinary course of business of the type listed on Schedule 1.3(b) attached hereto (the
“Trade Payables”);
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(c)     Accrued and unused wages, vacation and sick time owed to employees of Seller who are hired by Buyer (“Vacation Pay”) as listed on Schedule 1.3(c);
and
 

(d)     Accrued property taxes as listed on Schedule 1.3(d); and
 

(e)     Accrued open customer credits as listed on Schedule 1.3(e); and
 

(f)     Accrued warranty expenses as listed on Schedule 1.3(f).
 

(g)     The Assumed Liabilities and Obligations listed in Section 1.3(b), (c), (d), (e), and (f) shall be collectively referred to as the “Accrued Payables”.
 

1.4     Excluded Liabilities and Obligations. Except as expressly set forth in Section 1.3 above, Buyer shall not assume and shall not be liable or responsible for any
debt, obligation or liability of the Business, Seller, any Member or any affiliate of Seller or a Member, or any claim against any of the foregoing, of any kind, whether known
or unknown, contingent or absolute, or otherwise (“Excluded Liabilities”). Without limiting the foregoing, Buyer shall not assume, undertake or accept, and shall have no
responsibility with respect to, debts, liabilities and obligations related to or arising from the ownership or use of the Purchased Assets or operation of the Business prior to
Closing, including any liability or obligation related to or arising from ownership or use of the Facility prior to Closing (the “Excluded Obligations”). The Seller shall take
any and all lawful actions which may be necessary to prevent any person, firm or governmental authority from having recourse against the Business or any of the Purchased
Assets or against the Buyer, as transferee thereof, with respect to any Excluded Obligations.
 

ARTICLE II

CONSIDERATION
 

2 .1     Purchase Price. The aggregate purchase price (the “Purchase Price”) to be paid to the Seller for the Business and the Purchased Assets shall be Forty-Five
Million Dollars ($45,000,000), subject to adjustment as provided below.
 
At the Closing, against delivery to the Buyer of appropriate instruments of transfer, conveyance and assignment with respect to the Purchased Assets, Buyer shall deliver to
Seller the sum of the Accounts Receivable Value, the Inventory Value, Prepaid Expense Value, the Fixed Asset Value, and an “ Enterprise Value” of Twenty-Eight Million
Six Hundred Seventy-Four Thousand Dollars ($28,674,000). The Purchase Price shall be payable as follows:
 

(a)     Forty-Five Million Dollars ($45,000,000), in immediately available funds (the “Cash Portion of the Purchase Price”), subject to adjustment as
provided in Sections 2.1(d), 2.2, 2.3, 2.4, and 2.5;
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(b)     The Cash Portion of the Purchase Price shall be reduced by One Hundred Two Thousand Six Hundred Dollars ($102,600) for the accrual of wages and
payroll taxes for Dennis Weaver for the period from the closing date through December 31, 2014.
 

(c)     One Million Dollars ($1,000,000) shall be retained by Buyer and applied to the adjustment amounts provided for by Sections 2.1(d), 2.2, 2.3, 2.4, and
2.5; provided that any amount remaining following all of such final adjustments shall be paid to Seller on or prior to the fifth (5 ) business day following such final
determination; and
 

(d)     Assumption of the Assumed Liabilities and Obligations; provided, however, that to the extent the aggregate amount of Accrued Payables exceeds
Three Million Five Hundred Eighty-Seven Thousand Dollars ($3,587,000), the Cash Portion of the Purchase Price shall be reduced by the amount of the difference; and,
conversely, if the aggregate amount of Accrued Payables is less than such amount, the Cash Portion of the Purchase Price shall be increased by the amount of the difference.
 

2 . 2     Accounts Receivable Value. The “Accounts Receivable Value” shall be the aggregate invoice amount, less discounts and allowances, less the reserve for
doubtful accounts pursuant to Schedule 4.11, prepared in accordance with generally accepted accounting principles (“GAAP”); provided, however, Accounts Receivable to the
extent greater than 90 days past their invoice date as of Closing shall have an Accounts Receivable Value of $0 and are listed on Annex A. To the extent the Accounts
Receivable Value is less than Three Million Eight Hundred Sixty-Nine Thousand Dollars ($3,869,000), the Cash Portion of the Purchase Price shall be reduced by a like
amount, and to the extent the Accounts Receivable Value is greater than such amount, the Cash Portion of the Purchase Price shall be increased by a like amount. In the event
that any Account Receivable at the time of Closing remains uncollected for a period of ninety (90) days after the Closing Date, the Seller shall pay to the Buyer an amount
equal to the uncollected Accounts Receivable to the extent in excess of the reserve and the uncollected Accounts Receivable shall immediately be transferred back to Seller. To
the extent Accounts Receivable are collected within ninety (90) days of the Closing Date, reserve funds attributable to the collected Accounts Receivable shall be remitted to
the Seller within ten (10) days after cash receipt of such Accounts Receivable. Buyer shall use commercially reasonable efforts to collect all Accounts Receivable and will
communicate with Seller with regards to any Account Receivable as of the Closing Date that is deemed to be uncollectible.
 

2.3     Inventory Value. The “Inventory Value” will be valued at the lower of cost or market (“LCM”) in accordance with GAAP. To the extent the Inventory Value
is less than Eleven Million Eight Hundred Thirteen Thousand Dollars ($11,813,000), the Cash Portion of the Purchase Price shall be reduced by a like amount. To the extent
that the Inventory Value is greater than such amount, the Cash Portion of the Purchase Price shall be increased by such amount.
 

2 . 4     Prepaid Expense Value. To the extent the value of prepaid expenses, deposits, and other current assets and receivables (the “Prepaid Expense Value”)
pursuant to Schedule 2.4 is less than One Hundred One Thousand Dollars ($101,000), the Cash Portion of the Purchase Price shall be reduced by a like amount. To the extent
that the Prepaid Expense Value is greater than such amount, the Cash Portion of the Purchase Price shall be increased by such amount.
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2 . 5     Fixed Asset Value.  Machinery, equipment, furniture, fixtures, vehicles and other fixed assets will be valued at Four Million One Hundred Thirty Thousand
Dollars ($4,130,000) based on specifically identified assets listed in Schedule 2.5.
 

2 . 6     Allocation of Consideration. The Cash Portion of the Purchase Price shall be allocated by Buyer and Seller pursuant to Schedule 2.6 hereto. The allocation
shall be used for all purposes, including preparation and filing of Internal Revenue Service Form 8594 with respect to the transactions contemplated hereby.
 

2.7     Estimated Closing Values. At least three (3) business days prior to the Closing Date, Seller has delivered to Buyer (i) Seller’s good faith written estimates in
reasonable detail of the Accounts Receivable Value, the Inventory Value, the Prepaid Expense Value, and the Accrued Payables, all as of the close of business on the Closing
Date and which is reasonably acceptable to Buyer (the “Estimated Closing Statement”) and (ii) supporting work papers used in preparing such calculations. Schedule 2.7 sets
forth the Estimated Closing Statement, which has been calculated in accordance with GAAP.
 

2 . 8     Closing Statement. Promptly, but in any event within sixty (60) days after the Closing, Buyer shall furnish to Seller a written statement (the “Closing
Statement”) setting forth as of the Closing Date, the final Purchase Price. Unless, within the fifteen (15) day period following Seller’s receipt of the Closing Statement, Seller
delivers written notice to Buyer (the “Dispute Notice”) setting forth (in detail sufficient for Buyer to understand the nature of and basis for Seller’s dispute) any and all items of
disagreement related to the Closing Statement, including the amount thereof to the extent ascertainable, or an estimate of the amount thereof (each, an “Item of Dispute”), the
Closing Statement shall be conclusive and binding upon each of the parties. Payment of all amounts not in dispute shall be made to the appropriate party no later than the
expiration of twenty (20) days after delivery of the Closing Statement. After the delivery of the Closing Statement, Buyer shall cooperate with Seller in connection with its
review of the Closing Statement, including providing Seller and its accountants reasonable access in Elkhart, Indiana during business hours to materials used in the preparation
of the Closing Statement.
 

2 . 9     Dispute Resolution by the Parties. If Seller delivers a Dispute Notice to Buyer within the required fifteen (15) day period, Buyer and Seller shall use
reasonable efforts to resolve their differences concerning the Items of Dispute, and if any Item of Dispute is so resolved, the Closing Statement shall be modified as necessary
to reflect such resolution. If all Items of Dispute are so resolved, the Closing Statement (as so modified) shall be conclusive and binding on all Parties.
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2 . 1 0     Determination by Independent Accounting Firm. If any Item of Dispute remains unresolved for a period of thirty (30) days after Buyer’s receipt of the
Dispute Notice, the parties shall promptly refer the disputed matters to Kruggel, Lawton and Company, or if that firm declines or cannot serve, then to a neutral, nationally
recognized independent accounting firm selected by Buyer and Seller (the “Accounting Firm”). The parties represent that they have not consulted with or used the Accounting
Firm at any time prior to Closing. The Accounting Firm shall be guided in reaching a determination with respect to the disputed matters by the applicable provisions of this
Agreement. The decision of the Accounting Firm must be the final position of one of the parties or somewhere in between such positions. Buyer and Seller shall pay the fees
and expenses of the Accounting Firm in inverse proportion to their success.
 

2.11     Warranty Claims. Buyer agrees to perform warranty claims, at Seller’s expense, for any product sold by Seller prior to the Closing Date, or in finished goods
inventory on the Closing Date, for a period of one year following the Closing Date. Notwithstanding the above, Buyer shall be responsible for the first $250,000 of such claims
as accrued for on Schedule 1.3(f). Performance of warranty claims shall be according to Seller’s customary warranty, which covers a refund of purchase price for defects in
workmanship and material. The Buyer’s responsibility for the warranty claim payments does not apply to the indemnification threshold in Section 7.2(a).
 

2.12     Physical Inventory. It is acknowledged that the Seller has conducted a physical inventory as of the close of business on June 26, 2014 in contemplation of the
transactions contemplated hereby, at which physical inventory Buyer or its agents were present and observed the work conducted by the Seller in connection with such physical
inventory.
 

ARTICLE III

CLOSING
 

The closing for the consummation of the transactions contemplated by this Agreement (the “Closing”) shall take place on the date hereof (the “Closing Date”) at the
offices of the Buyer.
 

3 . 1     Instruments of Conveyance and Transfer.  At the Closing the Seller shall execute and deliver (or cause to be executed and delivered) to the Buyer, such
deeds, bills of sale, endorsements, assignments and other instruments of transfer, conveyance and assignment as shall be necessary to transfer, convey and assign the
Purchased Assets to the Buyer (collectively, the “ Conveyance Instruments”), including the bill of sale, general assignment and assumption agreement in the form of Exhibit A
attached hereto (the “Bill of Sale, Assignment and Assumption Agreement” ). Simultaneously therewith, the Seller shall take all steps as may be necessary to put the Buyer
in possession and operating control of the Purchased Assets and the Business.
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3 . 2     Other Seller Closing Deliveries. At the Closing, the Seller shall also deliver or cause to be delivered, the following in form and substance reasonably
acceptable to Buyer: (a) duly executed copies of all consents and approvals contemplated by Section 4.2; (b) all books and records of or pertaining to the Business that are not
Excluded Assets; (c) a certificate of amendment to be filed with the Indiana Secretary of State amending the Articles of Organization of the Seller to a name which, in the
reasonable opinion of the Buyer, is sufficiently distinct from the Seller’s current name so as not to be confused therewith and such other documents as may be necessary to
effectuate the foregoing in respect of any states in which the Seller is qualified to do business as a foreign limited liability company, (d) a true, complete and correct copy,
certified by the Secretary of the Seller, of the resolutions of the Seller’s Board of Directors, authorizing (i) the execution, delivery and performance of this Agreement, the
Conveyance Instruments by the Seller and the consummation of the transactions contemplated hereby and thereby, and (ii) approving the change of name of the Seller; (e) a
true, complete and correct copy, certified by the Secretary of the Seller of the resolutions of the Members approving this Agreement and the consummation of the transactions
contemplated hereby and (f) a certificate pursuant to Treasury Regulation Section 1.1445-2(b) stating that the Seller is not a “foreign person” within the meaning of
Section 1445 of the Code.
 

3.3     Other Buyer Closing Deliveries. The Buyer shall sign and deliver to the Seller the Bill of Sale, Assignment and Assumption Agreement.
 

3.4     Employment Agreement and Lease Agreement.  At the Closing, Buyer and each of Gary Stanley, John Kinsey and Marc Anderson shall execute and deliver
an employment agreement in substantially the form attached hereto as Exhibit B. At the Closing, Buyer and Maple City Commercial Leasing, Inc. shall execute and deliver a
lease agreement in substantially the form of Exhibit C attached hereto.
 

3 .5     Employee Matters. The Seller will terminate the employment of all of its employees as of the Closing Date. Except as specifically included in the Assumed
Liabilities and Obligations, the Seller shall be responsible for all severance and other liabilities and obligations to employees related to or arising from any termination of
employment with Seller. Nothing in this Section 3.5 or otherwise in this Agreement shall obligate the Buyer to continue wages or any term or condition of employment or any
employee benefit plan, program or arrangement for any period of time or to employ any hired employee for any period of time. This Section 3.5 is solely for the purpose of
defining the obligations between Buyer and the Seller concerning the employees to which it relates, and will in no way be construed as creating any employment contract or
right to employment for any specified time, create any third-party beneficiary or other rights in any employee or former employee (including any beneficiary or dependent
thereof) of the Seller, its Affiliates or any other person other than Buyer and Seller and their respective successors and permitted assigns, or constitute or be deemed to
constitute an amendment to any employee benefit plan sponsored or maintained by the Seller, Buyer, or any of their affiliates.
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3 .6     Right of Endorsement. Effective upon the Closing, the Seller hereby irrevocably constitutes and appoints the Buyer, its successors and assigns, the true and
lawful attorneys of the Seller with full power of substitution, in the name of the Buyer, or the name of the Seller, on behalf of and for the benefit of the Buyer, to collect all
Accounts Receivable and other items being transferred, conveyed and assigned to the Buyer as provided herein, to endorse, without recourse, checks, notes and other
instruments in the name of the Seller, to institute and prosecute, in the name of the Seller or otherwise, all proceedings which the Buyer may deem proper in order to collect,
assert or enforce any claim, right or title of any kind in or to the Business or any of the Purchased Assets, to defend and compromise any and all actions, suits or proceedings in
respect of the Business or any of the Purchased Assets, and to do all such acts and things in relation thereto as the Buyer may deem advisable. The Seller agrees that the
foregoing powers are coupled with an interest and shall be irrevocable by the Seller and shall not be affected directly or indirectly, by the dissolution of the Seller or in any
manner or for any reason, except that the foregoing powers shall automatically terminate with respect to any uncollected Accounts Receivable transferred back to the Seller in
accordance with Section 2.2. Subject to Section 2.2 with respect to Accounts Receivable transferred back to Seller, the Seller further agrees that the Buyer shall retain for its
own account any amounts collected pursuant to the foregoing powers, and the Seller shall pay to the Buyer, if and when received, any amounts which shall be received by the
Seller after the Closing in respect of any Accounts Receivable or other assets, properties, rights or business to be transferred, conveyed and assigned to the Buyer as provided
herein.
 

3.7     Further Assurances. The Seller shall, at any time and from time to time after the Closing, upon the request of the Buyer and at the expense of the Seller, do,
execute, acknowledge and deliver, and cause to be done, executed, acknowledged or delivered, all such further acts, deeds, transfers, conveyances, assignments, powers of
attorney or assurances as may be required for the effective transferring, assigning, conveying, granting, assuring and confirming to the Buyer, or for aiding and assisting in the
collection of or reducing to possession by the Buyer, of the Purchased Assets, or to vest in the Buyer, good, valid and marketable title to the Purchased Assets, free and clear of
any Encumbrances (as defined in Section 4.6 hereof) except with respect to the Purchased Assets identified in Section 1.1(d), (o), (p), (s) and (v) to the extent such Purchased
Assets are not capable of being transferred.
 

3.8     Assignment of Contracts, Rights. Anything contained in this Agreement to the contrary notwithstanding, this Agreement shall not constitute an agreement or
an attempted agreement to transfer, sublease or assign any contract, license, lease, commitment, purchase order, sales order or other agreement or any claim or right of any
benefit arising thereunder or resulting therefrom, if an attempted transfer, sublease or assignment thereof, without the consent of any other party thereto, would constitute a
breach thereof or in any way affect the rights of the Buyer thereunder. The Seller shall use its best efforts to obtain the consent of the other party to any of the foregoing to the
transfer, sublease or assignment. If such consent is not obtained or if an attempted assignment thereof would be ineffective or would affect the rights of the Seller thereunder
such that the Buyer would not in fact receive all such rights, the Seller shall cooperate with the Buyer in any commercially reasonable arrangements necessary or desirable to
provide for the Buyer the benefits thereunder, including enforcement for the benefit of the Buyer of any and all rights of the Seller against the other party thereto arising out of
the breach or cancellation by such other party or otherwise.
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3.9     Access to Records of the Buyer. The Buyer shall afford, for a period of four years following the Closing, to the Seller and its authorized representatives free
and full access, at reasonable times and durations of time and during regular business hours of the Buyer, to all books and records of the Buyer, which relate to the Purchased
Assets or the Business as the same was conducted by the Seller prior to the Closing. The Seller shall treat and maintain as confidential any information so disclosed to the
Seller and shall not disclose any of such information without the express written consent of the Buyer. Anything contained herein to the contrary notwithstanding, the Buyer
shall not be obligated to give the Seller and such authorized representatives access to any material relating to any period subsequent to the Closing or developed by the Buyer at
its expense or for its benefit, including tax returns for any subsequent periods, any appraisal of the Purchased Assets and/or any due diligence material developed by or for the
Buyer prior to the Closing.
 

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE SELLER
AND THE MEMBERS

 
The Seller and the Members, hereby, jointly and severally, represent and warrant to the Buyer as set forth below.

 
4.1     Organization; Good Standing; Qualification and Power. Seller (i) is a limited liability company duly organized, validly existing and in good standing under

the laws of the State of Indiana, (ii) has all requisite limited liability company power and authority to own, lease and operate its properties and to carry on its business as now
being conducted and to enter into this Agreement and the Conveyance Instruments, to perform its obligations hereunder and thereunder, and to consummate the transactions
contemplated hereby and thereby and (iii) is duly qualified and in good standing to do business in all such other jurisdictions in which such qualification is necessary because of
the nature of the property owned, leased or operated by it or the nature of the business conducted by it (which jurisdictions are listed on Schedule 4.1 attached hereto. The
Members own of record and beneficially all of the outstanding equity interests of the Seller. The Seller has no direct or indirect subsidiaries.
 

4 . 2     Authority. The execution, delivery and performance of this Agreement by the Seller and the Members, the Conveyance Instruments by the Seller and the
consummation of the transactions contemplated hereby and thereby by the Seller and the Members have been duly and validly authorized by all necessary action on the part of
the Seller and the Members. This Agreement and the Conveyance Instruments have been duly and validly executed and delivered by the Seller and the Members, and constitute
valid and binding obligations of the Seller and the Members, enforceable in accordance with their respective terms. Neither the execution, delivery or performance of this
Agreement and the Conveyance Instruments by the Seller, nor the consummation of the transactions contemplated hereby or thereby, nor compliance by the Seller and the
Members with any of the provisions hereof or thereof will (a) conflict with or result in a breach of any provision of the Articles of Organization or Operating Agreement of the
Seller, (b) cause a default (or give rise to any right to termination, cancellation or acceleration) under any of the terms, conditions or provisions of any agreement, instrument or
obligation to which the Seller is a party, or by which the Seller may be bound, or (c) violate any statute, rule or regulation or judgment, order, writ, injunction or decree of any
court, administrative agency or governmental body, in each case applicable to the Seller, the Business, or any of its properties or assets or the Members. Except as set forth on
Schedule 4.2 attached hereto, no filing with, and no permit, authorization, consent or approval of, any person (governmental or private) is necessary or required for the
consummation by the Seller of the transactions contemplated by this Agreement and the Conveyance Instruments (or, if so necessary or required, the same has been duly
obtained or effected). For purposes of assisting Buyer with analyzing the “Size-of-the-Parties” test under Section 7A(a)(2) of the Hart-Scott-Rodino Antitrust Improvement Act
of 1986 and the rules and regulations promulgated thereunder, Seller, including any person which would be an “ultimate parent entity” of the Seller, had in calendar year 2013
annual net sales of $69,540,041 and total assets of $19,127,257.
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4.3     Financial Information. Schedule 4.3 attached hereto contains the following:
 

(a)     the audited balance sheets of Seller as of December 31, 2012, and December 31, 2013, and the related audited statements of income, retained earnings
and changes in financial position for the fiscal years then ended (including the notes thereto and any other information included therein). (collectively, the “Annual Financial
Statements”); and
 

(b)     the unaudited balance sheet of Seller as of May 31, 2014 (the “Balance Sheet”), and the related unaudited statements of income for the 5-month period
then ended, including the notes thereto (if any) and any other information included therein), in each case prepared by the Seller (the “Interim Financial Statements” and
collectively with the Annual Financial Statements, the “Financial Statements”). Except as set forth on said Schedule 4.3, the Financial Statements (i) are, to the extent
required and customary with respect to reviewed and unaudited financial statements prepared in accordance with GAAP, true, correct and complete, (ii) are in accordance with
the books and records of the Seller, which are, in turn, true, correct and complete, (iii) fairly present the consolidated financial position of the Seller as of the respective dates
indicated and the consolidated results of operations, retained earnings and changes in financial position of the Seller for the respective periods indicated and (iv) have been
prepared in accordance GAAP consistently applied.
 

4 . 4     Absence of Undisclosed Liabilities. Except as set forth on Schedule 4.4 attached hereto, at May 31, 2014 and as of the date hereof (i) the Seller had no
material liabilities of any nature (matured or unmatured, fixed or contingent) which were not provided for or disclosed on the Balance Sheet, and (ii) all reserves established by
the Seller and set forth on the Balance Sheet were adequate. There were no loss contingencies (as such term is used in Statement of Financial Accounting and Standard No. 5
issued by the Financial Accounting Standards Board), which were not adequately provided for in the Balance Sheet.
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4.5     Absence of Changes. Except as set forth on Schedule 4.5 attached hereto, since December 31, 2013, the Business has been operated in the ordinary course and
there has not been:
 

(a)     any material adverse change in the condition (financial or otherwise), assets, liabilities, earnings, or business of the Business;
 

(b)     any damage, destruction or loss (whether or not covered by insurance) material adversely affecting any Purchased Asset;
 

(c)     any obligation or liability (whether absolute, accrued, contingent or otherwise and whether due or to become due), or any transaction, contract or
commitment entered into, by the Seller other than such items incurred in the ordinary course of business and consistent with past practice of the Seller;
 

(d)     any payment, discharge or satisfaction of any claim, lien, encumbrance or liability by the Seller outside the ordinary course of business (whether
absolute, accrued, contingent or otherwise and whether due or to become due);
 

(e)     any declaration, setting aside or payment of any dividend or other distribution of any assets of any kind whatsoever with respect to any equity interests
of the Seller, or any direct or indirect redemption, purchase or other acquisition of any such equity interests of the Seller;
 

(f)     any amendment or termination of any contract, license, lease, commitment or other agreement to which the Seller is a party except in the ordinary
course of business and consistent with past practice;
 

(g)     any labor trouble, problem or grievance materially adversely affecting the Business or any asset or property of the Seller;
 

(h)     any license, sale, transfer, pledge, mortgage or other disposition of any tangible or intangible asset or Intellectual Property of the Seller, except in the
ordinary course of business and consistent with past practice;
 

(i)     any write-down or write-up of the value of any inventory of the Seller, or any write-off as uncollectible of any accounts notes receivable of the Seller or
any portion thereof;
 

(j)     any cancellation of any material debts or claims or any amendment, termination or waiver of any material rights of value to the Seller;
 

(k)     any general uniform increase in the compensation of employees (including, any increase pursuant to any bonus, pension, profit-sharing or other plan or
commitment) of the Seller or any increase in any such compensation payable to any officer, employee, consultant or agent thereof or the entering into of any employment
contract with any officer or employee, or the making of any loan to, or engagement in any transaction with, any officer or director of the Seller or any Member;
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(l)     any single capital expenditure or commitment therefor by the Seller in excess of $20,000 for additions to property, plant or equipment of the Seller;
 

(m)     any change in the accounting methods or practices followed by the Seller or any change in depreciation or amortization policies or rates theretofore
adopted;
 

(n)     any change in the manner in which inventory of the Seller is marketed or any increase in inventory levels in excess of historical levels for comparable
periods;
 

(o)     any change in the manner in which the Seller extends discounts or credit to customers or otherwise deals with customers;
 

(p)     any forward purchase commitments in excess of the requirements of the business or for normal operating inventories or at prices higher than current
market prices;
 

(q)     any forward sales commitments in excess of the ability of the Seller to operate at a profit or at lower than current market prices;
 

(r)     any other transaction by the Seller other than in the ordinary course of its business and consistent with its past practice; or
 

(s)     any agreement or understanding, whether in writing or otherwise, for the Seller to take any of the actions specified in items (a) through (r) above.
 

4 . 6     Title to Assets. The Seller has good and marketable title to all of the Purchased Assets, free and clear of all Encumbrances, except those set forth on
Schedule 4.6. The Purchased Assets are in good operating condition and repair, and there does not exist any condition which interferes with the economic value or use thereof.
The Purchased Assets include all assets and properties (real, personal and mixed, tangible and intangible) and all rights necessary or desirable to permit the Buyer to carry on
the Business. The Seller has complete and unrestricted power and the unqualified right to transfer, convey and assign the Purchased Assets. The Conveyance Instruments to be
executed and delivered at the Closing are sufficient for purposes of recordation and filing where permitted by law, sufficient to transfer, convey and assign to the Buyer all
right, title and interest in and to the Purchased Assets, the foregoing to constitute good and marketable title thereto, free and clear of all Encumbrances, and sufficient to vest in
the Buyer the full right, power and authority to conduct the Business. The foregoing representations do not apply to Purchased Assets identified in Section 1.1(d), (o), (p), (s)
and (v) and to the extent such Purchased Assets are not capable of being transferred. As used herein the term “Encumbrances” shall mean and include security interests,
mortgages, liens, pledges, charges, easements, reservations, restrictions, clouds, equities, rights of way, options, rights of first refusal and all other encumbrances, whether or
not relating to the extension of credit or borrowing of money.
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4 . 7     Real Property. Schedule 4.7 attached hereto contains a list and brief description of all real property leased by the Seller, as well as all buildings and other
structures and material improvements located on such real estate, including a brief description of the use to which such property is being employed or for which it was intended
and, in the case of any such property which is leased, the name of the lessor, requirement of consent of the lessor to assignment, termination date or notice requirement with
respect to termination, annual rental and renewal or purchase options. With respect to real estate leased by the Seller, the Seller is the owner and holder of all the leasehold
estates purported to be granted by such leases and all leases to which the Seller is a party are in full force and effect and constitute valid and binding obligations of the Seller
and of the other parties thereto, enforceable in accordance with their terms. The Seller has made available to the Buyer true and correct copies of all leases referred to on
Schedule 4.7 attached hereto. Except as set forth on said Schedule 4.7 all improvements on such real estate conform to applicable federal, state, local and foreign laws and
regulations (excluding applicable environmental and occupational safety and health laws and regulations which are addressed in Section 4.23 and Section 4.24 respectively)
and zoning and building ordinances, and the properties are zoned for the various purposes for which such real estate is presently being used. Except as set forth on Schedule 4.7
attached hereto, all improvements on such real estate are in operating condition and repair and there does not exist any condition of the buildings and structures located on real
property owned or leased by the Seller, nor any appurtenances thereto or equipment therein, nor the operation or maintenance thereof, that violates in any manner any
restrictive covenants or encroaches on any property owned by others nor does any building or structure of third parties encroach upon the property owned or leased by the
Seller. No condemnation proceeding is pending or threatened which would preclude or impair the use of any such property by the Seller for the uses for which intended by it.
The Seller does not own real property.
 

4 . 8     Agreements. Schedule 4.8 attached hereto sets forth a true, complete and correct list and brief description (including a statement as to whether there is any
requirement of consent of any party other than the Seller to assignment) of all written or oral contracts, agreements and other instruments not made in the ordinary course of
business to which the Seller is a party, or made in the ordinary course of business and referred to in clauses (a) through (k) of this Section 4.8. Except as set forth on
Schedule 4.8, the Seller is not a party to any written or oral, formal or informal:
 

(a)     distributor, dealer, sales, advertising, agency, manufacturer’s representative, franchise or similar contract or any other contract relating to the payment
of a commission;
 

(b)     collective bargaining agreement or contract with or commitment to any labor union;
 

(c)     continuing contract for the future purchase of material, supplies, equipment or services which is not immediately terminable without cost or other
liability at or at any time after the Closing;
 

(d)     contract for the future sale of products which is not immediately terminable without cost or other liability at or at any time after the Closing;
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(e)     contract or commitment for the employment of any officer, employee or consultant or any other type of contract or understanding with any officer,
employee or consultant which is not immediately terminable without cost or other liability at or at any time after the Closing;
 

(f)     profit-sharing, bonus, equity option, pension, retirement, disability, equity purchase, hospitalization, insurance or similar plan or agreement, formal or
informal, providing benefits to any current or former director, officer, employee or consultant;
 

(g)     contract or commitment for capital expenditures in excess of $20,000;
 

(h)     agreement or arrangement for the sale of any assets, properties or rights requiring the consent of any party to the transfer and assignment of such assets,
properties and rights;
 

(i)     lease or other agreement pursuant to which it is a lessee of or holds or operates any real property, machinery, equipment, motor vehicles, office
furniture, fixtures or similar personal property owned by any third party;
 

(j)     any agreement or contract with a “disqualified individual” (as defined in Section 280G(c) of the Code) which would result in a disallowance of the
deduction for any “excess parachute payment” (as defined in Section 280G(b)(i) of the Code) under Section 280G of the Code; or
 

(k)     agreement which restricts the Seller from engaging in any aspect of its business anywhere in the world or otherwise limits the business in which it may
engage.
 
Each such agreement, lease, contract, commitment, instrument and obligation is in full force and effect and constitutes a legal, valid and binding obligation of each party
thereto and is enforceable in accordance with its terms. The Seller has performed all the obligations required to be performed by it and is not in default or alleged to be in
default in any respect under any agreement, lease, contract, commitment, instrument or obligation, and there exists no event, condition or occurrence which, after notice or
lapse of time, or both, would constitute such a default by it of any of the foregoing. The Seller is not aware of any default by any other party to any such agreement, lease,
contract, commitment, instrument or obligation. The Seller has furnished to the Buyer complete and correct copies of all documents set forth on Schedule 4.8.
 

4 . 9     Litigation. Except as set forth on Schedule 4.9 attached hereto, there are no actions, suits, claims, investigations or legal or administrative or arbitration
proceedings pending or to the knowledge of any of the Members (“Seller’s Knowledge”) threatened against the Seller or affecting the Purchased Assets or the Business,
whether at law or in equity, whether civil or criminal in nature of whether before or by any federal, state, municipal or other governmental department commission, board,
bureau, agency or instrumentality, domestic or foreign, nor does any basis exist therefor, or no judgments, decrees, injunctions or orders of any court, governmental
department, commission, agency, instrumentality or arbitration against the Seller. The Seller has delivered to the Buyer all documents and correspondence in its possession
relating to the matters referred to in Schedule 4.9.
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4.10     Compliance; Governmental Authorization. Except as set forth on Schedule 4.10 attached hereto and except in relation to health and safety matters which are
addressed in Section 4.23 and environmental matters which are addressed in Section 4.24, (a) the Seller has complied in all material respects with all federal, state, local or
foreign laws, ordinances, regulations or orders applicable to the Seller, the Business or the Purchased Assets and (b) the Seller has all federal, state, local and foreign
governmental licenses and permits necessary to the conduct of the Business, which licenses and permits are in full force and effect, no violations are outstanding or uncured
with respect to any such licenses or permits and no proceeding is pending or to Seller’s Knowledge threatened to revoke or limit any thereof. Schedule 4.10 contains a true,
correct and complete list of all the aforesaid governmental licenses and permits, consents, orders, decrees and other compliance agreements under which the Seller is operating
or bound, and the Seller has furnished to the Buyer true, complete and correct copies thereof.
 

4.11     Accounts Receivable. All of the accounts receivable and notes receivable owing to the Seller as of the date hereof constitute valid claims arising from bona
fide transactions in the ordinary course of business for which the Seller has bona fide proof of delivery documentation, and as of the date hereof there are no claims, refusals to
pay or other rights of set-off against any thereof known to the Seller. Except as set forth on Schedule 4.11 attached hereto, as of the date hereof there is (a) no account debtor or
note debtor delinquent in its payment by more than ninety (90) days, (b) no account debtor or note debtor who has refused or threatened to refuse to pay its obligations for any
reason, (c) no such account debtor or note debtor who is insolvent or bankrupt, and (d) no account receivable or note receivable pledged to any third party. Except to the extent
of the reserves and allowances set forth on Schedule 4.11 which the Seller has established specifically for doubtful accounts receivable and notes receivable, all of the accounts
receivable of the Seller existing at the Closing shall be paid in full by not later than the ninetieth (90th) day after the Closing and all notes receivable of the Seller existing at
the Closing shall be paid in accordance with the terms thereof. Such reserves and allowances have been established on the basis of historical experience in accordance with
generally accepted accounting principles consistently applied.
 

4.12     Accounts Payable. All accounts payable and notes payable by the Seller to third parties as of the date hereof arose in the ordinary course of business, and as
of the date hereof there is no such account payable or note payable past due or delinquent in its payment.
 

4.13     Inventories. The inventories of the Seller as of the date hereof (a) include no items which are below standard quality, or of a quality or quantity not useable or
saleable in the normal course of business, the aggregate value of which has not been written down on the Seller’s books of account to realizable market value all as determined
consistently with GAAP and the Seller’s past practices, including those identified on attached Schedule 4.13, and (b) are of a quality and quantity which is reasonable in the
circumstances of the Business all as determined consistently with GAAP and the Seller’s past practices, including those identified on attached Schedule 4.13.
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4 .14     Labor Relations; Employees. The Seller employs a total of approximately 119 employees and considers its employer-employee relationship with all such
employees to be generally satisfactory. Except as set forth on Schedule 4.14 attached hereto, (a) the Seller is not delinquent in payments to any of its employees for any wages,
salaries, commissions, bonuses or other direct compensation for any services performed by them to the date hereof or amounts required to be reimbursed to such employees;
(b) upon termination of the employment of any said employees, neither the Seller nor the Buyer will by reason of anything done prior to the Closing be liable to any of said
employees for so-called “severance pay” or any other payments; (c) the Seller is in substantial compliance with all federal, state, local and foreign laws and regulations
respecting labor, employment and employment practices, terms and conditions of employment and wages and hours; (d) there is no unfair labor practice complaint against the
Seller pending before the National Labor Relations Board or any comparable state, local or foreign agency; (e) there is no labor strike, dispute, slowdown or stoppage actually
pending or to Seller’s Knowledge threatened against or involving the Seller; (f) to Seller’s Knowledge no representation question exists respecting the employees of the Seller;
(g) no grievance which might have an adverse effect on the Seller or the conduct of the Business nor any arbitration proceeding arising out of or under collective bargaining
agreements is pending and no claim therefor has been received by Seller or, to Seller’s Knowledge asserted; and (h) no collective bargaining agreement is currently being
negotiated by the Seller.
 

4 . 1 5     Compliance With ERISA; Benefit Plans. (a) Seller has made available to Buyer a list of all Company benefit plans. The terms “Company plan”,
“Company benefit plan,” and “Plan” include (1) each employee benefit plan, as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974 (“ERISA”),
including plans terminated within the last three years, and (2) each nonqualified employee benefit plan, or deferred compensation, bonus, severance, equity option, restricted
equity, performance equity, phantom equity or incentive plan, employment agreement, severance agreement or other employee benefit or fringe benefit program, agreement,
arrangement or policy, which is or has been maintained for employees of the Company or to which the Seller has made or was required to make contributions, at any time
during the three-year period ending on the Closing Date.
 

(b)     The Seller has made available to Buyer (A) all documents that set forth the terms of each Company plan and of any related trust, including all
summary plan descriptions, summaries and descriptions furnished to participants and beneficiaries, (B) all material personnel, payroll and employment manuals and policies,
(C) a written description of any Company benefit plan that is not otherwise in writing, (D) all insurance policies purchased by or to provide benefits under any Company
benefit plan, and (E) with respect to Company benefit plans that are qualified plans under Section 401(a) of the Code, the most recent determination letter for each such plan
and (F) annual reports (Form 5500) for each plan for the most recent three plan years ending prior to the Closing Date.
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(c)     The Seller has performed all of its material obligations under all Plans. All Plans are in material compliance with ERISA, the Code and other
applicable laws and related regulations and interpretations, and with the terms of all applicable plan documents. The Seller has not received notice from any governmental
authority that it has any liability to the IRS with respect to any plan. Other than routine claims for benefits submitted by participants or beneficiaries, no claim against or
proceeding involving, any Plan is pending before any governmental authority or, to the Knowledge of the Seller, is threatened. All Contributions payable to each Plan for all
benefits earned and other liabilities accrued through the Closing Date determined in accordance with the terms and conditions of such Plan, ERISA and the Code, have been
paid or otherwise provided for, and to the extent unpaid are reflected in the Balance Sheet.
 

(d)     The Buyer is not assuming and will have no liability under any Company plan.
 

(e)     No Plan ever maintained by the Seller for any of its employees and no trust created under any such Plan has ever been terminated, and no liability to
the Pension Benefit Guaranty Corporation (“PBGC”) has been or is expected to be incurred with respect to any such Plan.
 

(f)     The Seller is not required to make any payments or contributions under the terms of any “multi-employer plan” (as defined in Section 3(37) of ERISA
and Section 414(f) of the Code) or by any collective bargaining agreement with respect to any such plan.
 

4 . 1 6     Intellectual Property.  Schedule 4.16 attached hereto contains a true, correct and complete list of all patents, trademarks, trade names, service marks,
copyrights and service marks, and applications therefor, websites and other public intellectual property rights, included in the Intellectual Property. Except as set forth in said
Schedule 4.16, the Seller owns or is licensed exclusively or otherwise has the exclusive right to use all Intellectual Property necessary or desirable to permit the Buyer to carry
on the Business. The Seller is not obligated to pay royalties to anyone for use of its Intellectual Property and each has the right to bring actions for the infringement thereof. No
product marketed or sold by the Seller violates or infringes any Intellectual Property rights of another. There is no pending or threatened claim or litigation against the Seller
contesting the right to use any of its Intellectual Property or asserting the misuse of any thereof.
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4 . 1 7     Tax Matters. All federal, state, local and foreign tax returns and tax reports required to be filed by the Seller have been filed with the appropriate
governmental agencies in all jurisdictions in which such returns and reports are required to be filed and all of the foregoing are true, correct and complete. All federal, state,
local and foreign income, profits, franchise, sales, use, occupation, gross receipts, unemployment, personal, property, excise and other taxes (including interest and penalties)
required to have been paid or accrued by the Seller have been fully paid or are adequately provided for on the Balance Sheet. No issues have been raised (and are currently
pending) by the Internal Revenue Service or any other taxing authority in connection with any of the returns and reports referred to above, and no waiver of the statutes of
limitations in respect of taxes have been given or requested with respect to the Seller. The federal, state, local and foreign income tax and franchise tax returns of or with
respect to the Seller have been examined by the Internal Revenue Service or its foreign counterpart or by appropriate state or departmental tax authorities, respectively, for
those periods indicated on Schedule 4.17 attached hereto. All deficiencies asserted or assessments (including interest and penalties) made as a result of such examinations have
been fully paid or are adequately provided for on the Balance Sheet, and no proposed (but unassessed) additional taxes, interest or penalties have been asserted. The Seller
currently is, and at all times since its formation has been, properly classified as a partnership for federal (and, where applicable, state) income tax purposes and no election has
been filed pursuant to Treasury Regulation Section 301.7701-3(g) to treat the Seller as an association taxable as a corporation.
 

4.18     Related Party Transactions. Except as set forth on Schedule 4.18 attached hereto, and except for compensation to regular employees of the Seller, no current
or former director, officer, employee or Member or any associate (as defined in the rules promulgated under the Securities Exchange Act) thereof, is presently, or during the last
three fiscal years has been, a party to any transaction with the Seller (including any contract, agreement or other arrangement providing for the furnishing of services by, or
rental of real or personal property from, or otherwise requiring payments to, any such director, officer, employee or Member or such associate), or the direct or indirect owner
of an interest in any company, firm, association or business organization which is a present (or potential) competitor, supplier or customer of the Seller, nor does any such
person receive income from any source other than the Seller which relates to the business of, or should properly accrue to, the Seller.
 

4 . 1 9     Disclosure. To Seller’s knowledge, neither this Agreement (including the Annexes, Exhibits and Schedules attached hereto), nor any other document,
certificate or statement furnished to the Buyer by or on behalf of the Seller in connection with the transactions contemplated hereby contains any untrue statement of a material
fact or omits to state a material fact necessary in order to make the statement contained herein and therein not misleading.
 

4 . 2 0     Brokers. Except for Legacy Capital Advisors, LLC, neither the Seller, nor any Member, nor any of the officers, directors or employees of the Seller have
employed any broker or finder or incurred any liability for brokerage fees, commissions or finders’ fees in connection with the transactions contemplated by this Agreement.
 

4 . 2 1     Suppliers and Customers. Schedule 4.21 attached hereto contains, with respect to each of (a) calendar year 2013 and (b) year-to-date 2014, a true and
complete list of the ten largest suppliers (in dollar volume) to the Seller and the ten largest customers (in dollar volume). Seller considers its relationship with its suppliers,
customers and creditors to be good, and the Seller is not aware of any intention of any such supplier, customer or creditor to terminate or modify any of such relationships, and
there has not been, in the past 12 months any such termination or material modification.
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4.22     Firm Backlog. All unfilled orders placed by persons or entities with the Seller for the purchase of products as of the date hereof, are bona fide orders at bona
fide arm’s length prices (“Firm Backlog”) and assuming the operation of the Business consistent in all material respects with Seller’s current practices the Seller has no reason
to believe, and does not believe, that the Business will be unable to satisfy the Firm Backlog in accordance with their respective terms at normal profit margins.
 

4 . 2 3     Health and Safety Matters. The Seller and the Business are and have always been in compliance with, and are not subject to any liability under any
occupational safety and health law, except as set forth on Schedule 4.23. Seller has not received any written notice from any governmental body or any other person regarding
any noncompliance with any environmental law or occupational safety and health law. There are no pending or, to Sellers’ Knowledge, threatened proceedings arising under or
pursuant to occupational safety and health law with respect to the Business or any of the Purchased Assets.
 

4.24     Environmental Matters.
 

(a)     Definitions. For purposes of this Agreement: (i) “Environmental Claim” means any claim, action, cause of action, known investigation or notice by
any person or entity alleging liability (including liabilities or expenditures for investigation costs, cleanup costs, governmental response costs, natural resources damages,
property damages, personal injuries, or civil or criminal penalties) arising out of or resulting from (A) the actual or alleged presence or release into the environment of any
Hazardous Material (defined below) at any location, whether or not owned or operated by the Seller, (B) circumstances forming the basis of any actual or alleged violation of or
liability under any Environmental Law, or (C) a consent order, consent decree, judgment, government order or notice; (ii) “ Environmental Laws” means all federal, state,
local, and foreign laws, regulations, ordinances, rules, standards, and common law principles of liability relating to protection of human health or the environment (including
ambient air, surface water, ground water, wetlands, land surface, subsurface strata, and indoor and outdoor workplace, but explicitly excluding occupational safety and health
laws), remediation of the environment (including the Comprehensive Environmental Response, Compensation, and Liability Act and all other analogous federal and state
laws), management (including generation, transportation, storage, treatment, and disposal) of solid or hazardous waste (as defined by the Resource Conservation and Recovery
Act, and all other analogous federal and state laws); (iii) “Real Property” means all real property and fixtures, whether owned or leased by the Seller; (iv) “Hazardous
Material” means any contaminant, pollutant, waste, petroleum, petroleum product, chemical or other substance defined, designated, or classified as hazardous, toxic,
flammable, corrosive, radioactive, or dangerous, or that is otherwise regulated by any Environmental Law; and (v) “Contamination” means the presence of any Hazardous
Material in, on, or under the air, soil, groundwater, or surface water in quantities or concentrations greater than de minimis amounts or that may otherwise result in an
Environmental Claim.
  

 
20 



 
 

(b)     Except as disclosed on Schedule 4.24:
 

( i )     Compliance. The Seller is and during all applicable limitation periods has been in material compliance with all applicable Environmental
Laws, which compliance includes (A) the Seller’s possession of all permits and other governmental authorizations required under applicable Environmental Laws, and
compliance with the terms and conditions of those permits and authorizations, and (B) compliance with notification, reporting, and registration provisions of the Toxic
Substances Control Act, Federal Insecticide, Fungicide, and Rodenticide Act, Emergency Planning and Community Right-to-Know Act, and other Environmental Laws that
may apply to the Seller’s manufacture, importation, processing, use, and other handling of chemical substances.
 

(ii)     Notices and Permits. The Seller has not received any communication, whether from a governmental authority, citizens group, employee, or
otherwise, that alleges that the Seller is not in compliance with the Environmental Laws, and there are to Seller’s Knowledge no circumstances that may prevent or interfere
with compliance in the future. All permits, governmental authorizations, and compliance schedules currently held by the Seller pursuant to the Environmental Laws are
identified in the Disclosure Schedule.
 

( i i i )     Environmental Claims. There is no Environmental Claim existing, pending, or to Seller’s Knowledge, threatened against the Seller or
against any person or entity whose liability for any Environmental Claim the Seller has or may have retained or assumed either contractually or by operation of law. To Seller’s
knowledge there are no past or present actions, activities, circumstances, conditions, events, or incidents, including the release, emission, discharge, presence, or disposal of any
Hazardous Material, that could form the basis of any Environmental Claim against the Seller or against any person or entity whose liability for any Environmental Claim the
Seller has or may have retained or assumed either contractually or by operation of law.
 

( i v )     Real Property. Without in any way limiting the generality of the foregoing: (A) none of the Real Property is listed on or to Seller’s
Knowledge is being considered for listing on any list of contaminated sites maintained under any Environmental Law or is subject to or to Seller’s Knowledge is being
considered for enforcement action under any Environmental Law; (B)  to Seller’s Knowledge the Real Property is free of Contamination; (C) no underground storage tanks,
underground receptacles, or other similar underground containers or depositories used to store Hazardous Materials are or have been used by Seller, or, to Seller’s Knowledge
ever have been, present on the Real Property; (D) to Seller’s Knowledge the Real Property does not contain asbestos containing building materials which are in a state
requiring removal or abatement under Environmental Laws; (E) no claim of nuisance has been made with respect to the Seller, the Seller has not made or received complaints
to or from anyone regarding a nuisance caused or created by any other party and, to Seller’s Knowledge, the Seller’s business does not constitute a nuisance; (F) there have
been no investigations conducted, or other proceedings taken or to Seller’s knowledge threatened by any governmental body or any other person pursuant to any Environmental
Law with respect to the Real Property or the Seller’s business; (G) no polychlorinated biphenyls (PCBs) were ever used in Seller’s processes or disposed of at any of the Real
Property during the Seller’s ownership or operation of the Real Property; (H) there is no consent decree, consent order, or other agreement to which the Seller is a party in
relation to any environmental matter and, except for the environmental permits listed on Schedule 4.24, no agreement is necessary for the Seller’s continued compliance with all
Environmental Laws; (I) no Hazardous Material or any other material was used, generated, emitted, transported, stored, treated, or disposed of by the Seller in violation of any
Environmental Laws, which may result in any Environmental Claim; and (J) except in compliance with Environmental Laws, the Seller has not treated, stored, disposed,
permitted disposal, or arranged for disposal of any Hazardous Material at any location, including the Real Property.
  

 
21 



 
 

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE BUYER
 

The Buyer hereby represents and warrants to the Seller as set forth below.
 

5.1     Organization, Standing and Power. The Buyer (a) is a corporation duly organized, validly existing and in good standing under the laws of the State of Indiana,
(b) has all requisite corporate power and authority to enter into this Agreement and the Bill of Sale, Assignment and Assumption Agreement to perform its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and thereby and (c) is duly qualified and in good standing to do business in the State of
Indiana.
 

5.2     Authority. The execution, delivery and performance of this Agreement and the Bill of Sale, Assignment and Assumption Agreement and the consummation of
the transactions contemplated hereby and thereby have been duly and validly authorized by all necessary corporate action on the part of the Buyer, and this Agreement and the
Bill of Sale, Assignment and Assumption Agreement have been duly and validly executed and delivered by the Buyer, and this Agreement and the Bill of Sale, Assignment and
Assumption Agreement are valid and binding obligations of the Buyer, enforceable in accordance with their respective terms (subject, as to the enforcement of remedies, to
applicable bankruptcy, reorganization, insolvency, moratorium and similar laws affecting creditors’ rights generally and, with respect to the remedy of specific performance,
equitable doctrines applicable thereto). Neither the execution, delivery and performance of this Agreement or the Bill of Sale, Assignment and Assumption Agreement, nor the
consummation of the transactions contemplated hereby or thereby, nor compliance by the Buyer with any of the provisions hereof or thereof will (a) conflict with or result in a
breach of any provision of its Articles of Incorporation or By-Laws, (b) cause a default (or give rise to any right of termination, cancellation or acceleration) under any of the
terms, conditions or provisions of any agreement, instrument or obligation to which the Buyer is a party, or by which any of its properties or assets may be bound, or (c) violate
any statute, rule or regulation or judgment, order, writ, injunction or decree of any court, administrative agency or governmental body, in each case applicable to the Buyer or
any of its properties or assets. No filing with, and no permit, authorization, consent or approval of, any person (governmental or private) is necessary for the consummation by
the Buyer of the transactions contemplated by this Agreement or the Bill of Sale, Assignment and Assumption Agreement.
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5.3     Brokers. Neither the Buyer nor any of its officers, directors or employees, have employed any broker or finder or incurred any liability for any brokerage fees,
commissions or finders’ fees in connection with the transactions contemplated hereby.
 

ARTICLE VI

CERTAIN AGREEMENTS OF THE SELLER
 

6.1     Confidential Information; Non-Competition.
 

(a)     The Seller and each Member shall not, directly or indirectly, use or disclose any confidential or proprietary information relating to the Purchased
Assets or the Business to any person, firm, company, association or other entity, nor shall the Seller make use of any such confidential or proprietary information for its or his
own purpose or for the benefit of any person, firm, company or other entity except the Buyer. The Seller and each Member hereby acknowledge that the Buyer would be
irreparably damaged if such confidential knowledge of the Business was disclosed to or utilized on behalf of others in competition in any respect with the Business. For the
purpose of this Section, the term “confidential or proprietary information” shall mean all information which is known to the Seller or its respective affiliates or to their
employees, former employees, consultants or others in a confidential relationship with the Seller and relates to matters such as trade secrets, research and development
activities, books and records, catalogs, sample books, customer lists, suppliers, distribution channels, pricing information, private processes, formulae, functional specifications,
blueprints, know-how, data, improvements, discoveries, designs, inventions, techniques, marketing plans, strategies, forecasts, new products and financial statements.
 

(b)     The Seller and each Member hereby acknowledge and recognize the highly competitive nature of the Business; and accordingly agree that, in
consideration of the premises contained herein, the consideration to be received by the Seller, and to induce the Buyer to enter into this Agreement, they will not, from and after
the Closing until the fifth (5 ) anniversary thereof, (i) directly or indirectly engage in, represent in any way or be connected with any business or activity in competition with
the Business as conducted by the Seller immediately prior to the Closing, (a “Competitive Business”) in any state, county and city in which the Business is conducted or has
customers immediately prior to the Closing, whether such engagement shall be as an employer, officer, director, owner, employee, or partner, in any such position that could
adversely impact the Business, (ii) assist others in engaging in any Competitive Business in the manner described in the foregoing clause (i), or (iii) induce employees of the
Buyer to terminate their employment with the Buyer to engage in any Competitive Business; provided, however, clause (iii) shall not be violated by general advertisements for
employment not specifically directed at employees of the Buyer.
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(c)     It is the desire and intent of the parties that the foregoing provisions of this Section 6.1 shall be enforced to the fullest extent permissible under the laws
and public policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any particular provision of this Section shall be adjudicated to be invalid or
unenforceable, such provision shall be deemed amended to the maximum restriction which is enforceable and shall be enforced as so limited, such amendment to apply only
with respect to the operation of such provision of this Section 6.1 in the particular jurisdiction in which such adjudication is made. In addition, in the event of a breach or
threatened breach by the Seller of the provisions of this Section 6.1, the Buyer shall be entitled to an injunction restraining them or him, as the case may be, from such breach.
Nothing herein contained shall be construed as prohibiting the Buyer from pursuing any other remedies available for such breach or threatened breach.
 

6 . 2     Use of Name. The Seller hereby covenants and agrees with the Buyer that it shall not allege or assert that the name “Foremost Fabricators” has not become
distinctive and unique and has not obtained secondary meaning, identifying “Foremost Fabricators” as the source of goods associated with such name. The Seller and each
Member hereby recognize and acknowledge that it is proscribed by operation of law from, and undertakes in this Agreement as a matter of contract to refrain from, (a) owning
any interest, directly or indirectly, in, or becoming associated with or otherwise lending any aid or support to, any entity (other than the Buyer) using the name “Foremost
Fabricators, LLC” in a manner that is likely to cause confusion in the minds of ordinary purchasers, except on behalf of the Buyer. In connection therewith, it is agreed that the
undertaking under this Section 6.2 is of a special and unique nature, the loss of which cannot be adequately compensated for in damages by an action at law, and that the breach
or threatened breach of the provisions of this Section 6.2 would cause the Buyer irreparable harm. In the event of any such breach, the Buyer shall be entitled, as a matter of
right, to injunctive and other equitable relief without waiving any other rights which it may have to damages or otherwise.
 

ARTICLE VII

INDEMNIFICATION
 

7 .1     Indemnification by the Seller and the Members. The Seller and each Member shall, jointly and severally, indemnify and save the Buyer and its respective
Affiliates, successors and assigns (“Buyer Indemnified Persons”) from, against, for and in respect of:
 

( a )     Any liabilities or obligations of the Seller (whether absolute, accrued, contingent or otherwise and whether a contractual, tax or any other type of
liability, obligation or claim) not specifically assumed by the Buyer pursuant to this Agreement and the Bill of Sale, Assignment and Assumption Agreement including, without
limitation, the Excluded Liabilities and the Excluded Obligations;
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(b)     Any damages, losses, obligations, liabilities, claims, actions or causes of action sustained or suffered by the Buyer Indemnified Persons, or any of
them, and arising from the breach, untruth or inaccuracy of any representation or warranty of the Seller or any Member contained in or made pursuant to this Agreement
(including the Annexes, Exhibits and Schedules attached hereto) or the Conveyance Instruments or in any certificate, instrument or agreement delivered by any of such parties
pursuant hereto or thereto or in connection with the transaction contemplated hereby or thereby, or any facts or circumstances constituting any such breach, untruth or
inaccuracy;
 

(c)     Any damages, losses, obligations, liabilities, claims, actions or causes of action sustained or suffered by the Buyer Indemnified Persons, or any of
them, and arising from the breach of any covenant or agreement of the Seller or any Member contained in or made pursuant to this Agreement (including the Annexes, Exhibits
and Schedules attached hereto) or the Conveyance Instruments or in any certificate, instrument or agreement delivered by any of such parties pursuant hereto or thereto or in
connection with the transaction contemplated hereby or thereby, or any facts or circumstances constituting any such breach;
 

(d)     Any liabilities or obligations for or in respect of claims for brokerage or finders’ fees arising out of this Agreement and the transactions contemplated
hereby by any person claiming to have been engaged by the Seller or any Member; and
 

(e)     All costs and expenses (including, without limitation, reasonable attorneys’, accountants’ and other professional fees and expenses) incurred by the
Buyer in connection with any action, suit, proceeding, demand, assessment or judgment incident to any of the matters indemnified against under Sections 7.1(a) through (d)
hereof inclusive.
 

No claim, demand, suit or cause of action shall be brought against the Seller under or pursuant to this Section 7.1, unless the Buyer gives the Seller written notice,
with reasonable specificity, of the existence of any such claim, demand, suit or cause of action under this Agreement. Upon the giving of such written notice as aforesaid, the
Buyer shall have the right to commence legal proceedings for the enforcement of its rights under this Agreement.
 

Notwithstanding anything to the contrary set forth herein, and in addition to any other rights and remedies of Buyer, Buyer shall have the right to set off against, or
deduct from, any amounts that shall be or become due and payable to Seller and/or each Member under any agreement, note or other instrument of indebtedness delivered in
connection with this Agreement or otherwise, including, any employment or consulting agreement, the amount, or any portion thereof, of any claim for loss or damage (whether
or not such claim shall have been finally adjudicated or otherwise resolved) asserted by Buyer against Seller and/or each Member arising out of or otherwise in respect of any
inaccuracy in any representation or warranty of breach of any covenant or agreement of the Seller and/or each Member contained in this Agreement or in any document
delivered pursuant to this Agreement.
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7.2     Limitations on Indemnification.
 

(a)     None of the Seller or the Members shall be required to provide indemnification for claims made under Section 7.1(b) unless the Buyer’s losses for all
such claim(s) shall exceed $100,000 in the aggregate provided that after such losses exceed such amount, the Seller and the Members shall be liable for all amounts for all
amounts in excess of $100,000. Notwithstanding the foregoing, the parties acknowledge and agree that the foregoing limitations shall not apply in the event that the Seller or
any Member is found to have committed fraud or made an intentional misrepresentation. The warranty responsibility of Buyer identified in Section 2.11 is not to be used in
making this calculation.
 

(b)     None of the Seller or the Members shall be required to provide indemnification for claims made under Section 7.1(b) after the aggregate amount paid
to Buyer under Section 7.1 exceeds $7,500,000. Notwithstanding the foregoing, the parties acknowledge and agree that the foregoing limitations set forth in this Section 7.2
shall not apply (i) to any purchase price adjustment or other payments due and owing pursuant to Article II, (ii) with respect to any Excluded Liabilities or Excluded
Obligations, (iii) with respect to the Fundamental Representations, or (iv) with respect to the Seller or any Member which or who is found to have committed fraud or made an
intentional misrepresentation relating to the subject of the claim.
 

7.3     Indemnification by the Buyer. The Buyer shall indemnify and save the Seller harmless from, against, for and in respect of:
 

(a)     Any and all liabilities and obligations specifically assumed by the Buyer pursuant to this Agreement and the Bill of Sale, Assignment and Assumption
Agreement, including, without limitation, the Assumed Liabilities and Obligations;
 

(b)     Any damages, losses, obligations, liabilities, claims, actions or causes of action sustained or suffered by the Seller arising from the breach, untruth or
inaccuracy of any representation or warranty of the Buyer contained in or made pursuant to this Agreement (including the Annexes, Exhibits and Schedules attached hereto) or
the Bill of Sale, Assignment and Assumption Agreement or in any certificate, instrument or agreement delivered by the Buyer pursuant hereto or thereto or in connection with
the transaction contemplated hereby or thereby, or any facts or circumstances constituting any such breach, untruth or inaccuracy;
 

(c)     Any damages, losses, obligations, liabilities, claims, actions or causes of action sustained or suffered by the Seller arising from the breach of any
agreement of the Buyer contained in or made pursuant to this Agreement (including the Annexes, Exhibits and Schedules attached hereto) or the Bill of Sale, Assignment and
Assumption Agreement or in any certificate, instrument or agreement delivered by the Buyer pursuant hereto or thereto or in connection with the transaction contemplated
hereby or thereby, or any facts or circumstances constituting any such breach;
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(d)     Any liabilities or obligations for or in respect of claims for brokerage or finders’ fees arising out of this Agreement and the transactions contemplated
hereby by any person claiming to have been engaged by the Buyer;
 

(e)     All costs and expenses (including reasonable attorneys’, accountants’ and other professional fees and expenses) incurred by the Seller in connection
with any action, suit, proceeding, demand, assessment or judgment incident to any of the matters indemnified against under Sections 7.3(a) through (c) hereof inclusive.
 
No claim, demand, suit or cause of action shall be brought against the Buyer under or pursuant to this Section 7.3, unless the Seller gives the Buyer written notice, with
reasonable specificity, of the existence of any such claim, demand, suit or cause of action under this Agreement. Upon the giving of such written notice as aforesaid, the Seller
shall have the right to commence legal proceedings for the enforcement of its rights under this Agreement.
 

7 . 4     Third Party Claims. The obligations and liabilities of the indemnifying persons hereunder with respect to claims resulting from the assertion of liability by
third parties shall be subject to the following terms and conditions:
 

(a)     The indemnified persons shall give prompt written notice to the indemnifying persons of any assertion of liability by a third party which might give
rise to a claim by the indemnified persons against the indemnifying persons based on the indemnity agreement contained herein, stating the nature and basis of said assertion
and the amount thereof, to the extent known.
 

(b)     In the event any action, suit or proceeding is brought against the indemnified persons, with respect to which the indemnifying persons may have
liability under the indemnity agreement contained herein, the action, suit or proceeding shall, upon the written agreement of the indemnifying persons that they are obligated to
indemnify under the indemnity agreement contained herein, be defended (including all proceedings on appeal or for review which counsel for the defendant shall deem
appropriate) by the indemnifying persons. The indemnified persons shall have the right to employ its or their own counsel in any such case, but the fees and expenses of such
counsel shall be at the expense of such indemnified persons unless (i) the employment of such counsel shall have been authorized in writing by the indemnifying persons in
connection with the defense of such action, suit or proceeding, (ii) the indemnifying persons shall not have agreed, promptly after the notice to them provided in
subsection (a) above, that they are obligated to indemnify under the indemnity agreement contained herein, (iii) such indemnified person shall have reasonably concluded that
such action, suit or proceeding involves to a significant extent matters beyond the scope of the indemnity agreement contained herein, or that there may be defenses available to
it (or them) which are different from or additional to those available to the indemnifying persons, or there is an inherent conflict of interest between the indemnifying persons
and the indemnified persons or that they indemnifying parties have insufficient resources, in any of which events the indemnifying persons shall not have the right to direct the
defense of such action, suit or proceeding on behalf of the indemnified persons and that portion of such fees and expenses reasonably related to matters covered by the
indemnity agreement contained herein shall be borne by the indemnifying persons. The indemnified persons shall be kept fully informed of such action, suit or proceeding at
all stages thereof whether or not they are so represented. The indemnifying persons shall make available to the indemnified persons and their attorneys and accountants all
books and records of the indemnifying persons relating to such proceedings or litigation and the parties hereto agree to render to each other such assistance as they may
reasonably require of each other in order to ensure the proper and adequate defense of any such action, suit or proceeding.
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(c)     The indemnifying persons shall not make any settlement of any claims without the written consent of the indemnified persons, which shall not be
unreasonably withheld, conditioned or delayed.
 

7.5     Payment of Insurance Proceeds. All proceeds of insurance (in excess of any applicable retroactive premium adjustments) relating to third party claims shall, if
and when received by the Buyer, be paid over to the Seller up to the amount (if any) equal to the amount that the Seller has previously paid to the Buyer, or reduce such amount
as may be payable by the Seller, in connection therewith pursuant to the provisions of this Article VII. Buyer shall take commercially reasonable actions to pursue and recover
such insurance in a manner consistent with its historical practice.
 

7 .6     Effect of Closing Statement Adjustments. Any claim for indemnification based on a matter that was also the subject of an adjustment to the Purchase Price
under Article II, shall be reduced by the amount by which the Purchase Price was reduced as a result of that matter.
 

7.7     Remedies Exclusive. The remedies provided for in this Article VII shall be exclusive and shall preclude assertion by the indemnified persons of any other rights
or the seeking of any other remedies against the indemnifying persons, other than with respect to fraud or intentional misrepresentation.
 

7 . 8     Survival of Representations and Warranties and Indemnification. The representations and warranties of the Seller contained in Article IV hereof and the
period for bringing claims for indemnification against any of the Seller and any Members under Section 7.1(b), and the representations and warranties of the Buyer contained in
Article V and the period for bringing claims for indemnification against the Buyer under Section 7.3(b) shall, under all circumstances, survive the Closing for a period of
eighteen (18) months after the Closing, except as follows: (i) with respect to the representations and warranties of the Seller contained in Section 4.1 (Organization, Good
Standing, Qualification and Power), Section 4.2 (Authority), Section 4.6 (Title to Assets), Section 4.18 (Related Party Transactions), and Section 4.20 (Brokers), the
representations and warranties shall survive indefinitely; (ii) with respect to the representations and warranties of the Seller contained in Section 4.17 (Tax Matters) and
Section 4.24 (Environmental), the survival period shall end on the thirtieth (30 ) day following the end of the applicable statute of limitations, (collectively, the representations
and warranties set forth in clauses (i) and (ii) of the preceding sentence are referred to herein as the “Fundamental Representations”). The agreements of the Buyer and the
Seller contained in this Agreement (as opposed to representations and warranties) shall in each case survive the Closing indefinitely.
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ARTICLE VIII

MISCELLANEOUS
 

8.1     Amendment, Modification and Waiver. This Agreement shall not be altered or otherwise amended, except pursuant to an instrument in writing signed by the
Buyer, the Seller and the Members, provided, however, that any party to this Agreement may waive any obligation owed to it by another party under this Agreement. The
waiver by any party hereto of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any subsequent breach.
 

8.2     Expenses; Transfer Taxes. All fees, costs and expenses incurred by the Seller in connection with, relating to or arising out of the Seller’s execution, delivery
and performance of this Agreement and the Conveyance Instruments and the Seller’s consummation of the transactions contemplated hereby and thereby, including, without
limitation, Seller’s attorneys, accountants, appraisal and other professional fees and expenses, shall be borne by the Seller; and all fees and expenses incurred by the Buyer in
connection with this Agreement and the Bill of Sale, Assignment and Assumption Agreement shall be borne by the Buyer. The Seller shall pay all sales, use and excise taxes
and all registration, recording or transfer taxes which may be payable in connection with the transactions contemplated by this Agreement.
 

8.3     Binding Effect; Benefits; Parties in Interest. This Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the respective successors,
assigns, heirs and legal representatives of the parties hereto; provided, however, that this Agreement shall not be assignable by Seller or the Members without the prior written
consent of the Buyer.
 

8 . 4     Entire Agreement. This Agreement (including the Annexes, Exhibits and Schedules attached hereto), and the other writings referred to herein or delivered
pursuant hereto contain the entire understanding of the parties with respect to its subject matter and this Agreement supersedes all prior agreements and understandings
between the parties with respect to their subject matter.
 

8 . 5     Headings. The section and paragraph headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
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8 . 6     Notices. All notices, claims, certificates, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been duly
given if delivered personally or mailed (by registered or certified mail, return receipt requested and postage prepaid) as follows:
 

If to the Seller and Members, to:
 
Bud Stout, CEO
Foremost Fabricators, LLC
54560 Meadowbank Ln.
Elkhart, IN 46514
Email: bstout@foremostfab.com

 
With a copy to:

 
Glenn E. Killoren
Barnes & Thornburg LLP
121 W. Franklin St., Suite 200
Elkhart, IN 46516-3200
Email: gkilloren@btlaw.com

 
If to the Buyer:

 
Andy Nemeth
Patrick Industries, Inc.
P.O. Box 638
Elkhart, IN 46515
Email: nemetha@patrickind.com
with a copy to:

 
Raam S. Jani
McDermott Will & Emery LLP
227 West Monroe Street
Chicago, IL 60606
Email: rjani@mwe.com

 
or such other address as the party to whom notice is to be given may have furnished to the other party in writing in accordance herewith. Any such communication shall be
deemed to have been given, in the case of personal delivery, on the date of delivery; in the case of mailing, on the day when such piece of mail containing such communication
has been received; and in the case of email notice, three business days after having been received with no rejection notice.
 

8 . 7     Publicity. The parties hereto hereby agree that, except as otherwise required by law, the issuance of any reports, statements or releases pertaining to this
Agreement or the transactions contemplated hereby shall be entirely within the Seller’s control.
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8.8     Counterparts. This Agreement may be executed in any number of counterparts, and each such counterpart hereof shall be deemed to be an original instrument,
but all such counterparts together shall constitute but one agreement.
 

8.9     Governing Law; Forum. This Agreement shall be governed by and construed in accordance with the laws of the State of Indiana. Any action under or relating
to this Agreement or to a transaction provided for in it shall be brought or maintained only in a state or federal court located in Elkhart County or St. Joseph County, Indiana.
 

8.10     Gender. Any reference to the masculine gender shall be deemed to include the feminine and neuter genders unless the context otherwise requires.
 

8.11     Severability. If any term or condition of this Agreement should be held invalid by a court, arbitrator or tribunal of competent jurisdiction in any respect, such
invalidity shall not affect the validity of any other term or condition hereof. If any term or condition of this Agreement should be held to be unreasonable as to time, scope or
otherwise by such a court, arbitrator or tribunal, it shall be construed by limiting or reducing it to the minimum extent so as to be enforceable under then applicable law. The
parties hereto acknowledge that they would have executed this Agreement with any such invalid term or condition excluded or with any such unreasonable term or condition so
limited or reduced.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered as of the date first above written.
 
BUYER:  SELLER:
Patrick Industries, Inc.  Foremost Fabricators, LLC
     
By:/s/ Todd Cleveland  By:/s/ Gary Stanley

 Todd Cleveland, President and CEO   Gary Stanley, President
     

     
     
   By:/s/ R. M. Stout
    R.M. Stout, Chief Executive Officer
     
     
   MEMBERS:
     
     
   /s/ R.M. Stout
   R.M. Stout
     
     
   /s/ Gary Stanley
   Gary Stanley
     
   /s/ Dennis Weaver
   Dennis Weaver
     
   /s/ Marc Anderson
   Marc Anderson
     
   /s/ John Drummond
   John Drummond
     
   /s/ John Kinsey
   John Kinsey
     
   /s/ Hilario Echartea
   Hilario Echartea
     
   /s/ L.P. Deputy
   Manager

AL-WALL, LLC
 

 



Exhibit 10.1
 

FOURTH AMENDMENT TO CREDIT AGREEMENT
 

 
THIS FOURTH AMENDMENT TO CREDIT AGREEMENT (this "Fourth Amendment") is dated and effective as of June 26, 2014 (the "Fourth

Amendment Effective Date") by and among FIFTH THIRD BANK and WELLS FARGO BANK, NATIONAL ASSOCIATION, as Lenders, WELLS FARGO BANK,
NATIONAL ASSOCIATION as Administrative Agent for the Lenders, PATRICK INDUSTRIES, INC., as Borrower, and ADORN HOLDINGS, INC., as Guarantor.
 

Recitals
 

A.     Borrower, Lenders and Administrative Agent are parties to that certain Credit Agreement dated October 24, 2012 (as amended by that certain First
Amendment to Credit Agreement dated November 16, 2012, that certain Second Amendment to Credit Agreement dated June 28, 2013 and that certain Third Amendment to
Credit Agreement dated November 30, 2013, the "Credit Agreement").
 

B.     Borrower has requested that Lenders and Administrative Agent amend and modify the Credit Agreement.
 

C.     Subject to the terms and conditions stated in this Fourth Amendment, the parties are willing to modify and amend the Credit Agreement, as provided in
this Fourth Amendment.
 

Agreement
 

NOW, THEREFORE, in consideration of the premises, the mutual covenants and agreements herein, and each act performed and to be performed hereunder,
Lenders, Administrative Agent, Borrower and Guarantor agree as follows:
 

1 .     Definitions. Except as otherwise expressly stated in this Fourth Amendment, all terms used in the Recitals and in this Fourth Amendment that are
defined in the Credit Agreement, and that are not otherwise defined herein, shall have the same meanings in this Fourth Amendment as are ascribed to them in the Credit
Agreement.
 

2.     Amendment of Section 1.1; Definition of Consolidated Total Leverage Ratio. The definition of "Consolidated Total Leverage Ratio" set forth in Section
1.1 of the Credit Agreement is amended as of the Fourth Amendment Effective Date to add the following sentence of the end of such definition:
 

"Notwithstanding the foregoing, for purposes of Section 9.15(a) only, Consolidated Total Leverage Ratio means, as of any date of determination, the ratio
of (a) Consolidated Total Indebtedness on the date which is two days after the last day of the immediately preceding fiscal quarter to (b) Consolidated
Adjusted EBITDA for the period of four (4) consecutive fiscal quarters ending on or immediately prior to such date."

 
 
 



 
 
 

3 .     Amendment of Section 1.1; Definition of Foremost Fabricators Acquisition. The following definition shall be added to Section 1.1 of the Credit
Agreement:
 

""Foremost Fabricators Acquisition" shall mean Borrower's acquisition of certain assets of Foremost Fabricators, LLC, an Indiana limited liability
company, pursuant to that certain Asset Purchase Agreement dated June 27, 2014 by and between Borrower as buyer and Foremost Fabricators, LLC as
seller."

 
4 .     Amendment of Section 1.1; Definition of Permitted Acquisition. The definition of "Permitted Acquisition" set forth in Section 1.1 of the Credit

Agreement is amended as of the Fourth Amendment Effective Date to add the following paragraph to the end of such definition:
 

"Notwithstanding the foregoing, the Permitted Acquisition Consideration for the Foremost Fabricators Acquisition and the Precision Painting Acquisition
shall be excluded from calculation of the Permitted Acquisition Consideration for Fiscal Year 2014."

 
5 .     Amendment of Section 1.1; Definition of Precision Painting Acquisition. The following definition shall be added to Section 1.1 of the Credit

Agreement:
 

""Precision Painting Acquisition" shall mean Borrower's acquisition of (a) certain assets of Precision Painting, Inc., an Indiana corporation, Carrera
Custom Painting, Inc., an Indiana corporation, Millennium Paint, Inc., an Indiana corporation, and TDM Transport, Inc., an Indiana corporation
(collectively, "Precision Painting"), pursuant to that certain Asset Purchase Agreement dated June 6, 2014, by and between Borrower as purchaser and
Precision Painting as sellers, and (b) certain real property and related improvements (the "Precision Real Estate") pursuant to that certain Real Estate
Purchase Agreement by and between Borrower as purchaser and TDM, LLC, an Indiana limited liability company, and TDM Elkhart, LLC, an Indiana
limited liability company as sellers, in substantially the form provided to Agent and Lenders as of the Fourth Amendment Effective Date."

 
6 .     Amendment of Section 1.1; Definition of Revolving Credit Commitment. The last sentence of the definition of "Revolving Credit Commitment" set

forth in Section 1.1 of the Credit Agreement is amended and restated as of the Fourth Amendment Effective Date to read as follows:
 

"The aggregate Revolving Credit Commitment of all the Revolving Credit Lenders as of the Fourth Amendment Effective Date shall be $125,000,000."
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7 .     Precision Real Estate. Borrower acknowledges that the Precision Real Estate will not constitute Eligible Real Property unless and until all applicable
requirements of the Credit Agreement are satisfied (including without limitation Section 8.14(c) and the definition of Eligible Real Property set forth in Section 1.1).
 

8.     Representations of Borrower.  Borrower represents and warrants to Lenders and Administrative Agent as follows:
 

(a)  The execution, delivery and performance of this Fourth Amendment and all agreements and documents delivered pursuant hereto by Borrower has been
duly authorized by all necessary corporate action and do not and will not violate any provision of any law, rule, regulation, order, judgment, injunction, or writ presently in
effect applying to Borrower, or its articles of incorporation or bylaws, as applicable, or result in a breach of or constitute a default under any material agreement, lease or
instrument to which Borrower is a party or by which Borrower or any of its properties may be bound or affected; (ii) no authorization, consent, approval, license, exemption or
filing of a registration with any court or governmental department, agency or instrumentality is or will be necessary to the valid execution, delivery or performance by
Borrower of this Fourth Amendment and all agreements and documents delivered pursuant hereto; and (iii) this Fourth Amendment and all agreements and documents
delivered pursuant hereto by Borrower are the legal, valid and binding obligations of Borrower, as a signatory thereto, and enforceable against Borrower in accordance with the
terms thereof.
 

(b) After giving effect to the amendments contained in this Fourth Amendment, the representations and warranties contained in Article VII of the Credit
Agreement are true and correct in all material respects on and as of the Fourth Amendment Effective Date with the same force and effect as if made on and as of the Fourth
Amendment Effective Date, except that the representation in Section 7.15 of the Credit Agreement shall be deemed to refer to the financial statements of Borrower most
recently delivered to Lenders and Administrative Agent prior to the Fourth Amendment Effective Date. 
 

(c) No Event of Default or, to the knowledge of Borrower, Default shall have occurred and be continuing under the Credit Agreement as of the Fourth
Amendment Effective Date.
 

9.     Consent and Representations of Guarantor. Guarantor represents and warrants to Lenders and Administrative Agent as follows:
 

(a)     Guarantor, by Guarantor's execution of this Fourth Amendment, expressly consents to the execution, delivery and performance by Borrower, Lenders
and Administrative Agent of the First Amendment, the Second Amendment, the Third Amendment and this Fourth Amendment and all agreements, instruments and documents
delivered pursuant hereto, and agrees that neither the provisions of the First Amendment, the Second Amendment, the Third Amendment or this Fourth Amendment nor any
action taken or not taken in accordance with the terms of the First Amendment, the Second Amendment, the Third Amendment or this Fourth Amendment shall constitute a
termination, extinguishment, release, or discharge of any of its obligations under the Guaranty, dated as of October 24, 2012, executed by Guarantor in favor of Lenders and
Administrative Agent, guaranteeing to Lenders and Administrative Agent the payment of the Guaranty Obligations (as such term is defined in the Guaranty) when due (as the
same has been and may hereafter be amended and/or restated from time to time and at any time, the "Guaranty") or provide a defense, set off, or counterclaim to it with respect
to any Guarantor's obligations under the Guaranty or any other Loan Documents. Guarantor affirms to Lenders and Administrative Agent that the Guaranty executed by
Guarantor is in full force and effect, is a valid and binding obligation of Guarantor and continues to secure and support the Guaranty Obligations.
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(b)     The execution, delivery and performance of this Fourth Amendment and all agreements and documents delivered pursuant hereto by Guarantor has
been duly authorized by all necessary corporate action and do not and will not violate any provision of any law, rule, regulation, order, judgment, injunction, or writ presently
in effect applying to Guarantor, or its articles of incorporation or bylaws, as applicable, or result in a breach of or constitute a default under any material agreement, lease or
instrument to which Guarantor is a party or by which Guarantor or any of its properties may be bound or affected; (ii) no authorization, consent, approval, license, exemption
or filing of a registration with any court or governmental department, agency or instrumentality is or will be necessary to the valid execution, delivery or performance by
Guarantor of this Fourth Amendment and all agreements and documents delivered pursuant hereto; and (iii) this Fourth Amendment and all agreements and documents
delivered pursuant hereto by Guarantor are the legal, valid and binding obligations of Guarantor, as a signatory thereto, and enforceable against Guarantor in accordance with
the terms thereof.
 

(c)     The request for and the grant of the confirmations, consents and waivers given herein shall not establish a course of conduct or dealing among Lenders,
Administrative Agent and Guarantor and shall not impose any obligation on the Lenders or Administrative Agent to consult with, notify or obtain the consent of the Guarantor
in the future if the financial accommodations provided to the Borrower should be revised, amended or increased.
 

10.     Conditions.  The obligation of Lenders and Administrative Agent to execute and to perform this Fourth Amendment shall be subject to full satisfaction
of the following conditions precedent on or before the Fourth Amendment Effective Date:
 

(a)     There shall exist no Event of Default or, to the knowledge of Borrower, Default.
 

(b)     All liens in favor of Lenders shall be in full force and effect with the required priority.
 

(c)     This Fourth Amendment shall have been duly executed and delivered by Borrower and Guarantor to Lenders and Administrative Agent.
 

1 1 .     Fees. Borrower shall promptly pay all costs and expenses incurred by Lenders and Administrative Agent in connection with the negotiation,
preparation and closing of this Fourth Amendment and the other documents and agreements delivered pursuant hereto, including the reasonable and documented fees and out-
of-pocket expenses of Faegre Baker Daniels LLP, special counsel to Administrative Agent.
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12 .     Waiver of Defenses and Claims. In consideration of the financial accommodations provided to Borrower by Lenders as contemplated by this Fourth
Amendment, Borrower and Guarantor, jointly and severally, hereby waive, release, and forever discharge Lenders from and against any and all rights, claims or causes of
actions of Borrower or Guarantor against Lenders arising from any Lender's actions or inactions with respect to the Loan Documents or any security interest, lien or collateral
in connection therewith as well as any and all rights of set off, defenses, claims, causes of action and any other bar to the enforcement of the Loan Documents which exist as of
the Fourth Amendment Effective Date.
 

13 .     Binding on Successors and Assigns. All of the terms and provisions of this Fourth Amendment shall be binding upon and inure to the benefit of the
parties hereto, their respective successors, assigns and legal representatives.
 

14.     Governing Law/Entire Agreement/Survival/Miscellaneous. This Fourth Amendment is a contract made under, and shall be governed by and construed
in accordance with, the laws of the State of Illinois applicable to contracts made and to be performed entirely within such state and without giving effect to the choice or
conflicts of laws principles of any other jurisdiction. This Fourth Amendment constitutes and expresses the entire understanding between the parties with respect to the subject
matter hereof, and supersedes all prior agreements and understandings, commitments, inducements or conditions, whether expressed or implied, oral or written. All covenants,
agreements, undertakings, representations and warranties made in this Fourth Amendment shall survive the execution and delivery of this Fourth Amendment, and shall not be
affected by any investigation made by any person. The Credit Agreement, as amended hereby, remains in full force and effect in accordance with its terms and provisions.
 

1 5 .     Amendment of Other Loan Documents. All references to the Credit Agreement in the other Loan Documents shall mean the Credit Agreement, as
modified and amended by this Fourth Amendment and as it may be further amended, modified, extended, renewed, supplemented and/or restated from time to time and at any
time. The other Loan Documents are hereby modified and amended to the extent necessary to conform them to, or to cause them to accurately reflect, the terms of the Credit
Agreement, as modified by this Fourth Amendment. Except as otherwise expressly provided herein, all of the terms and provisions of the Credit Agreement and the other Loan
Documents, as modified and amended by this Fourth Amendment, remain in full force and effect, and fully binding on the parties thereto and their respective successors and
assigns.
 

16.     Further Assurances. The parties shall duly execute and deliver, or cause to be executed and delivered, such further instruments and perform or cause to
be performed such further acts as may be necessary or proper in the reasonable opinion of any other party to carry out the provisions and purposes of this Fourth Amendment.
 

17.     Counterparts. This Fourth Amendment may be executed in two or more counterparts, each of which shall constitute an original, but all of which when
taken together shall constitute but one agreement. In the event any party executes and delivers this Fourth Amendment via facsimile or e-mail, such party hereby agrees that for
the purposes of enforcement and all applicable statutes, laws and rules, including, without limitation, the Uniform Commercial Code, rules of evidence and statutes of fraud: (i)
the facsimile or e-mail signature of such party shall constitute a binding signature of such party as a symbol and mark executed and adopted by such party with a present
intention to authenticate this Fourth Amendment; (ii) the facsimile or e-mail of this Fourth Amendment shall constitute a writing signed by such party; and (iii) the facsimile or
e-mail of this Fourth Amendment shall constitute an original of and best evidence of this Fourth Amendment.

 
[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to be duly executed and delivered by their respective authorized
signatories.

 
 
 

 PATRICK INDUSTRIES, INC., as Borrower  
    
    
 By: /s/ Andy L. Nemeth  
  Andy L. Nemeth, Executive Vice President-  
  Finance, Chief Financial Officer, Secretary and  
  Treasurer  
    
    
 ADORN HOLDINGS, INC., as Guarantor  
    
    
 By: /s/ Andy L. Nemeth  
  Andy L. Nemeth, Secretary and Treasurer  
    
    
    
 WELLS FARGO BANK, NATIONAL ASSOCIATION,  
 as Administrative Agent and Lender  
    
    
 By: /s/ David W. O’Neal  
  David W. O'Neal, Senior Vice President  
    
    
    
 FIFTH THIRD BANK, as Lender  
    
    
    
 By: /s/ Craig Ellis  
 Printed:Craig Ellis  
 Title: Vice President  
 

 
 



Exhibit 99.1
 

 
For Immediate Release
 

Patrick Industries, Inc. Completes Acquisition of Foremost
Fabricators, LLC and Announces Expansion of Existing Credit Facility

 
ELKHART, IN – June 27, 2014 – Patrick Industries, Inc. (NASDAQ: PATK) (“Patrick” or the “Company”) announced today that it has completed the acquisition of the
business and certain assets of Goshen, Indiana-based Foremost Fabricators, LLC (“Foremost”). Foremost is a fabricator and distributor of fabricated aluminum products, fiber
reinforced polyester sheet and coil, and custom laminated products primarily used in the recreational vehicle (“RV”) market. The Company estimates Foremost’s 2014 annual
revenues to be approximately $75 million and expects the acquisition to be immediately accretive to 2014 net income per share.
 
“The acquisition of Foremost, which is recognized as the industry leader in the laminated and fabricated roll formed aluminum product lines primarily used for exterior
sidewalls in the RV market, will help us to bring new value added product lines to our customer base,” said Todd Cleveland, President and Chief Executive Officer of Patrick.
“Consistent with our strategic growth initiatives in conjunction with our capital allocation and acquisition strategies, we are excited to have the opportunity to allow the
entrepreneurial spirit of this highly respected organization to continue to thrive while supporting the business with the financial and operational foundation that will enable it to
align with our Company mission of bringing the highest quality products, service and value to our customers. In addition, the acquisition of Foremost will allow Patrick to
further expand its presence in the RV market and increase our product offerings, market share, and per unit content.”
 
Bud Stout, Chief Executive Officer and Founder of Foremost, said, “The exceptional team at Foremost is excited and energized to join the Patrick organization whose core
values, competencies, relationships, and customer first approach mirror those that we have worked hard to build and maintain on a consistent high quality basis. While I plan to
begin the next chapter of my life following the union with Patrick, the other shareholders and team members are planning to continue to drive the business model, and I am
confident that Foremost has aligned with the right business partner to grow the Foremost brand and further embed the philosophies that have allowed us to be successful.
Patrick is a natural fit for our operation, and the additional manufacturing and distribution expertise and financial resources that they bring can help propel Foremost to the next
level.”
 
The net purchase price for Foremost of approximately $45 million was funded under the Company’s newly expanded credit facility (see discussion below) and includes the
acquisition of accounts receivable, inventory, prepaid expenses, and machinery and equipment. Patrick will continue to operate the business on a stand-alone basis under the
Foremost brand name in its existing facilities.
 

 
 



 
 
“Foremost’s excellent reputation in the industry, which has been built upon years of providing high quality products and service and industry leading expertise to its customer
base, will allow us to establish a strong presence in the aluminum products market while providing opportunities to expand our array of products and services to the RV market
through existing sales channels and into new markets,” said Mr. Cleveland. “We are honored to have the opportunity to partner with the Foremost team, and motivated by the
challenge to uphold the highly respected legacy that they have created in the industry. Additionally, we are excited about bringing our two companies together to maximize
resources, synergies and buying power, strengthen customer relationships through value added innovation and intuitive designs, bring a broad spectrum of products and price
points to our customer base, and improve overall profitability through the continued execution of our strategic plan.”
 
Credit Facility Expansion
 
In conjunction with the Foremost acquisition, the Company entered into a fourth amendment, dated June 26, 2014, to its current five-year $80 million revolving secured senior
credit facility that was established on October 24, 2012 (the “2012 Credit Facility”) with Wells Fargo Bank, National Association as the agent and lender (“Wells Fargo”), and
Fifth-Third Bank (“Fifth-Third”), as participant (collectively, the “Lenders”). The fourth amendment expands the 2012 Credit Facility to $125 million and replenishes the
capacity under the credit agreement to continue to make permitted acquisitions.
 
"We are excited to have expanded the size of our credit facility, which provides increased availability, as well as a strong financing platform to support the Company’s strategic
initiatives, our organic and acquisition-related growth needs, and our ongoing working capital requirements. In addition, we look forward to our continued partnership with
Wells Fargo and Fifth-Third as we strive to continue to achieve the deliverables under our strategic plan," stated Mr. Cleveland.
 
About Patrick Industries
 
Patrick Industries, Inc. (www.patrickind.com) is a major manufacturer of component products and distributor of building products serving the recreational vehicle,
manufactured housing, kitchen cabinet, office and household furniture, fixtures and commercial furnishings, marine, and other industrial markets and operates coast-to-coast
through locations in 10 states. Patrick’s major manufactured products include decorative vinyl and paper laminated panels, countertops, wrapped profile mouldings, slide out
trim and fascia, cabinet doors and components, hardwood furniture, fiberglass bath fixtures, interior passage doors, exterior graphics and RV painting, and slotwall panels and
components. The Company also distributes drywall and drywall finishing products, electronics, wiring, electrical and plumbing products, cement siding, interior passage doors,
roofing products, laminate and ceramic flooring, shower doors, furniture, fireplaces and surrounds, interior and exterior lighting products, and other miscellaneous products.
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Forward-Looking Statements
 
This press release contains certain statements related to future results, or states our intentions, beliefs and expectations or predictions for the future, which are forward-looking
statements as that term is defined in the Private Securities Litigation Reform Act of 1995. These forward-looking statements involve a number of risks and uncertainties that
could cause actual results to differ materially from either historical or anticipated results depending on a variety of factors. Potential factors that could impact results include:
the impact of any economic downturns especially in the residential housing market, pricing pressures due to competition, costs and availability of raw materials, availability of
commercial credit, availability of retail and wholesale financing for residential and manufactured homes, availability and costs of labor, inventory levels of retailers and
manufacturers, levels of repossessed residential and manufactured homes, the financial condition of our customers, retention and concentration of significant customers, the
ability to generate cash flow or obtain financing to fund growth, future growth rates in the Company’s core businesses, the ability to effectively manage the costs and the
implementation of the new enterprise resource management system, the successful integration of acquisitions, stock price fluctuations, interest rates, oil and gasoline prices,
the outcome of litigation, adverse weather conditions impacting retail sales, and our ability to remain in compliance with our credit agreement covenants. In addition, national
and regional economic conditions and consumer confidence may affect the retail sale of recreational vehicles and residential and manufactured homes. The Company does not
undertake to update forward-looking statements, except as required by law. Further information regarding these and other risks, uncertainties and factors is contained in the
section entitled “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2013, and in the Company's Form 10-Qs for subsequent
quarterly periods, which are filed with the Securities and Exchange Commission (“SEC”) and are available on the SEC’s website at www.sec.gov.
 
 
Contact:
Julie Ann Kotowski
Patrick Industries, Inc.
574-294-7511 / kotowskj@patrickind.com
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