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ARTICLES OF MERGER
Merger Sheet

MERGING:

RIDGE RESOURCE ACQUISITION CORPORATION, a Delaware corporation,
not qualified in Florida

RIDGE PALLETS, INC., a Florida corporation, P54000038481

File date: March 21, 1997, effective March 25, 1897

Corporate Specialist: Joy Moon-French

N

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



Sandra B. Mortham
Secretary of State

March 24, 1997

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: RIDGE PALLETS, INC.
Ref. Number: P94000038481

We have received rlour document for RIDGE PALLETS, INC. and your chieck(s)
totaling $122.50. However, the enclosed document has not been filed and is
being returned for the following correction(s):

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

The plan of merger must set forth the terms and conditions of the proposed
merger; and

The merger should include the manner and basis of converting the shares of
each corporation into shares, obligations, or other securities of the surviving
corporation or any other corporation or, in whole or in part, into ¢cash or other
property and the manner and basis of converting rights to acquire shares of each
corporation into rights to acquire shares, obligations, or other securities of the
surviving or any other corporation or, in whole or in par, into cash or other

property.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions conceming the filing of your document, please call
(904) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 097A00014612

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER STHAR 21 py 3. 53
Providing for the Merger of SECHE i
RIDGE RESOURCE ACQUISITION CORPORATION-LAHIAS aSEE FfoéJToA
with and icto
RIDGE PALLETS, INC.

(Pursuant to Section 607.1107 of the Florida Business Corporation Act)

Pursuant to Section 607.1107 of the Florida Business Corporation Act (the “FBCA”), Ridge
Pallets, Inc., a Florida corporation (‘Ridge Pallets”), and Ridge Resource Acquisition Corporation,
a Delaware corporation (“Acquisition™), hereby adopt these Asticles of Merger effecting the merger
(the “Merger”) of Acquisition with and into Ridge Pallets, with Ridge Pallets as the surviving
corporation.

FIRST: The names of the corporations proposing to merge and the names of the states under
the laws of which such corporations are organized are as follows:

Name of Corporation State of Incorporation
Ridge Pallets, Inc. Florida

Ridge Resource Acquisition Corporation Delaware

SECOND: Ridge Pallets shall be the surviving corporation of the Merger (in such capacxty,
the “Surviving Corporation™).

THIRD: The laws of the state: (Delaware) under which Acquisition is organized permit such
merger and Acquisition has complied with those laws in effecting the Merger.

FOURTH: Ridge Pallets has complied with the applicable provisions of Sections 607.1101
through 607.1105 of the FBCA, asset forth below.

(1) The Agreement and Plan of Reorganization and Merger made as of December
20, 1996 (the “Merger Agreerment”), and the performance thereof, were duly authorized by
all action required by the FBCA and the articles of incorporation and the bylaws of Ridge
Pallets and by the General Corporation Law of Delaware and the certificate of incorporation
and bylaws of Acquisition. A copy of the Merger Agreement is on file at the principal place
of business of Ridge Pallets, which is located at 1470 Highway 17 South, Bartow, Florida

HOUM4:35498.
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33830, and a copy will be fumnished by Ridge Pallets, on re(;ﬁest ahd without cost, to any
stockholder of Acquisition or stockholder of Ridge Pallets.

(2) The Merger Agreement was submitted to the shareholders of Ridge Pallets
pursuant to Section 607.1103 of the FBCA, and approved and adopted by the shareholders
of Ridge Pallets on the 20th day of December, 1996 and the sole stockholder of Acquisition
on the 20th day of December, 1996.

FIFTH: Pursuant to Section 607.0123 of the FBCA, the future effective time of the Merger
is 9:30 a.m. eastern time on March 25, 1997 (the “Effective Time”).

Signatures on next page

HOUC4:55498.1




. ' IN WITNESS WHEREOF, theﬁx;demgned officers of the respective entities have executed
these Amdes of Merger dated this /7%ty of March, 1997, but effective for alt purposes as of the

1A

Name. e P Me bl o T
Title: ___€x6 N P

RIDGE RESOURCE ACQUISITION

HOU04:53498.1
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AGREEMENT AND PLAN OF REORGANIZATION AND

THIS AGREEMENT AND PLAN OF REORGANIZATION AND MERGER {this
“Agreement”) is made as of the 20th day of December 1996, by and among PalEx, Inc., a Delaware
corporation (“PalEx"), Main Street Capital Pastners, L.P., a Texas limited parmership (“Main
Street”), Ridge Resource Acquisition Corporation, a Delaware corporation and & wholly owned
subvidiary of PalEx (“Subsidiary™), Ridge Pallets, Inc., a Florida corporation (the “Company™), and
the individual stockholders of the Company identified on Schedule A to this Agreement (the
“Stockholders™).

WITNESSETH:

WHEREAS, the respective stockholders and Boards of Directors of Subsidiary and the
Company (collectively referred to as the “Constituent Corporations™) deem it advisable and in the
best interests of the Constituent Corporations and their respective stockholders that Subsidiary merge
(the “Merger™) with and into the Company;

M-IERBAS.P&IE:isMcﬁngMombaagxwmmmmmnﬁaﬂydmﬂmmﬂﬁsAgreemem
with each of Fraser Industries, Inc., a Texas corporation (“Fraser™), and Interstate Pallet, Co., a
Virginia corporation (“Interstate” and, together with the Company and Fraser, collectively referred
10 as the “Founding Companies”), which agreements provide for the merger of subsidiaries of PalEx
with and into Fraser and Interstate simultaneously with the Merger; and

WHEREAS, the Boards of Directors of PalEx, Subsidiary and the Company have approved
and adopted this Agreement and intend this transaction to qualify as a tax-free transaction under the
provisions of Section 368 of the Intemal Revenue Code of 1986, as amended (the “Code™).

NOW, THEREFORE, for and in consideration of the premises and of the mutual
ICpICSCNt2lions. WalTanties, covenents gnd apmements containad in this Agreement, and for other
good and valuable consideration, the receipt and sifficiency of which are hereby ecknowledged, the
parties agree as follows: ’ ,

ARTICLE] -

THe MERGER
SECTION L.1. The Merger. Upon the terms and subject to the conditions of this
Agreement, at the Effective Time (as defined in Section 1.2), Subsidiary shall be merged with and
into the Company in accordance with the Delawsre General Corporation Law (“DGCL”) and the
Florida Business Corporation Act and the separate existenoce of Subsidiary shall cease. The Company
shall be the surviving party in the Merger and is hereinafier sometimes referred to as the “Surviving
Corporation.” The Merger will be effected in a single transaction.
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SECTION 1.2. Effective Time of Merger. The Merger shall become effective (the
“Effective Time™) at such time as shall be stated in certificates of Merger (the “Certificates of
Merger”) to be filed with the Secretary of State of the States of Delaware and Fiorida. The
Constituent Corporations will cause the Certificates of Merger to be executed and delivered to the
Secretary of State of the State of Delaware and the Secretary of State of the State of Florida on or
before the Closing Date (as defined in Article I1I).

SECTION 1.3. Certificate of Incorporation, By-Laws, Bosrd of Directors and Officers
of Surviving Corporation; Board ¢f Directors and Officers of PalEx. At the Effective Time of
the Merger:

(8  AnAmended and Restated Articles of Incorporation with the same provisions as the
Company’s Articles of Incorporation then in effect shall be filed and shall become the Articles of
Incorporation of the Surviving Corporation, and subseguent w the Effective Time, such Articles of
Incorporation shall be the Articles of Incorporation of the Surviving Corporation until amended as
provided by law;

()  The By-laws of the Company then in effect shall become the By-laws of the
Surviving Corporation, and subsequent 1o the Effective Time, such By-laws shall be the By-laws of
the Surviving Coxporation until they shall thereafter be duly amended;

(¢} The Boards of Directors of PalEx and the Surviving Corporation shall consist of the
persons identified on Schedule 1.3(c) hereto. The Board of Directors of PalEx and the Surviving
Corporation shall hold office subject 10 the laws of the State of Delaware and of the Certificate of
Incorporation and By-laws of the Surviving Corporation; and

(d)  Theofficers of PalEx and the Surviving Corporation shall be the persons identified
on Schedule 1.3(d) hereto, each of such officers to scrve until such officer’s successor is duly elected
and qualified, subject to the provisions of the Certificate of Incorporation and By-laws of PalEx and
the Surviving Corporation and the terms of ary employment agreement executed by any such officer.

SECTION 1.4. Effect of Merger. The idemtity, existence, purposes, powers, objects,
franchises, privileges, rights and immunities of the Company shall continue unaffected and
unimpaired by the Merger and the corporate franchises, existence and rights of Subsidiary shall be
merged with and into the Company, as the Surviving Corporation. At the Effective Time of the
Merger, the separate existence of Subsidiary shall cease and, in accordance with the terms of this
Agreement, the Surviving Corporation shall possess all the rights, privileges, immunitics and
franchises, of a public as well as of a private nahue, and all property, real, personat and mixed, and
all debts due on whatever account, including subscriptions for shares, all taxes, including those due
and owing and those accrued, and all other choses in action, and all and every other interest of or
belonging 10 or due to the Compeny and Subsidiary shall be taken and deemed to be transferred to,
and vested in, the Surviving Corporation without further act or deed; and all property, rights and
privileges, powers and franchises and all and every other interest shall be thereafter as effectually

HOUD4:46939,0 -2-
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the property of the Surviving Corporation as they were of the Company and Subsidiary: and the title
to any real estate, or interest therein, whether by deed or otherwise, under the laws of the state of
incorporation vested in the Company or Subsidiary, shall not revert or be in any way impaired by
reason of the Merger. Except as otherwise provided in this Agreement, following the Merger the
Surviving Cozporation shall be respansible and liable for all the liabilities and obligations of
Subsidiary and PalEx and any claim existing, or action or proceeding pending, by or against the
Company or Subsidiary may be prosecuted as if the Merger had not taken place, or the Surviving
Corporation may be substituted in their place. Neither the rights of creditors nor any liens upon the
property of the Company or Subsidiary shall be impaired by the Merger, and all debts, liabilities and
duties of the Company and Subsidiary shall attach to the Surviving Corporation and may be enforced
against such Surviving Corporation to the same extent as if said debts, liabilities and dutics had been
incured or contracted by such Surviving Corporation.

ARTICLEII
CONVERSION OF STOCK

SECTION 2.1. Manger of Conversion. At the Effective Time, by virtue of the Merger and
without any action on the part of PalEx, Subsidiary, the Corpany or any of the Stockholders:

(@)  The shares of common stock, par value $1.00 per share, of the Company (the
“Company Stock™) that arc issued and outstanding immediately prior to the Effective Time,
automatically shall be deemed to represent (i) the right to receive that number of shares of commaon
stock, par value $.01 per share, of PalEx (“PalEx Common Stock™) set forth in Sghadule 2.1 and (i)
the right to receive the amount of cach set forth in Schedule 2.1. As of the Effective Time, all shares
of Company Stock shall no longer be outstanding and shall automatically be canceled and retired
and shall cease to exist, and each holder of a certificate representing any such shares of Company
Stock shall cease to have any rights with respect thereto, except the right to receive that number of
shares of PalEx Common Stock and cash to be issued in consideration therefore upon surrender of
such certificate in accordance with Section 2.2,

(b)  All shares of Company Stock that are held by the Company as treasury stock, if any,
shall be canceled and retired and no shares of PalEx Common Stock or other consideration shall be
delivered or paid in exchange therefor,

‘ (c)  Eachshare of capital stack of Subsidiary issued and outstanding and owned by PalEx
shall, by virtue of the Merger and without any action on the part of PalEx, be.converted into one
share of common stock, $.01 par value, of the Company, as the Surviving Corporation.

SECTION 2.2. Exchange of Certificates for Consideration. At the Closing (as defined
in Article III), the Stockholders shall deliver to PalEx the original certificates representing the
Company Stock, duly endorsed in blank by the Stockholders ar accompanied by blank stock powers.
The Stockholders agree promptly to cure any deficiencies with respect to the endorsement of the

HOUDA460393 -3-
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certificates or other documents of canveyance with respect to such Company Stock. Upon sumender
of such certificates, the Stockholders shall be entitled to receive certificates representing the number
of shares of PalEx Stock and the amount of cash set forth in Sghedule 2.1, which shall be delivered
on the Consummation Date (as defined in Article HT).

ARTICLE IIt
THE CLOSING AND CONSUMMATION DATE

On the date of execution of the underwriting agreement (the “Underwriting Agreement”)
relating to the initial public offering of PalEx Stock (the “TPO™), the parties shall take all actions
necessary (i) to effect the Merger (including, if permitted by applicable state law, the filing with the
appropriate state authorities of the Centificates of Merger which shall become effective on the
Consummation Date (as defined below)) and (ii) to effect the conversion and delivery of shares
referred to in Section 2.2 (hereinafter referred to as the “Closing™); provided, however, that such
actions shall not include the actual complction of the Mexger or the conversion and delivery of the
shares referred to in Article I1, which actions shall be taken on the Consummation Date, The Closing
shall take place at a location mutually agrecable 10 the Company and PalEx. The date on which the
Closing shall occur shall be referred to as the “Closing Date.” On the Consummation Date, the
Certificates of Merger shall be filed with the appropriate state authorities, or if already filed shall
become effective, and all transactions contemplated by this Agreement shall occur and be dsemed
0 be completed. The Consummation Date shall be the date on which the closing of the IPO occurs.
During the period from the Closing Date to the Consummation Date, this Agreement may only be
terminated by the parties if the Underwriting Agreement is terminated pursuant to the terms of such
agreement or as otherwise expressly provided herein. ‘

ARTICLETV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE STOCKHOLDERS

The Company and Stockholders represent and werant to PalFx as follows:

SECTION 4.1. Organization and Qualification. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of Florida and bas the
requisite corporate power and suthority to own, lease and operate its assets and properties and to
carTy on its business as it is now being conducted. The Company is qualified to do business and is
in good standing in each jurisdiction in which the properties owned, leased or operated by it or the
nature of the business conducted by it makes such qualification necessary, except where the failure
to be so qualified and in good standing will not, when taken together with all other such failures,
have a matetial adverse effect on the business, operations, properties, assets, condition (financial or
other), results of operations or prospects of the Company (a “Company Material Adverse Effect™).
True, accurate and complete copies of the Company’s Articles of Incorporation and By-laws, in each

HOUDA:9S5.8 4
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caseas in effect on the date hereof, including all arnendments thereto, have herctofore been delivered
to PalEx.

SECTION 4.2. Capitalization.

(@)  The authorized capital stock of the Company consists of 5,000,000 shares of
Company Stock and no shares of preferred stock. As of December 20, 1996, 549,500 shares of
Company Stock and no shares of preferred stock were issued and outstanding. All of such issued
and outstanding shares are validly issued and are fully paid, nonassessabie and free of preemptive
rights. The Stockholders own beneficially and of record all of the shares of the Company Stock,
which constitutes all of the outstanding shares of capital stock of the Company, and, except as
described in Schedule 4.2, such Company Stock is owned free and clear of all liens, claims or
encumbrances of any nature. As a result of the Merger, the Stackholders will convey and transfer
t PalEx good and marketable title to the Company Stock owned by them.

()  Exceptas set forth on Schedule 4.2 attached hereto, as of the date hereof there were
no outstanding subscriptions, options, calls, contracts, commitments, understandings, restrictions,
arrangements, rights or warrants, including any right of conversion or exchange under any
outstanding security, instrument or other agreement to issue, deliver or sell, or cause to be issued,
delivered or sold, additional shares of the capital stock of the Company or obligating the Company
o grant, extend or enter into any such agreement or commitment or obligating any of the
Stockholders to convey or transfer any Company Stock. There are no voting trusts, proxies or other
agreements or understandings to which the Company or any of the Stockholders is a party or is
bound with respect to the voting of any shares of capital stock of the Company.

SECTION 4.3. No Subsidiarfes. The Company has no subsidiaries and, except as set forth
on Schedule 4.3, it does not own any capital stock of any corporation or any interest in any
partnership, joint venture or limited liability company.

SECTION 4.4.. Authority; Non-Contravention: Approvals,

The Company has full corporate power and authority to enter into this Agreement and
to consummate the transactions contemplated hereby. This Agreement has been approved by the
Board of Directors of the Company and by the Stockholders, and no other corporate proceedings on
the part of the Company are necessary to authorize the execution and delivery of this Agreement or
the consummation by the Company of the transactions contemplated hereby. This Agrecment has
been duly executed and delivered by the Company and the Stockholders, and, assuming the due
authorization, execution and delivery hercof by PalEx and Main Street, constitutes a valid and
legally binding agreement of the Company and the Stockholders, enforceable against the Company
and the Stockholders in accordance with its terms, except that such enforcement may be subject to
(i) bankauptcy, insalvency, reorganization, matatorium or other similar laws affecting or relating to
enforcement of creditors’ rights generally and (ii) general equitable principles.

HOUOH:4939.9 -5-
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(b)  The execution and delivery of this Agreement by each of the Company and the
Stockholders do not violate, conflict with or result in a breach of any provision of, or constitute a
default (or an event which, with notice or lapse of time or both, would constitute a default) under,
or result in the termination of, or accelerate the performance required by, or result in a right of
termination or acceleration under, or result in the creation of any lien, security interest, charge or
encumbrance upon any of the propertics or assets of the Company under any of the terms, conditions
or provisions of (i) the articles of incorporation or by-laws of the Company (ii) any statute, law,
ordinance, rule, regulation, judgment, decree, order, injunction, writ, permit or license of any court
or governmental authority applicable to the Company or any of its properties or assets, or (iii) any
note, bond, mortgage, indenture, deed of trust, license, franchise, permit, concession, contract, lease
or other instrument, obligation or agreement of any kind to which the Company or any of the
Stockholders is now a party or by which any of the Stockholders or the Company or any of its
properties or assets may be bound or affected. The consummation by the Company and the
Stockholders of the transactions contemplated hereby will not result in any violation, conflict,
breach, right of termination or acceleration or creation of liens under any of the terms, conditions
or provisions of the jtems described in clauses (i) through (iii) of the preceding sentence, subject, in
the case of the terms, conditions or provisions of the items described in clause (iii) above, to
obtaining (prior to the Effective Time) consents required from commercial lenders, lessors or other
third parties. Excluded from the foregoing sentences of this paragraph (b), insofar as they apply to
the terms, conditions or provisions of the items described in clauses (i) and (iii) of the first sentence
of this paragraph (b), are such violations, conflicts, breaches, defaults, terminations, accelerations
or creations of liens, security interests, charges or encumbrances that would not, in the aggregate,
reasonably be expected 10 have a Company Material Adverse Effect.

(©)  Except for (i} the filing in connection with the IPO of a registration statement on
Form S-1 (the “Registration Statement”) with the Securities and Exchange Commission (“SEC™)
pursuant to the Securities Act of 1933 (the “1933 Act™), (ii) the declaration of the effectiveness
thereof by the SEC and filings with vatious state blue sky authorities, and (iii) the making of the
Merger Filings with the Secretary of State of the State of Delaware and the Secretary of State of the
State of Florida in connection with the Merger, 1o declaration, filing or registration with, or notice
to, or authorization, consent or approval of, any govemmental or regulatory body or authority is
necessary for the execution and delivery of this Agreement by the Company and the Stockholders
or the consummation by the Compeny and the Stockholders of the transactions contemplated hereby.

SECTION4.5. Financial Statements. The andited finencial stataments for the fiscal year
ended July 28, 1996 and wnaudited interim financial statements of the Compny for the three months
ended October 27, 1996 (collectively, the “Company Financial Statements™) have been prepared in
accordance with generlly accepted accounting principles applied on a consistent basis (except as
may be indicated therein or in the notes thereto) and fairly present the financial position of the
Company as of the dates thereof and the results of its operations and changes in financial position
for the periods then ended, subject, in the case of the wnaudited interim financjal statements, to
normal year-end and audit adjustments and any other adjustments described therein.

HOUO4E939.5 -6-
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SECTION 4.6. Absence of Undisclosed Liabilities, Except as disclosed in Schedule 4.6
attached hereto, the Company did not have at October 27, 1996, nor has it incurred since that date,
any liabjlities or cbligations (whether absolute, accrued, contingent or otherwise) of any nature,
except (a) liabilities, obligations or contingencies (i) which are accrued or reserved against in the
Company Financial Statements or reflected in the notes thereto or (ii) which were incurred after
October 27, l996mdwaeinclmedintheordimrycomeofbnsinessmdconsismmvdthpast
practices, and (b) liabilities and obligations which are of a nature not required 10 be reflested in the
Company Financial Statements prepared in accordznce with generally accepted accounting principles
consistently applied and which were incurred in the normal course of business and are described on
Schedule 4.6. Schedule 4.6 includes a reasonable estimate by the Company and the Stockholders
of the maximum amount which may become payable with respect to any such liabilities which are
contingent.

SECTION 4.7. Accounts and Notes Receivable, Schedule 4.7 sets forth an accurate list
of the accounts and notes receivable of the Company as of Decsmber 19, 1996, including any such
amounts which are not reflected in the Company’s balance sheet. Receivables from and advances
o employees, the Stockholders and any entities or persons related to or affiliasted with the
Stockholders arc separately identified on Schedyle 4.7. Schedule 4.7 also sets forth an accurate
aging of all accounts and notes reccivable 03 of November 30, 1996 showing amounts dus in 30-day
aging categorics. The trade and other accounts receivable of the Company which are classified as
current assets on the October 27, 1996 balance sheet are bora fide receivables, were acquired in the
ordinary course of business, are stated in accordance with generally accepted accownting principles
and, subject to the reserve for doubtful accounts, need not be written-off as uncollectible.

SECTION 4.8. Absence of Certanin Changes or Events. Sizice July 28, 1996, there has
not been any material adverse change in the business, operations, properties, assets, liabilities,
condition (financial or other), results of operations or prospects of the Company, nor, except as
disclosed in Schedule 4.8 has there been:

1)) any darpage, destruction or loss (whether or rot covered by insurance) alone orin the
aggregate, materially adversely affectmg the properties or business of the Company;

(i)  any change in the authorized capital stock of the Company or in its securities
outstanding or any change in the Stockholders' ownership interests or any grant of
any options, warrants, calls, conversion fights or commitments;

any declaration or payment of any dividend or distribution in respect of the capital
stock or any direct or indirect redemption, purchase or other acquisition of any of the
capital stock of the Company;

any increase in the compensation payable or to become payable by the Company to
the Stockholders or any of its officers, directers, employees, consultants or agents,

-
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except for ordinary and customary bonuses and salary increases for employees in
accordance with past practice;

(v)  any work interruptions, labor grievances or claims filed, or any proposed law,
regulation or event or condition of any character materially adversely affecting the
business or future prospests of the Company;

(vi) any sale or transfer, or any agreement to sell or transfer, any material assets,
propetties or rights of the Company to any person, including, without limitation, the
Stockholders and their affiliates;

(vii} any cancellation, or agreement 10 cancel, any indebtedness or other obligation owing
to the Company;

(viii) any increase in the Company’s indebtedness, other than accounts payable incurred
in the ordinary course of business;

(i)  any plan, agreement or arrangement granting any preferential rights to purchase or
acquire any interest in any of the assets, property or rights of the Company or
requiring consent of any party to the transfer and assignment of any such assets,
property or rights;

(x)  any purchase or acquisition of, or agreement, plan or arrangement to purchase or
acquire, any property, rights or assets owtside of the ordinary course of the
Company’s business; '

(xi) any waiver of any materisl rights or claims of the Company;

(xii) any material breach, amendment or termination of any material contract. agreement,
license, permit or other right to which the Company is a party or amy of its property
is subject; or

(xiif) any transaction by the Company outside the ordinary course of business.

. SECTION 49, Litigation. Except as disclosed in the Schedule 4.9 artached hereto, there
afe no claims, suits, actions or proceedings pending or, to the knowledge of the Company or any of
the Stockholders, threatened against, relating to ar affecting the Company or any of the Stockholders,
before any court, govemmental department, commission, agency, instrumentality or suthority, or any
arbimnhmse:kmmsuaintheconsummnﬁonoftheM«gawwhicboould reasonably be
expected, either alone or in the aggregate with all such claims, sctions or proceedings, 1o have a
Company Material Adverse Effect. Except as disclosed in Schadule 4.9 attached hereto, neither the
Company nor any of the Stockholders is not subject to any judgment, decree, injunction, rule or
order of any court, governmental department, commission, agency, instrumentality or authority, or

HOUO:46439.8 -8~
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any arbitrator which prohibits or restricts the consummation of the transactions comtemplated hereby
or would have a Company Material Adverse Effect.

SECTION 4.10. Registration Statement. To the best of the Company’s and Stockholders’
knowledge and belief, none of the information to be supplied by the Company for inclusion in the
Registration Statement will contain any untrue statement of a material fact or emit to state any
material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they are made, not misleading.

SECTION 4.11. No Violation of Law. Except as disclosed in Schedule 4,11 attached
hereto, the Company is not in violation of nor has it been given notice or been charged with any
violation of, any law, statute, order, rule, regulation, ordinance or judgment (including, withowt
limitation, any applicable environmental law, ordinance or regulation) of any governmental or
regulatory body or authority, except for violations which, in the agpregate, could not reasonably be
expected to bave a Company Material Adverse Effect. Except as disclosed in Schedulc 4.1 attached
hereto, as of the date of this Agreement, no investigation or review by any governmental or
regulatory bedy or authority is pending or, to the knowledge of the Company, threatened, nor has
any governmental or regulatory body or authority indicated an intention to conduct the same, other
than, in each case, those the outcome of which, as far as reasonably can be foreseen, will not have
a Company Material Adverse Effect. The Company has all permits, licenses, franchises, variances,
exemptions, orders and other govemmental authorizations, consents and approvals necessary to
conduct their businesses as presently conducted (collectively, the “Company Pemmits”), except for
permits, licenses, franchises, variances, exemptions, orders, authorizations, consents and approvals
the absence of which, alonc or in the aggregare, would not have a Company Material Adverse Effect.
The Company is not in violation of the terms of any Company Permit, except for delays in filing
reparts or violations which, alone or in the aggregate, would not have a Company Material Adverse
Effect.

SECTION 4.12. Compliance with Agreements. Except as disclosed in Schedule 4.12
attached hereto, the Company is not in breach or violation of or in default in the performance or
observance of any term or provision of, and no event has occurred which, with lapse the of time or
action by a third party, could result in a default under, (8) the charter, by-laws or similar
organizational instruments of the Company or (b) any contract, commitment, agreement, indenture,
mortgage, loan agrecment, not, Iease, bond, license, approval or other instrument to which the
Company is a party or by which it is bound or to which any of its property is subject, which
breaches, violations and defaults, in the case of clause (b) of this Section 4,12, would have, in the
aggregate, a Company Material Adverse Effect,

SECTION 4.13. Taxes.

(@)  The Company has (i) duly filed with the appropriate governmental authorities or will
have when due al] Tax Returns required to be filed for all periods ending on or prior to the Effective
Time, other than those Tax Returns the failure of which to file would not have a Company Adverse
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Effect and such Tax Returns are true, comect and compiete in all material respects, and (ji) duly paid
in full or made adequate provision for the payment of all Taxes for all periods ending at or prior to
the Effective Time. The liabilities and reserves for Taxes reflected in the Company Financial
Statements are adequate to cover all Taxes for all periods cading al or prior to the Effective Time
and these are no material liens for Taxes upon any property or asset of the Company thereof, except
for liens for Taxes not yet due. There are no unresolved issues of law or fact arising out of a notice
of deficiency, proposed deficiency or assessment from the IRS or any other governmental taxing
authority with respect to Taxes of the Company which, if decided adversely, singly or in the
aggregate, would have a Company Material Adverse Effect. The Company is not a party to any
agreement providing for the allocation or sharing of Taxes with any entity that is not, directly or
indirectly, a wholly-owned corporate subsidiary of Company. Neither the Company nor any of its
corporate subsidiaries has, with regand to any assets or property held, acquired or to be acquired by
any of them, filed a cansent to the application of Section 341(f) of the Code. The Company made
a valid election under Section 1362(a) of the Code, effective May 23, 1994, to be taxed as an S
corporation under the Code. As of immediately prior to the Closing, the Company qualifies as an
S corporation within the meaning of Subchapter S of the Code.

(b)  For purposes of this Agreement, the term “Taxes” shall mean all taxes, including,
without limitation, income, gross receipts, excise, property, sales, employment, withholding, socia
security, occupation, use, service, service use, license, payroll, franchise, transfer and recording
taxes, fees and charges, windfall profits, severange, customs, import, export, employment or similar
taxes, charges, fees, levies or other assessments imposad by the United States, or any state, local or
foreign government or subdivision or agency thersof, whether computed on a separate, consolidated,
unitary, combined or any other basis, and such term shall include any interest, fines, penalties or
additional amounts and any interest in respect of any additions, fines or penalties attributable or
imposed or with respect to any such taxes, charges, fees, levies or other assessments.

(c) ForpmpomofthisAgeemem,thete:m“Tm(Rennn”shaumeanmymn,mpon
or other document or information required to be supplied to a taxing authority in connection with
any Taxes. . )

SECTION 4.14. Employee Benefit Pians; ERISA.

(a) Except as set forth in Schedule 4,14 atached hereto, at the date hereof, the Company
does not maintain or contribute to any material employee benefit plans, programs, arangements and
practices (such plans, programs, arrangements and practices of the Company being referred to as the
“Company Plans”), including employee benefit plans within the meaning set forth in Section 3(3)
of ERISA, or other similar material arrangements for the provision of benefits (excluding any
“Multi-employer Plan" within the meaning of Section 3(37) of ERISA ora “Musiple Employer
Plm " within the meaning of Section 413(c) of the Code). Schedule 4.14(g) amtached hereto lists all
Muiti-eoaployer Plans and Multiple Employer Plans which the Cormpany maintains or to which jt
makes contributions. The Company does not have any obligation to create any additional such plan
or to amend any such plan so as to ncrease benefits thereunder, except as required under the terms

HOUM: 469502 ~J0-




F ANDREWS KRH $713-220-4285 (MON) 3.24' 97 14:44/5T. 14:39/N0. 3760144334 P 12

of the Company Plans, under existing collective bargaining agreements or to comply with applicable
law,

(b)  Except as disclosed in Schedylc 4,14 attached hereto, (i) there have been no
prohibited transactions within the meaning of Section 406 or 407 of ERISA or Section 4975 of the
Code with respect to any of the Company Plans that could result in penalties, taxes or liabilities
which, singly or in the aggregate, could have a Company Material Adverse Effect, (ii) except for
premiums due, there is no outstanding material liability, whether measured alone or in the sggregate,
urder Title IV of ERISA with respect to any of the Company Plans, (iii) neither the Pension Benefit
Guaranty Corporation nor any plan administrator has instituted Proceedings to terminate any of the
Company Plans subject to Title IV of ERISA other than in 8 “standard termination” described in
Section 4041(b) of ERISA, (iv) none of the Company Plans has incurred any “accumulated finding
deficiency” (as defined in Section 302 of ERISA and Section 412 of the Code), whether ar not
waived, as of the last day of the most recent fiscal year of cach of the Company Plans ended prior
to the date of this Agreement, (v) the current present value of all Pprojected benefit obligations under
cach of the Comipany Plans which is subject to Title IV of ERISA did not, as of its iatest valuation
date, exceed the then current value of the assets of such plan allocable to such benefit liabilitics,
bascd upon reasonable actuarial assumptions currently utilized for such Company Plan, (vi) each of
the Company Plans has been operated and administered in all materia} respects in accordance with
applicable laws during the period of time covered by the applicable stanute of limitations, (vii) each
of the Company Plans which is intended to be “qualified” within the meaning of Section 401(a) of
theCodehnsbecndeterminedbytheIntemalRevenueSﬂ'Vicetobesoqualiﬁedandsuch
determination has not been modified, revoked or limited by failure to satisfy any condition thereof
or by a subsequent amendment thereto or a failure to amend, except that it may be necessary to make
additional amendments retroactively to maintain the “qualified” status of such Company Plans, and
the period for making any such necessary retroactive amendments has not expired, (viii) with respect
to Multi-employer Plans, the Company has not made or suffered a “complete withdrawal” or a
“partial withdrawal," as such terms are respectively defined in Sections 4203, 4204 and 4205 of
ERISA and, to the best knowledge of the Company, no event has occurred or is expected to occur
which presents a material risk of a complete or partial withdrawal under said Sections 4203, 4204
and 4205, (ix) to the best knowledge of the Company, there are no material peanding, threatened or
anticipated claims involving any of the Company Plans other than claims for benefits in the ordinary
course, and (x) the Company has no current material liability, whether measured alone or in the
aggregate, for plan termination or camplete withdrawal or partial withdrawal under Title IV of
ERISA based on any plan to which any entity that would be deemed one employer with the
Corupany under Section 4001 of ERISA or Section 414 of the Code contributed during the period
of time covered by the applicable statute of limitations (the “Company Controlled Group Plans"),
and the Company does not reasonably snticipate that any such liability will be asserted against the
Company. None of the Company Comtrolled Group Plans has an “accurnulated  funding deficiency™
(as defined in Section 302 of ERISA and 412 of the Code).
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()  Schedule 4,14 attached hereto contains a truc and complete summary or list of or
otherwise describes all employment contracts and employes benefit amangements with all employees
of the Company.

SECTION 4.15. Labor Matters. Except as set forth in Schedule 4.15 attached hereto,
(a) there are no significant cantroversies pending or, to the knowledge of the Company, threatened
between the Company and any of its employees, (b) none of the Company’s employees is
represented by a labor union or covered by a collective bargaining agreement, and to the knowledge
of the Company, there are no organizational efforts and no campaign is under way to establish such
representation or coverage. (c) the Company has, to the lenowledge of the Company, complicd in all
material respects with all laws relating to the employment of labor, including, without limitation,
any provisions thereof relating to wages, hours, collective bargaining, and the payment of social
security and similar taxes, and (d) no person has, to the knowledge of the Company, agserted that
the Company is Liable in any material amount for any arrears of wages or any taxes or penaltics for
failure to comply with any of the foregoing, except for such controversics, organizational efforts,
non-compliance and liabilities which, singly or in the aggregate, could not reasonabiy be expected
1o have a Company Material Adverse Effect.

SECTION 4.16. Environmental Matters.

{a)  To the best of the Company’s and Stockholders’ knowledge and belief, except as set
forth in Schedule 4,16 attached hereto, (i) the Company has conducted its businesses in compliance
with all applicable Environmental Laws, including, without limitarion, having all permits, licenses
and other approvals and authorizations necessary for the operation of their respective businesses as
presently conducted, (i) nope of the properties owned by the Company contain any Hazardous
Substance as a result of any activity of the Company in amounts exceeding the levels permitted by
applicable Environmental Laws, (iii) the Company has not received any notices, demand Istters or
requests foi information from any Federal, state, local or foreign govemnmental entity or third party
indicating that the Company may be in violation of, or liable under, any Environmental Lsw in
conncction with the owrership or operation of its-business, (iv) there are no civil, criminal or
administrative actions, suits, demands, clairns, hearings, investigations or procsedings pending or
threatened, against the Company relating to any violation, or alleged violation, of any Environmental
Law, (v) no reports have been filed, or are required to be filed, by the Company concerning the
release of any Hazardous Substance or the threatened or actual violation of any Environmental Law,
(vi) no Hazardous Substance has been disposed of; released or transported in violation of any
applicable Environmental Law from any properties owned by the Company as a result of any activity
of the Company during the time such propertics were owned, lcased or operated by the Company,
(vii) there have been no environmental investigations, studies, audits, tests, reviews or other analysis
regarding compliance or non-vompliunce with any applicable Environmental Law conducted by or
which are in the possession of the Company relating to the activities of the Company which are not
listed on Schedule 4.16 attached hereto pricr to the date hereof, (viii) there are no underground
storage tanks on, in or under any properties owned by the Company and no underground storage
tanks have been closed or removed from any of such propexties during the time such properties were
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owned, leased or operated by the Company, (ix) there is no asbestos or asbestos containing material
present in any of the properties owned by the Company, and no asbestos has been removed from any
of such properties during the time such properties were owned, leased or operated by the Company,
and (x) neither the Company nor any of its respective properties are subject to any material liabilities
or expenditures (fixed or contingent) relating to any suit, settiement, court order, administrative
order, regulatory requirement, judgment or claim asserted or arising under any Fnvironmental Law,
except for violations of the foregoing clauses (i) through (x) that, singly or in the aggregate, would
not reasonably be expected to have a Company Material Adverse Effect.

(b)  Asused herein. “Environmental Lmw” means any Federal, state, local or forcign law,
statute, ordinance, rule, regulation, code, license, petmit, authorization, approval, consent, legal
doctrine, order, judgment, decree, injunction, requirement or agreement with any governmenta]
entity relating to (x) the protection, prescrvation or restoration of the environment (including,
without limitation, air, water vapor, surface water, groundwater, drinking water supply, surface land,
subsurface land, plant and animal life or any other natural resource) or to humean health or safety or
() the exposure 1o, or the use, storage, recycling, treatment, generation, transportation, processing,
handling, Iabeling, production, release or disposal of Hazardous Substances, in each case as amended
and as in effect on the Closing Date. The term Environmental Law includes, without limitation,
(i) the Federal Comprehensive Environmental Response Compensation and Liability Act of 1980,
the Superfund Amendments and Reauthorization Act, the Federal Water Pollution Control Act of
1972, the Federal Clean Air Act, the Federal Clean Water Act, the Federal Resource Conservation
and Recovery Act of 1976 (including the Hazardous and Solid Waste Amendments thereto), the
Federal Solid Waste Disposal ard the Federal Toxic Substances Control Act, the Federal Insecticide,
Fungicidc and Rodenticide Act, the Federal Occupationst Safety and Health Act of 1970, each as
amended and as in effect on the Closing Date, and (i) any common law or equitable doctrine
(including, without limitation, injunctive relief and tort doctrines such as negligence, nuisance,
trespass and strict liability) that may impose liability or obligations for injuries or damages due to,
or threatened as a result of, the presence of, effects of or exposure to any Hazardous Substance.

(¢)  Aswused herein, “Hazardous Substance™ means any substance presently or hereafter
listed, defined, designated or classified ag hazardous, toxic, redicactive, or dangerous, or otherwise
regulated, under any Environmental Law. Hazardous Substance includes any substance to which
exposure is regulated by any government authority or any Environmental Law including, without
limitation, any toxic waste, pollutant, conteminam, hazardous substance, toxic substance, hazardous
wastc, special waste, industrial substance or petroleum or any derivative or by-product thereof,
redon, radioactive material, asbestos or ashestos containing material, vrea formaldebyde foam
insulation, lead ar polychlorinated biphenyls.

SECTION 4.17. Title to Assets. The Company has good and marketable title in fee simple
t0 alliisrea]propertyandgoodﬁﬂehaﬂitsleaseholdintcn&mdothcrpmperﬁas,asmﬂecledin
the most recent balance sheet included in the Company Financial Statements, cxcept for the assets
which are 10 be sold or dividended to the Stockholders pursuant to Section 6.4 and properties and
assets that have been disposed of in the ordinary course of business since the date of such balance
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sheet, free and clear of all mortgages, liens, pledges, charges or encumbrances of any nature
Wwhatsoever, except (i) the lien for current taxes, payments of which are not yet delinguent, (ji) such
imperfections in title and easements and encumbrances, if any, as are not substantial in character,
amount or extent and do not matcrially detract from the value, or interfere with the present use of
the property subject thereto or affected thereby, or otherwise matenially impair the Company’s
business operations (in the manner presently carried on by the Company), and (jii) except for such
matters which, singly or in the agpregate, could not reasonably be expected to have a Company
Material Adverse Effect. All leases undey which the Company leases any substantial amount of real
or personal property have been delivered to PalEx and are in good standing, valid and effective in
accordance with their respective terms, and there is not, under any of such lcases, any existing
default or event which with notice ar lapse of time or both would become a default other than
defaults under such leases which in the aggregate will not cause a Company Material Adverse Effect

SECTION 4.18. Insurance. Schedule 4.18 sets forth an accurate list as of September 30,
1996 of all insurance policies carried by the Company and of all insurance claims or losses in excess
of $50,000 or material workmen’s compensation claims received for the past five (5) policy years.
Also atiached to Schedule 418 are true, complete and correct copics of all of the Company’s
insurance policies, covering at least the past thres years. None of such policies is a “claims made”
policy. The insurance policies set forth on Schedule 4.18 provide adequate coverage against the
risks involved in the Company’s business. Such policies are curreatly in full force and effect.

SECTION 4.19. Interest in Customers and Suppliers and Related-Party Trensactions.
Except as described en Schedule 419, no Stockholder, officer, director or affiliate of the Company
(i) possesses, directly or indirectly, any financial interest in, or is a director, officer, employee or
affiliate of, any corporation, firm, association or business organization that is a client, supplier,
customer, lessor, lessee ar competitor of the Company, or (ii) is a party to an agreement or
r:]aﬁonship,thminvolvsthereceiptbysmhpqsonofoompensnﬁonormmﬁumﬂwCompany
other than through a customary employment relationship.

SECTION 420. Busines Relefivis. * Schodiife 490 contring an accurate List of all
customers of the Company representing five percent (5%) or more of the Company's revenues for
the twelve (12) months ended July 28, 1996 and the three (3) months ended October 27, 1996.
Except as set forth on Sghedule 420, since July 30, 1995, none of the Company’s significant
customers has canceled orsubsmnﬁauymduceditspmchasesﬁ'omtthompany,normanyofmh
customers threatening to do so. Except as set forth on Sghedule 4,20, since July 30, 1995, the
(Company has not experienced any difficulties in obtaining any inventory items necessary to the
operation of its business, and, to the knowledge of the Company and the Stockbolders, no such
shortage of supply of inventory items is threatened or pending. To the knowledge of the Company
and the Stockholders, no customer or supplier of the Company will cease to do businees with, or
substantially reduce its purchases from, the Company sfter the consummation of the transactions
contemplated hereby, which cessation. or rednotion would ressonsbly be expected to have a
Company Material Adverse Effect, The Company i3 not required to provide any bonding or other
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financial security arrangements in any material amouat in conpzction with any transactions with any
of its customers or suppliers,

SECTION 4.21. Disclosure. The Stockholders have fully provided PalEx with all the
information that PalEx has requested in analyzing whether to consummate the Merger. To the best
of the Company’s and Stockholders’ knowledge and belief, rane of the information so provided nor
any representation or warranty of the Stockholders contained in this Agreement contains any untrue
statement regarding a material fact or omils 1o state a material fact necessary in order to make the
statements made herein or in the information provided, in light of the circumstances under which
they were made, not misleading.

SECTION 4.22. Trademarks and Intellectusl Property Compliance. Company owns
or has the right to use, without any material payment to any other party, all of its patents, trademarks
(registered or unregistered), trade names, service marks, copyrights and applications (“Intellectual
Property Rights™) and the consummation of the transactions contemplated hereby will not alter or
impair such rights in any material respect. To the best of the Company’s and Stockholders’
knowledge and belief, no claims are pending by any person with respect to the ownership, validity,
enforceability or use of any such Intellectus! Property Rights challenging or questioning the validity
or effectiveness of any of the foregoing which claims could reasonably be expected to have a
Company Material Adverse Effect.

SECTION 423, No Implied Representations, Notwithstanding anything contained in this
Article or any other provision of this Agreement or any of the related documents, it is the explicit
understanding of each party hereto that the Company and the Stockholders are not making any
representation or warranty whatsoever, express of implied, other than those representations and
warranties of the Company and the Stockholders in this Agreement and the related documents. It
is understood that any estimates, projections or other predictions which otherwise have been
provided to PalEx are not and shall not be deemed to be representations or warranties of the
Company or the Stockholders, but as the good faith estimates and assumptions of the Compaay and
the Stockholders intended to be reasonable at the time made concerning the most likely course of
the Company and its businesses. 'l'heCompmy,lheStockholdmandPalExaclmcwledgethauhm
are uncertainties inherent in attemipting to make such estimates, projections and other predictions,

the Stockholders and PalBx are familiar with such uncertainties, that the
Company, the Stockholders and PalFx are taking full responsibility for making their own evaluation
of the adequacy and aceuracy of all estimates, projections and other predictiony so furnished to them,
nd that neither PalEx, the Stockholders nor agy of the Founding Companies shall have any claim
against anyone with respect thereto,

ARTICLEV
REPRESENTATIONS AND WARRANTIES of PalEx and SUBSIDIARY

PalEx apd Subsidiary represent and warrant to the Company as follows:
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SECTION 5.1. Organization and Qualification.

(@)  PalEx is a corporation duly organized, validly existing and in good standing under
the Jaws of the state of Delaware and has the requisite power and authority to own, lease and operate
its assets and properties and to camry on its business as it is now being conducted. True, accurate and
complete copies of each of PalEx’s Certificate of Incorporation and By-laws, as in effect on the date
hereof, including all amendments thereto, have heretofore been delivered to the Company.

(b)  Subsidiary is & corporation duly organized, valicdly existing and good standing under
the laws of the State of Delaware and has the requisite power and muthority to own, lease and operate
its assets and propertics and 1o carry on its business as it is now being conducted. Subsidiary is
qualified to do business and is in good standing in each jurisdiction in which the properties owned,
leased or operated by it or the nature of the business conducted by it makes such qualification
necessary, except where the failure 1o be so qualified and in good standing will not, when taken
together with all other such failures, have a material adverse effect on the business, operations,
properties, assets, condition (financial or other), results of operations or prospects of Subsidiary.
True, accurate and complete copies of each of Subsidiary’s Certificate of Incorporation and By-laws,
as in effect on the date hereof, including all amendments thereto, have heretofore been delivered to
the Company.

SECTION 5.2. Capitalization.

(@)  The authorized capital stock of PalEx consists of (i) 30,000,000 shares of PalEx
Common Stock, of which 1,071,389 shares were outstanding as of December 20, 1996, and
(ii) 5,000,000 shares of preferred stock, par value $.01 per share, none of which was issued and
outstanding as of December 20, 1996. All of the issued and outstanding shares of PalEx Common
Stock are validly issued and are fully paid, nonassessable and free of preemptive rights.

(®)  Except as set forth on Schedyle 5.2 attached hereto, as of the date hereof, there are
1o outstanding subscriptions, options, calls, comtracts, commitments, understandings, restrictions,
arangements, rights or warrants, including any right of conversion or exchange under any
outstanding security, instrument or other agresment obligating PalEx to issus, deliver or sell, or
cause %o be issued, delivered or sold, additional shares of the cepital stock of PalEx or obligating
PalEx. to grant, extend or enter igto any such agrecment or commitment, except that PalEx dsclared
a stock split prior 1o executing this Agreement which resulted in Main Street owning 1,021,389
shares and Vance K. Maultsby, Jr. owning 50,000 shares of PalEx Commoan Stock. There are no
Voting trusts, proxies or other agreements or upderstandings to which PalEx isa party or is bound
with respect to the voting of any shares of capital stock of PalEx. The shares of PalEx Common
Stock issued to stockholders of the Company in the Merger will be at the Effective Time duly
authorized, validly issued, fully paid and nonassessable and free of preemptive rights.
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SECTION 5.3. No Subsidiaries. Except as set forth on Schedule 5.3, PalEx has no
subsidiaries and it does not own any capital stock of any corporation or any interest in any
partnership, joint venture or limited liability company.

SECTION 54. Authority; Non-Contravention; Approvals,

(8}  PalEx and Subsidiary have full corporaie power and authority to enter into this
Agreement and to conswnmate the transactions comtemplated hereby. This Agreement has been
approved by the Board of Directors and stockholders of PalEx and Subsidiary, and no other
corporate proczedings on the part of PalEx or Subsidiary are necessary to authorize the execution
and delivery of this Agreement or the consummation by PalEx and Subsidiary of the transactions
contemplated hereby. This Agreement has been duly executed and delivered by PalEx and
Subsidiary, and, assuming the due authorization, execution and delivery hereof by the Company and
the Stockholders, constitutes a valid and legally binding agreement of PalEx and Subsidiary
enforceable against each of them in accordance with its terms, except that such enforcement may he
subject to (i) bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting or
relating to enforcement of creditors® rights generally and (i) general equitable Pprinciples.

(b)  The execution and delivery of this Agreement by PalEx and Subsidiary does not
violate, conflict with or result in a breach of any provision of, or canstitute a default (or an event
which, with notice or lapse of time or both, would constitute a default) under, ar result in the
termination of, or scoelerate the performance required by, or result in a right of termination or
acceleration under, or resultin the creation of any fien, security interest, charge or encumbrance upon
any of the properties or assets of PalEx or Subsidiary under any of the terms, conditions or
provisions of (i) the charter ar by-laws of PalEx or Subsidiary, as applicable, (ii) any statute, law,
ordinance, rule, regulation, judgment, decree, order, injunction, writ, permit or license of any court
or govemumental authoxity applicable to PalEx or Subsidiary or any of their respective propesties or
assets or (jii) any note, bond, mortgage, indenture, deed of trust, license, franchise, permit,
concession, contract, lease or other instrument, obligation or agreement of any kind to which PalEx
or Subsidiary is now a party or by which P;}Ex:gr, Subsidinry or any of their rospootive propertics
or assets may be bound or affected. The consummation by PalEx and Subsidiary of the transactions
contemplated hercby will not result in any violation, conflict, breach, right of terminstion or
acceleration or creation of liens under any of the terms, conditions or provisions of the items
described in clauses (i) through (i) of the preceding gentence, subject, in the case of the terms,
conditions ot provisions of the items described in clause (if) above, to obtaining (prior to the
Effective Time) PalEx Required Statutory Approvals (as defined in Section 5.4(c)) and, in the cass
of the terms, conditions or provisions of the items described in clause (iii) above, to obtaining (prior
1o the Effective Time) consents required from commercial lenders, lessors or other third parties,
Excluded from the foregoing sentences of this paragraph (b), insofar as they apply to the tenms,
conditions or provisions of the items described in clauses (i) and (jii) of the first sentence of this
paragraph (b), are such violations, conflicts, breaches, defaults, terminations, accelerations or
creations of liens, security interests, charges or engumbrances that would not, in the aggregate, have
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a materjal adverse effect on the business, operations, propertics, assets, condition (financial or other),
results of operations or prospects of PalEx or Subsidiary (a “PalEx Material Adverse Effect™).

(c) Except for (i) the filing of the Registration Statement the SEC pursuent to the 1933
Act, (ii) the declaration of the effectiveness thereof by the SEC and filinps with various state biue
sky authorities, and (iii) the making of the Merger Filing with the Secretary of State of the State of
Delaware and the Secretary of State of the State of Florida in connection with the Merger, the filings
and approvals referred to in clauses (i) through (iii) are collectively referred to as the “PalEx
Regquired Statutory Approvals”, no declaration, filing or registration with, or notice 1o, ot
authorization. consent or approval of, any gavernmenta! or regulatory body or authority is nccessary
for the execution and delivery of this Agreement by PalEx or Subsidiary or the consummation by
PalEx or Subsidiary of the transactions contemplated hereby, other than such declarations, filings,
registrations, notices, authorizations, consents or approvals which, if not made or obtained, as the
case may be, would not, in the aggregate, have a PalEx Material Adverse Effect.

SECTION 5.5. Absence of Undisclosed Lisbilities, Except as disclosed to the Company
in writing, neither PalEx nor Subsidiary have incurred any lisbilities or obligations (whether
absolute, accrued, contingent or otherwisc) of any nature, except those incurred in connection with
the Merger, this Agreement, the agreements with the other Founding Companies and the IPO.
Except as contemplated by the foregoing, PalEx and Subsidiary have not engaged in any business
activities of any type or kind whatsoever, nor entered into any agreements nor is it bound by any
obligation or undertaking.

SECTION 5.6. Litigation. There are no claims, suits, actions or proceedings pending or,
to the knowledge of PalEx or Subsidiary, threatened against, relating to or affecting PalEx or
Subsidiary, before any court, governmental department, commission, agency, instrumentality or
autharity, or any arbitrator that seek to restrain or enjoin the consummation of the Merger or the IPO
or which could reasonably be expected, either alone or in the aggregate with all such claims, actions
or proceedings, to have a PalEx Material Adverse Effect.

SECTION 5.7. No Violation of Law. PalEx is not in violation of, nor has it been given
notice or been charged with any violation of, any law, statute, order, rule, regulation, ordinance, or
Jjudgment (including, without limitation, any applicable environmental law, ordinance or regulation)
of any governmental or regulatory body or anthority.

.s*  SECTION 5.8.. Affiliate Transactions. Except for the ownership by Main Street of shares
of PalEx Common Stock and Main Street’s obligations and rights under Section 7.3, no transaction
has occurred and no transaction is now proposed 1o which PalEx is or will be & party, in which any
current affiliste of Main Streer has a direct or indirect material interest.
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ARTICLE VI
CONDUCT OF BUSINESS PENDING THE MERGER

SECTION 6.1. Conduct of Business by the Company Pending the Merger. Except as
otherwise contemplated by this Agreemen, after the date hereof and prior to the Closing Date ar
carlier termination of this Agreement, unless PalEx shall otherwise agree in writing, the Company
shall:

(8)  conduct its businesses in the ordinary and usual course and consistent with past
practice; .

(b)  not (i) amend or propose to amend its charter or by-laws, (ii) split, combine or
reclassify its outstanding cepital stock or (iii) declare, set aside or pay any dividend or distribution
payeble in cash, stock, property or otherwise, except for the payment of dividends or distributions
described in Schedule 6.];

not, except far shares issued to the Ridge Pallets, Inc. Profit Sharing Plan in
connection with the transaction described in Section 7,13 hereof, issue, sell, pledge or dispose of,
or agree to issue, sell, pledge or dispose of, any sdditional shares of, or any options, warrants or
rights of any kind 10 acquire any shares of, its capital stock of any class or any debt or equity
securities convertible imto or exchangeable for such capital stock.

(d)  not (i) incur or become contingemly Lishle with respect to any indebtedness for
bomwcdmoncyoﬂwrthan(A)bmmwingsintheordinmyeomseofbuain&sor(B)bongslu
mﬁnancee)dsﬁngindebwdnessontermswmpnablewhhorbenuthanﬂmseathedatehm‘.of.
(ii) redeem, purchase, acquire or offer to purchase or acquire any ghares of its capital stock or any
options, warrants or rights to acquire any of its capital stock or any security convertible into or
exchangeable for its capital stock, (iii) take or fail to take any action which action or fajlure wonld
causemeCompanyormcSmckholders(quntoﬂ;eextentofanymhmeivedintheMcrga)w
recognizegainorlossforfedmlinmmempmpomasamnwﬂhemmmaﬁonoﬂhzlvlexga,
(iv) sell, pledge, disposeoforenambq-mymorbusincmothenhansalesinthemﬂinmy
course of business or (V) enter into any contract, agreement, commitment or arrangement with
regpect to any of the foregoing;

2 (o) maﬂmmableeﬂ&mmmmmmdnmmmﬁomwdgoodwiﬂ,
keep available the services of its present officers and key employees, and preserve the goodwill and
business relationships with customers and others having business relationships with it and not
engage in any action, directly or indirectly, with the intent to adversely impact the transactions
contemplated by this Agreement;

(D confer on aregular and frequent basis with one or more representatives of PalEx to
Tepont operational matters of materiality and the general status of ongoing operations;
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(8)  notenter into or amend any employment, severance, special pay arrangement with
respect to termination of employment or other similar arrangements or agreements with any
directors, officers or key employees, except in the ordinary course and consistent with past practice;

(h)  notadopt, entzrintoorammdanybnnus,pwoﬁtshming, compensation, stock option,
pension, retirement, deferred compensation, health care, employment or other employee benefit plan,
agreement, trust, fund or arrangement for the benefit or welfare of enry employee or retiree, excapt
&S required to comply with changes in epplicable law or in the ordinary course of business and
consistent with past practices; and

()  maintaip with financially responsible insurance campanics insurmce on its tangible
assets and irsbusinmesinnwhmolmtsmdagainamhﬁsbmdlommmwnsiﬂmtwhhm
practice.

SECTION 6.2. Control of the Company’s Operations. Nothing contained in this
Agreement shall give to PalEx, directly or indirectly, rights to control or direct the Company’s
operations prior to the Effective Time. Prior to the Effective Time, the Company shall exercise,

SECTION 6.3. No- Shap.

(@  After the date hereof and prior to the Effective Tims or earlier termination of this
Agreement, the Company and the Stockholders shall not, and the Company shall use its best efforts
to cause any officer, director or employee of, or any attorney, accountant, investment banker,
ﬁnancinladvisorormhm'agunmmm by it not to, initiate, solicit, negotiate, encourage or provide
non-public or confidential information to facilitate,

) acknowledge that a breach of any of their

_ lmeparable harm to PalEx which will not be

(i1) agree that such covenant shall be specifically enforceable

A injmctive relief shall be 2 remedy properly aveilable to the other
party for a breach of such covenant. '
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SECTION6.4. Dividend or Sale of Nonprodict \asets. ‘The Company shs
the Closing Date, cither dividend to the Stockholders or sell for cash the assets listed ]
§.4. If the Company selis such aseats, it shall epply the proceeds from such sale to the reduction of -
outstanding debt. Any such dividend shail not affect the total consideration due the Stockholders
hereunder; any such sale and reduction of the Company’s debt shall affect the allocation of the
consideration to be received by the Stockholders in the Merger in the manner deceribed in

Schedule 2.1,

ARTICLE VII
ADDITIONAL AGREEMENTS
SECTION 7.1. Access to Information,

(3)  The Company shall afford to PalEx and Subsidiary and their accountants, counsel,
financial advisors and other representatives (the “PalEx Represemtatives ) and PalEx and Subsidiary
Maﬂoﬁmmcmmmymdimmmm.wmml.ﬁmdmadﬁommdomumuﬁm
(the “Company Representatives ") full access during normal business hours throughout the period
prior 1o the Effective Time to all of their respective properties, books, contracts, commitments and
moﬂs(mluding,bmnmﬁmiudw.ﬁnmddmmadean)maningmchpﬁo&
shali ﬁnnishprompﬂymmmothmaﬂduediﬁgmhfumOnrequuwdbytheo&um.
PalEx and Subsidiary shall hold and shall use their reasonable best efforts to cause the PalEx
RepmmnﬁmwhouammeCompmyshauho!dmdeimmbhbwteﬁmumw
the Company Representatives to hold, in strict confidence all non-public information fumished to
it in connection with the transactions contemplated by this Agreement, except that each of PalEx,
Subsidiary and the Company may disclose any information thar it is required by law or judicial or
administrative order to disclose.

)] mmmmmamkmmmwiﬁmmmm
Mmmpﬂymdeﬁmwmcomnaﬂ,mmmgmoﬁ&dpmmm&h
Section?.lmdshaﬂmt:dﬁnmywpid.mimamhmodmﬁomofawhwﬁuenmmﬁd.

hthewcmofgxghmﬁzdﬁomdldmmm,momda,mﬁsmdothewﬁﬁngsmedby

;hﬁiadﬁmmdmpmmmﬁmmsimﬂmiyd&mytheirdocmem, memoranda and notes), and
such destruction (and reasonable best efforts) shall be certified in writing by an authorized officer
supervising such destruction.

() TheCompanyshaupmmpﬂyldvisePalEsinwﬁﬁngofmychmgcorﬂleowm

ofanyevanaﬁeﬂhcdneofthisAgroemqnlnving,orwhich.hsoﬂrascanmmmblyhefomeen,
intheﬁmmmnyhave,anyCompanyMawrialAdvemEﬂ'ecL
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SECTION 7.2. Registration Statement. PalEx and the Founding Companies shall file with
the SEC as soon as is reasonably practicable afier the date hereof the Registration Statement and
shall use all reasonable efforts to have the Registration Statement declared effective by the SEC as
promptly as practicable. PalEx shall also take any action required 10 be taken under applicable state
blue sky or securities laws in connection with the issusnce of PalEx Common Stock, PalEx and the
Company shall promptly furish 1o each other all information, and take such other actions, as may
reasonably be requested in connection with making such filings. The information provided and to
be provided by PalExandﬂ:eCompmy,mpecﬁvely,ﬁn-uxintthegistraﬁon Statement shall be
true and correct in all material respects without omission of any material fact which 15 required to
make such information not false or misleading as of the date thereof and in light of the circumstances
under which given or made.

SECTION 7.3. Expenses and Fees. Main Street shall pay the fees and expenses of the
independent public accountants and legal counsel to PalEx and all filing, printing and other
reasonable, documented fees and expenses associated with the IPO up to $1,250,000. PalEx shall
paymmimbmscMainSuwﬁnmthemocaedsoftthPOformhfmandm in excess of
$1,250,000. Neither the Company nor the Stockholders will be liable for any partion of the above
expenses in the event the IPO is not closed. PalEx shall also pay (i) the underwriting discounts and
commissions payable in connection with the sale of PalPx Common Stock in the IPO, (ii) the fees
payable to Raymond James & Associates and Mr. Tucker Bridwell, es detailed on Sghedule 7,3 and
(iii)thefmandexpmmincmadindeﬁvaingﬂwmopinionmfmhinSection9.2(d). All other
costs and expenses incurred in connection with this Agreement and the transactions contemplated
hereby shall be paid by the party incurring such expenses.

SECTION 7.4. Agreement to Cooperate. Subject to the tenms and conditions herein
proﬁded,achofthcparﬁeshnetoshaﬂuseanmsombleeﬁbﬁstomkc, or cause to be taken, all
action and to do, or cause to be done, allthingsm,pmpaondvimblcmduapplicahlelaws
mdregﬂaﬁommmnmmmmmdmkecﬁwﬁwd:cMowmnmplﬂedhyﬂﬁsAmmm

SECTION 7.5. Publfic S iR ERSpt 28 Tilly require by law, 1o party hereto shall
issuc any press release or any wiitten publip statesnent with respect to this Agreernent or the
transactions contemplated hereby withont the prior written consent of PalEx and the Company.

SECTION 7.6. Notification of Certain Mattera. Each of the Company, the Stockholders
and PalEx agrees to give prompt notice to each of the others of, and to usc their respective
gt'asonablebesteﬂ‘omtopmvunorpmmpﬂyxuhedy,(i)ﬂwocamemeorfailmto occur or the
hnpendingmthmnedoccummeorﬁﬂmmm,ofmywemwhichoccmceorfaﬂmem
occurwouldbelikelytoeauseanyofitsmmnmﬁonsorwmanﬁcsinthjsAmaemmmbetmm
orinaccmauinnnymmzialmspematanytimeﬁomth:datehueoftotheEﬁ'ecﬁve'I‘ime,orany
oftheinfomtionsuppliedbyitﬁ:rmcinthekegimﬁonSmmmbeunminmymmﬁal
respect or to omit any material fact, mmyﬁmeﬁumthedmebmoflmtiMSdaysfollowhgthc
Closing, and (ii) any material failure oa its part to camply with or satisfy any covenant, condition
or agrecmnent 1 be complied with or satisfied by it hereunder: provided, however, that the delivery
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of any notice pursuant to this Section 7.6 shall not limit or otherwise affect the remedies available
hereunder to the party veceiving such motice.

SECTION7.1. Directors’ and Officers’ Indemnification.

(@)  Afler the Effective Time, PalEx shall, to the fullest extent permitted under applicable
law, inderonify and hald hammless, each present and former director, officer and agent of the
Company (each, together with such pemson’s heirs, executors or administrators, an “indemnified
parpy” and collectively, the “indemrrified parties”) sgainst any costs or expenses (including
reasonable attorneys fees), judgments, fines, losses, claims, damages, liabilitics and amounts paid
in setlement in connection with any claim, action, suit, proceeding ar investigation, whether civil,
criminal, administrative or investigative, arising out of, relating to or in connection with any action
or onission of PalEX occurring prior to the Effective Time (including, without limitation, acts o
omissians in connection with such persons serving as an officer, director or other fiduciary in any
entityif such service was at the request or for the benefit of the Company). In the event of any such
claim, action, suit, procecding ar investigation (whether arising before or after the Effective Time),
(i) PalEx shall pay the reasonable fees and expenses of counsel selected by the indemnified parties.
which counsel shall be reasombly satisfactory to PalEx, promptly after statements therefor are
received, (i) PalEx will cooperats in the defense of any such matter, and (jii) any determination
required 10 be made with respect to whether en indernnified party’s conduct complies with the
standards set forth under the DGCL or other applicable statutes and PalEx’s or the Surviving
Corporation’s respective Certificates of Incorporation or By-Laws shall be made by independent
legal counsel acceptable 10 PalEx as the case may be, and the indemnified party; provided, however,
that PalEx shall not be liable for any settlement effected without its written consent (which consent
shall not be unreasonably withheld).

(t)  In the event that PalEx or any of its suceessors or assigns (i) consolidates with or
merges into any other person and shall not be the continuing or surviving corporation or entity of
such consolidation or merger or (ii) transfers all or substantially all of its properties and assats to any
PeTsOL, then 204 In €ach Such cas:, proper piowisions $iill be made so that the successors and
assigns of PalEx shall assume the obligations set forth in this Section 7.7.

SECTION 7.8. Corrections to the Registration Statement. Prior to the effectiveness of
the [P0, and until the expiration of the 25% day thereafter, each of the Company, the Stockholders
and PelEx shall comrect promptly any informsfion provided by it to be used specifically in the
Registmtion Statement that shall have become filse ot misleading in any material respect and shall
take all steps necessary to file with the SEC and have declared effective ar clearcd by the SEC any
amendment or suppiement to the Regristration Statement 50 as to correct the same and to cause the
Prospectus included within such Registration Staterncnt as 50 corrected 10 be disseminated to the
extent required by applicable law.
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SECTION 7.9. Preparation and Filing of Tax Returns.

(8)  Each party hereto shall, and shail cause its affiliates to, provide to cach of the other
parties hereto such cooperation and information as any of them reasonsbly may request in filing any
return, amended retumn or claim for refund, determining a lisbility for Taxes or a right to refund of
Taxes or in conducting any audit or other proceeding in respect of Taxes. Such cooperation and
information shall include providing copies at no cost to the requesting party of all relevant portions
of relevant returns, together with relevant accompanying schedules and relevant work papers,
relevant documents relating to rulings or other determinations by taxing authorities and relevant
records concerning the ownership and tax basis of property, which such party may possess. Each
party shall make its employees reasonably available on a mutually convenient basis at its cost to
provide explanation of any documents or information so provided. Subject to the preceding
sentence, each party required to file returns pursuant to this Agreement shall bear all costs of filing
such retumns.

(b)  Eachof the Company, PalEx and the Stockholders shall comply with the tax reporting
requirernents of Section 1.368-3 of the Treasury Regulations promulgated under the Code, and shall
trear the transaction ss a tax-free reorganization under Section 368(a) of the Code unless otherwise
required by law. The parties have independently determined and hereby agree that the transaction
canstitutes a tax-free reorganization under Section 368(a) of the Code and specifically that:

()  Neither the Company nor PalEx is an investment company as defined in
Section 368(a)(2)(F)(iii) and (iv) of the Code.

(i)  The fair market value of the assets of the Corapany exceeds the sum of its
liabilities, plus the amount of liabilities, if any, to which the assets are subject.

(iii)  The Company is not under jurisdiction of a court in a Title 11 or similar case
within the meaning of Section 368(8)(3)(A) of the Code.

(i)  The fair market value of the PalEx Common Stock and other consideration
received by the Stockholders, will be approximately equal to the fair market value of the
Company Stock surrendered in the Merger.

(v)  There is no intercorpomte indebtedness eXisting between PalEx and the
Companythatwasissund,acquimd,orwillbescnledatadiscolmt.

(vi)  Nonc of the compensation received by any Stockhalder-employes of the
Company after the Merger will be separate consideration for, or allocable to, any of their
securities of the Company. None of the shares of PalEx Common Stock received by the
Stockholders in the Merger will be separate consideration for, or allocable to, any
employment agreement; and the compensation paid to the Stockholdzrs in their capacity as
employees including, but not limited to, amounts paid pursuant to the employment
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agreements between the Company and the Stockholders and incentive compensation in the
form of stock options, will be for services actually rendered and will be commensurate with
amounts paid to third partics bargaining at arm’s-length for similar services.

(vii) The proposed Merger is effected through the laws of the United States, a State
thereof or the District of Columbia,

(viii) The proposed Mergeris being undertaken for reasons germane to the business
of the Company.

SECTION 7.10. Covenants Concerning Taxes.

(8 ()  TheStockholders shall pay (and shall indemnify, defend and hold harmless
PalEx, as the Surviving Corporation, from and against Lisbility with respect to) any and all Taxes,
interest, penalties and additions to Taxes that are imposed on them or the Company: (i) attributablc
to the taxable income of the Company for all taxable periods during which the Company wasan S
corporation (the “§ Corporaticn Period™); and (ii) as a result of the Company’s S election being
treated as invalid or ineffective foranymnorwhelecﬁmbeingmvokedortetminmdpriorm
the Merger.

(i) ThevaivingCorpomﬁon,shallpaymemxsetobepﬁd(andahanindemnify,
defend and hold harmless the Stockholders from and against liability with respect to) any and al]
Taxes, interest, penalties and additions to Taxes attributable to the taxable income of the Surviving
Corporatior for the period after the Merger (the “C Corporation Period™).

(b)  If the Stockholders receive notice of an intention by a taxing authority to audit any
return of the Stockholders that includes any item of income, gain, deduction, loss ar credit reported
by the Company with respect to the S Corporation Period that the Stockholders have reason to
believe may affect the Surviving Corporation’s tax retums during the C Corporation Period, the
Stockholders shall inform. the Surviving Coparatio, in wiiting, of the audit promptly after receipt
of such notice. If the Stockholders receive notice from a taxing authority of any proposed
adjustment for which the Surviving Cotporation rnay be required to indenmify hereunder {a
“Propesed Adjustment”), the Stockholders shall give notice to the Surviving Corporation of the
Proposed Adjustment promptly after receipt of such notice from a taxing authority, Within twenty
(20} days following its receipt of such notice, the Surviving Corporation shall give notice 1o the
Stockholders of its determination as to whether it desires the Stockholders to contest such Proposed
Adjustment. Upon such request the Stockholders, at their option and upon written notice 10 the
Surviving Corporation uithinten(lﬂ)day;aﬁd-theirreqdp:ofthcmﬁmdmibedmmemding
sentence, shall (i) contest the Proposcd Adjustment a1 the Surviving Corporation’s expense and

permit the swmwmmmm'mmwmml)mmmm) permit
the Surviving qupomﬁonmcnmnstthel’rq;nspdhdjustm (including pursuing all administrative
and judicial appeals and demands). The Surviving Corporation shall pay to the Stockholders on

demand all reasonable costs and expenses (including reasonable attorneys’ and accountants’ fees)
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that the Stockholders may incur in contesting such Proposed Adjustments. The Stackholders shall
not make, accept or enler into a settlement or other compromise, with respect to any Taxes
indemnified hereunder, or forego or terminate any proceeding undertaken hereunder without the
conseat of the Surviving Corporation, which consent shall not be unreascnably withheld. The
Stockholders will reasonably assist if the Surviving Corpenation contests any Proposed Adjustment.

(¢)  Ifthe Surviving Corporation receives notice of an intention by a taxing authority to
return of the Surviving Corporation that includes any item of income, gain, deduction, loss
or credit reported by the Surviving Corporation with respect to the C Corporation Period that the
Surviving Corporation has reason 1o believe may affect the Stockholders’ tax returns during the S
Corporation Petiod, the Surviving Corporation shall inform the Stockholders in writing, of the andit
promptly after receipt of such notice. If the Surviving Corporation receives notice from a taxing
i 'chtbcsmckholdmmaybemquiredtoindemnifythe
Surviving Corporation hereunder (a “Surviving Corporation Proposed Adjustment™), the Surviving
Corporation shall give notice to the Stockholders of the Surviving Corporation Proposed Adjusment
promptly afler receipt of such notice from a taxing authority. Upon receipt of such notice from the
Surviving Corporation, the Stockholders may, by in tum giving prompt written notice to the
Surviving Corporation, request that the Surviving Corporation contest such Surviving Cotporation
Proposed Adjustment. If the Stockholders request that any Surviving Corporation Proposed
Adjustment be contested, then the Surviving Corporation shall contest the Surviving Corparation
Proposed Adjustment (inciuding pursiing all administrative and judicial appeals and processes) at
the Stockholders’ expense and shall permit the Stockholders to participaie in (but not to control)
such proceeding.

(d) Theparﬁws!mﬂooopcmﬁﬂlyﬁthmhothainaﬂmaﬁasmlaﬁngmhxesand
in the determination of amiounts payable herenpder. In the case of disagreement as to the course of
action to be pursued in dealing with taxing authorities (including, without limitation, matters with
Tespect to preparation and filing of tax returns, conduct of audits, and proceedings in courts), the
decision of the party (the Surviving Corporation, on the one hand, or the Stockholders, on the other
hand)whowilleoommimﬂybm:ﬁtﬁomOTbehndmedbythecomofacﬁon(orhthewseboth
parties beneﬁtmd/orarebm’dcned,thedecisionoftheparry with the greatest benefit or burden) shall
control.

SECTION 7.11. Registration Rights,

- (a)  Ifstanytime or Times afer the date heseof but prior to the third anniversary of the
Effective Time, PalEx shall determine to register any of its securities (for itself or for any holder of
securities of PalEx) under the 1933 Act or any successor legislation (other than the Registration
Statement or a registration relating to stock option plans, employee benefit plans or a transaction
pursuant to Rule 145 under the Act), and in comection therewith PalBx may Jawfully register the
PalEx Common Stock held by the Stockholders and Main Street, PalEx will promptly give written
notice thereof to the Stockholders and Main Street and will include in such registration and effect
the registration under the 1933 Act of all Registrable Securities (as hereinafter defined )that the
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Stockholders and Main Street may request in writing by notice delivered to PalEx within 20 days
after receipt by the Stockholders and Main Street of the notice given by PalEx; provided, however,
that in connection with any such offering by PalEx of any of its sacurities, no such registration of
Registrable Securities shall be required if the managing underwriter, if any, for PalEx advises it in
writing that including all or part of the Registrable Shares in such offering will matcrially adversely
affect the proposed offering and jeopardize PalEx ’s ability to sell its own securities in such offering.
If such managing underwriter advises PalEx that, in its opinjop, part of the Registrable Securities
may be included in such offering without materiatly adversely affecting the proposed offering, then
PalEx shall be obligated to include such lesser mumber of Registrable Securities in such offering,
which shares shall be taken from those owned and held by a group consisting of the Stockholders,
Main Street and other holders of PalEx Common Stock having registration rights that are pari passu
with those of the Stockholders and Main Street, and such limitation shall be imposed upon the
Stockholders and such other holders pro rata on the basis of the total number of shares of PalEx
Common Stock owned by the Stockholders, Main Street and such other holders or obtainable by
them upon the exercise of rights with respect to other securities owned by them. All expenses of
such registration and offering shall be bome by the Compeny, except that the Stockholders snd Main
Street shall bear underwriting commissions and discounts attributable to their Registrable Securitiss
being registered and the fees and expenses of scparate counsel, if any, for such Stockholders and
Main Street. The Stockholdcrs and Main Street shall be enrided 1o an unlimited number of
registrations under this Section 7.11.

(b)  For the purposes of this Section 7.11, the term “Registrable Securities” shall mean
(i) tee PalEx Common Stock currently held by Main Street, (ii) PalEx Common Stock to be issued
in connection with the Merger, and (iii) any PalEx Common Stock issued or issuable with respect
to the shares identified in (i) and (ii) above by way of a stock dividend or stock split or in connection
with a combination of shares, recapitalization, merget, consolidation or other reorganization,

(c)  Whenever, under the preceding paragraphs of this Section 7.11, PalEx is required
hereunder to register Registrable Sccurities, PalEx shall as expeditiously as possible:

0] Prepare and file with the SEC a registration statement with respect 10 the
Registrable Securities that complies with all requirements of the Act;

(i)  Preparc and file with the SEC such amendments and supplements to such
registration statement and the prospectus used in connection therewith as may be necessary
to keep such registration statement effective and to comply with the provisions of the Act
with respect to the sale of securities covered by such registration statement for the period
Rnecessary to complete the proposed public offering (but in no event for a period in excess of
ninety (90) days);

(i)  Furnish to each Stockholder such copies of each preliminary and finat
prospectus and such other documents as each such Stockholder may reasonably request 1o
facilitate the disposition of such Stockholder's Registrable Securities:
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(iv)  Enter into an underwriting agreement with customary terms ahd provisions
as reasonably agreed by PalEx and the proposed underwriter, if any, of the offering,

(v)  Useitabest efforts to registcr and qualify the Registrable Securities covered
by such registration statement under spplicable state securitiss or “blue-sky™ laws, provided
that PalEx shall not be required in connection therewith or as a conditian thereto to qualify
1o do business as a foreign corporation in any such jurisdiction wherein it is not so qualified;
and

(vi)  Fumish to each selling Stockholder a signed counterpart, addressed 1o the
Stockholders, of

(A)  2nopinion of counse] to PalEx, and

(B) comfor letter(s) signad by the independent public accountants who
have certified PalEx’s financial statsments included inthe registration
Staternent,

hmchmu.mvaingmbmﬁanythesmcmmmpmmm:mgimaﬁmmmm(md
the prospectus included therein) and (in the case of the accountant’s letter) with respect to events
subsequent to the dareoftheﬁnandalstatanms,mmummnmﬂywvaedinophﬁonsofimuer's
counse] and in accountant’s letters delivered to the underwriters in underwritten public offerings of
securities.

(@  PalExshall bave the rightto select the managing underwriter or underwriters for eny
underwritten offering made pursuant to aregistration under this Section 7.11.

()  In comnection Wwith any underwritten offeging by PalEx in which the Stockholders
mﬁmmmmm,mmmwmmmmmwmw
agrec Dol 1o.3cll any of their Registrable Saderifivd or anybther securities of PalFx owned by such
Stockholders in any transaction. other than- porsuarit to such upderwritten offering for a period
begrinning 60 days prior to the date PalEx dnd the tindewriter reasonably expect the registration
statement to become effective, and for such period after the effective date of the repistrati
smnammuisaguduponbytheunderwﬂtmandPaIEx(nmtoexceedlBOdays),pmvidedthat
the PalEx’s officexs and directors anduchholda-ofS%ormo:eofPalEx‘sissuedandoursMnding
PalEx Stock also agree to such limitations.

43} Pamxmydehymymdmumoﬂ‘uingpmmwsmnlllwhmacondiﬁon
or pending umncﬂonadm;heqiqdomofwhichwonldmsonahlybeaxpectedmhavea
mamrialadme:&'ectmtheproposedoffning. :

(&)  PalBx will indemnify each Stoekholder, each ofits officers, dircetors and parters,
and each other person, if any, who controls such Stockholder within the meaning of the Section 15
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of the 1933 Act, against any losses, claims, damages, expenses, or liabilitics to which such persaons
may become subject uider the 1533 Act or otherwise, insofar as such losses, claims, damages or
liabilitics (or action in respect thereof) arise out of or are based upan any untrue statement or alleged
untrue statement of any material fact contained in any registration statement or any preliminary
prospectus or final prospectus or amendment or supplement thereto on the effective date thereof, or
arise out of or are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading; and will
reimburse such persons for any legal or any other expenses reasonably incurred by them in
connection with investigating or defending any such loys, claim, damage, liability or action;
provided, however, that PalEx will not be liable in any such case to the extant that any such loss,
claim, damage or Liability m'iscsoutuforisbaseduponannntmeswementorallegeduntruc
statement or omission ar alleged omission made in such registration statement, or any preliminary
prospectus or final prospectus oramendmeutorsupplcmcmthmto,inrelianceuponandin
confomhywithWﬁnminfomnﬁonﬁmishodtoPalExthmughaninmmd\Hy executed by such
person specifically for use in the preparation thereof.

It shall be a condition precedent to the obligation of PalEx to include in any registration
statement any Registrable Securities then held by a Stockholder that PalEx shal] bave received an
undertaking, satisfactory to it and the managing underwriter or underwriters, from each Stockholder
to indemnify and hold harmless (in the same manner and 10 the same extent as set forth in the
preceding paragraph) PalEx, each director of PalEx, each officer of PalEx who shall sign such
registration statememandthemamgingtmderwﬁterormderwﬁwmandany person who controls
such Undcrwriters or PalEx within the meaning of the 1933 Act, with respect to any statement or
ommﬁmsmhmgmﬁonmmmmwnmmmsmmﬂmspemmmimd
lherein,oranyamendmentorsupplemcnithmeto.ifmhmanmnoroniissionwasmadeinrelianoe
upon and in conformity with information furished to PalEx through an instrument duly executed
by the Stockholder specifically for use in the preparation of such registration statement, preliminary
prospectus or final prospectus or such amendment or supplement thereto.

Pmmpﬂyaﬁarwciptbyanindﬂnniﬁedpamrofnﬂﬁceoftheoonnnmcemmtofnnyaction
involvingaclaimmfcrmdminthcprmdingpmgmphsinthisSection7.ll.sunhindenmiﬁcdparty
will,ifaclniminrespectthemufistobemndcagainstmindcnmif)&ngpmty,givewrimnnoﬁeem
the latter of the commencement of sush action. In case any such action is brought against sn
i party will be entitled to participate in and to assumed the

the indemnifying party to such indemnified party of its election 56 to assume the defense thereof,
theindemnifyingpartywillnotbcHahlcw-smhindemniﬁedpaﬁyforanylcgdorothcrcxpensm
incmodbythclmtcrincomecﬁonwiththzdgfmﬂlmoﬂ '

SECTION 7.12. Rule 144 Reporting. With a view to making available the benefits of

certain rules and regulations of the SEC that may permit the sale of PalEx Common Stock to the
public without registration, PalEx agrees to use its best efforts to:

-20.
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(i) make and keep public information regarding PalEx available a those terms are understood -
and defined in Rule 144 under the 1933 Act, at al] times from and after 90 days following the o

effective date of the first registration under the 1933 Act filed by PalEx for an offering of its
securities to the general public;

(i3) file with the SEC in a timely manner all reports and other documents required of PalEx
under the 1933 Act and the 1934 Act at any time after it has become subject to such reporting
requirements; and

(iii) so long as a Stockholder owns any restricted PalEx Common Stock, furnish to each
Stockholder forthwith upon written request a written staternent by PalEx as 10 its compliance with
the reporting requirements of Rule 144 (at any time from and after 90 days following the effective
date of the first registration statement filed by PalEx for an offering of its securitics to the general
public), and of the 1933 Act and the 1934 Act (at any time after it bas become subject to such
reporting requirements), a copy of the most recent annual or quarterly report of PalEx, and such othsr
reports and documents so filed as a Stockholder may reasonably request in availing itself of any rule
or regulation of the SEC allowing a Stockholder to sell any such shares without registration.

SECTION 7.13. Repayment of Certain Company Debt. Upon the consummation of the
Merger and closing of the IPO, PalEx shall, en the Consummation Datc, use a portion of the
pmceedsﬁ'omtheIPOtorepayinfullcaminindcbtodncssoftheCompanyaslimdin
Schedule 7.12.

SECTION 7.14 Centribution to Company Profit Sharing Plan. PalEx shall mzke a one-
time contribution of PalEx Common Stock to the Ridge Pallets Inc. Profit Sharing Plan (the “Plan”)
concurrently with the consummation of the IPO. PalEx shall contribute that number of shares of
PalEx Common Stock with a value equal to $618,750 based on aprice per share of PalEx Common
Stock equal to the mid-point of the estimated pricing range as set forth in the preliminary prospectus
relating to the IPO, adjusted to reflect a discount of 25%. The contribution of PalEx Common Stock
shall be allocated among the Company's employees based on the terms of the Plan,

ARTICLE VI
| INDEMNIFICATION
The Stockfolders and PalEx each make the following covenznts:
SECTION 8.1. PslEx Losses.
(2)  The Stockholders agree to indemnify and hold harmless PalEx and jts directors,
officers, employees, representatives, agents and attomeys from, against and in respect of any and all
PalEx Losses (as defined below) suffered, Sustained, incurred or required to be paid by any of them
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by reason of (i) any representation or warranty made by the Company or the Stockholders in or
pursuant to this Agreement being untrue or incorrect in any respect; (if) any failure by the Company
or the Stockholders to observe or perform their covenamts and agreements set forth in this Agreement
or any other agreement or document executed by them in connection with the transactions
contemplated hereby; and (ii) any liability under the 1933 Act, the 1934 Act or other Federal or state
law or regulation, &t common law or otherwise, arising out of or based upon any untrue statement
or alleged untrue statement of a materinl fact relating to the Company or the Stockholders contained
in any preliminary prospectus, relating to the IPO, the Registration Statement or any prospectus
forming a part thereof, or any amendment thereof or supplement thereto, or arising out of or based
upon any omission to state therein a material fact relating to the Company or the Stockholders
required to be stated therein or necessary to make the statements therein not misleading, and not
provided to PalEx ar its counsel by the Company or the Stockholders; provided, however, that such
indemnity shall not inure to the benefit of PalEx to the extent that such untrue statement (or alleged
untrue statement) was madc in, or omission (or alleged omission) occurred in, any preliminary
prospectus and the Stockholders provided, in writing, comeeted information to PalEx or its counse]
for inclusion in the final prospectus prior to distributing such prospectus, and such information was
not so included. This Section 8.) is intended to indemnify PalEx and its directors, officers,
employees, representatives, agents and attorneys from the results of their negligence. The
Stockholders’ obligations pursuant to this Section 8.1 shall expire one (1) year after the Closing,
except with respect to (x) obligations under Sections 4.13 and 7,10 bereof, which shall survive until
the earlier of (A) the expiration of the applicable periods (including any extensions) of the respective
statutes of limitation applicable to the payment of the Taxes or (B) the completion of the final audit
and determinations by the spplicable taxing authority and final disposition of any deficiency
resulting thercfrom; and (y) solely to the extent that PalEx actually incurs liability under the 1933
Act or the 1934 Act, the obligations under clase (iif) above shall survive until the expiration of any
applicable statute of limitations with respect to such claims.

(b)  “PalEx Losses” shall mean all damages (including, without limitation, smounts paid
in settlement with the Stockholders’ consent, which consent may not be unreasonably withheld),
losses, obligations, linbilitics, claims, deficiencies, eosts snf expenses (including, without limitation,
reasonable attorneys® fees), penalties, fines, interest and monetary sanctions, including, without
lirnitation, reasonable attomeys® fees and costs incurred to comply with injunctions and other court
and agency orders, and other costs and expenses incident to any suit, action, investigation, claim or
proceeding or to establish or enforce the rights of PalEx or such other persons to indemnification
hereunder.

SECTION 82. Stockholders Losses.

(a)  PalEx agroes to indemmify and bold hanmless the Stockholders, for and in respect of
any and all Stockholders Losses (as defined below) suffered, snstained, incurred or required to be
paid by the Stockholders by reason of (i) any representation or warranty made by PalEx in or
pursuant to this Agreement being untrue or ingorrect in ady respect; (ii) any failure by PalEx to
observe or perform its covenants and agreements set forth in this Agreement or any other agreement
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or document executed by it in connection with the transactions contemplated hereby; or (iii) any
liability under the 1933 Act, the 1934 Act or other Federal or state law or regulation, at common law
or otherwise, arising out of or based Upon any untrue statement or alleged untrue statement of 2
matezial fact relating to PalEx or any of the Founding Companies other than the Company contained
in any preliminary prospectus, the Registration Statement or any progpectus forming a part thereof,
or any amendment thereof or supplement thereto, or arising out of or based upon any omission or
alleged omission to state therein a material fact relating to PalEX or any of the Founding Companies
other than the Company required to besmd!hercinornmsarytomakethem:nmmhminnot
misleading. This Section 8.2 is intcnded to indemnify the Stockholders fopa the results of their
negligence. PalEx’s obligations under this Section 8.2 shall expire one year after Closing, except
that, if the Stockholders actually incur lishility under the 1933 Act or the 1934 Act, the obligations
under clause (jii) above shall survive until the expiration of any applicable statute of limitations with
respect to such claims.

(b)  “Stockbolder’s Losses™ shall mean all damages (including, without Limitation,
amounts paid in seitlement with the consent of PalEx, which consent may not be reasonably
withheld), losses, obligations, liabilities, claims, deficiencies, costs and expenses (including, without
limitation, reasonable attomeys’ fees), penalties, fines, interest and mongtary sanctions, including,
without limitation, reasonable attomeys’ fees and costs incurred to comply with injunctions and
other court and agency orders, and other costs and expenses incident to any suit, action,
investigation, claim or proceeding or 10 establish or enfarce the right of the Stockholders to
indemnification hereunder.

SECTION 8.3, Notice of Loss. Amﬁccsctdngmmmmablewthehmhor
othumuerwhichhnmwdshaubepumpﬂygiva;mmelndemnifﬁnngy(asdcﬁned below)
and, if such matter arises omofamit,acﬁou,invesﬁgaﬁon,promeding or claim, such notice shall
be given withinthir!y(30)daysafberlhelndmni.ﬁcd?mq(mdcﬁnedbelow)hask:mwledgeofthe
maver. The failure ofthzlndemniﬁedeytogchnoﬁcehmndershallnmmm the
Indemnifying Party from its ubligaﬁonstmderthismticlevm,excemtotheemmthe
Indemnifying Panty is actually prejudiced by such failure to give prompt notice. With respect to
PalEx Losses, the Stockholders shall be the Indemnifying Party and PalEx and its respective
dhumoﬁmmmmmuﬁve&agmmdmmmmubcthchdumiﬁumﬁ&
With respect to Stockholders Losses, PalEx shall be the Indemnifying Party and the Stockholders
shall be the Indemnified Party.

< - SECTION B4. Right to Defend. Upon receipt of notice of any matter for which
hdmdﬁcaﬁonmithedaimndbymMﬁdm,hhﬂmnﬂﬁvmngmuhemﬁﬂm
to defend, wmmwmmmm'mmnmmmmdmmm
IndenniﬁedPartymustcoope:mininygﬂldcfmwwﬁﬂgm The Indemnified Party shall
havuheﬁght,hnmtmeouiguim_mpdﬁdmuiummhdemmamfbywml
of its own choosing, but the Indemnifying Party be entitled to control the defense unless the
Indemnified Party has relieved the Indemnifying Party from liability with respect to the particular
mancrortbelndcmnifyingPMyfaﬂstomumedefenseofthnmam. In the event the
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Indemnifying Party shall fail to defend, contest or otherwise protect in a timely manner against any
matter, the Indemnified Party shall have the right, but not the obligation, thereafter to defend, contest
or otherwise protect against the same and make any compromise or settlement thereof and recover
the reasonable cost thereof from the Indemnifying Party including, without limitation, reasonable
attorneys’ fees, disbursements and all amounts paid as a result of such suit, action, investigation,
claim or procezding or the compromise or settlement thereof; provided, however, that the
Indemnified Party must send a written notice to the Indemnifying Party of any such proposed
settiement or compromise, which settlement or compromise the Indemnifying Party may reject, in
its reasonable judgment, within ten (10) days of receipt of such notice. Failure to reject such notice
within such ten (10) day period shall be desmed an acceptance of such settlement or compromise.
The Indemnified Party shall have the right to effect a settlement or compramise over the objection
of the Indemnifying Party; provided, that if (i) the Indexnifying Party is contesting such claim in
good faith or (ii) the Indemnifying Party has assumed the defense from the Indemmified Party, the
Indemnified Party waives any right to indemnity therefor. If the Indermifying Party undertakes the
defcnseofsuchmancrs,:helndcmniﬁedPanyshaﬂmt,solongasthelndmnnifyiugl’anydoesnot
abandon the defense thereof, be entitled to recover from the Indemnifying Party any legal ar other
expenses subsequently incurred by the Indemnified Party in connection with the defense thereof
other than the reasonahle costs of investigation undertaken by the Indemnified Party with the prior
written consent of the Indemnifying Party.

SECTION 8.5, Cooperation. Each of PalEx, the Company and the Stockholders and each
of their affiliates, successors and assigns shall cooperate with each other in the defense of any suit,
action, investigation, proceeding or claim by z third party and, during normal business hours, shall
afford each other access to their books and records and employees relating to such suit, action,
investigation, proceeding or claim and shall furnish each other all such further information that they
have the right and power to furnish as may reasonably be necessary to defend such suit, action,
investigation, proceeding ar claim.

SECTION 8.6. Exclusive Remedy. The indemnification provided for in this Section 8 shall
be the exciusive remedy in any action secking damigges or any other farm of monetary relief brought
bymypwmﬁxisAmmtagainm"moﬂmmy,deadmnnommghmmwallbe
construed 1o fimit the right of a party, in a proper case, to seek injunctive relief for a breach of this
Agreement. T

SECTIONS.7. Limitation Upon Indemnity.

(@)  Neither the Stockholders nor PalEx shall be entitled to indemnification from the other
under the provisions of this Article VIII until such time as the claims subject to indemnification by
such party exceed, in the aggregate, Three Hundred Sixty Thousand Dollars ($360,000) (the
“Indemnity Deductible™).
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(b)  The aggregate indemnification obligations of the Stockholders under Article VIIT
shall be limited to the obligations in excess of the Indemnity Deductible but not moré than
Thirty-Six Million Dollars ($36,000,000); provided, however, if the per share price of the PalEx
Common Stock is less than the per share price of the PalEx Common Stock issued in the IPO, the
foregoing limit on indemnity obligations shall be reduced by the difference in such prices multiplied
by the number of shares of PalEx Common Stock issued to the Stockbolders pursuant to this
Agreement.

ARTICLEIX
CLOSING CONDITIONS

SECTION 9.1.  Conditions to Each Party’s Obligation to Effect the Merger. The
mpecﬁveobligaﬁonsofmhpmytoeﬁ‘eqtﬂnMu‘gu-shallhesubjeatotheﬁnﬁllmenatorpim
to the Closing Date and continued fulfiliment as of the Consummation Date of the following
conditions:

(@)  the Undervriting Agroement rclated to the TPO shall have been executed:

(b)  the Registration Staternent shall have become effective in sccordance with the
provisions of the Securities Act, and no stop order suspending such effectiveness shall have been
Mmdmdxmainheﬂeﬂmdmpmoeedmgforthatmpoushanhawbmmﬁmdbythcsm
or any state regulstory authorities; : .

(c) nopmlh:ﬁnnyorpcmminjmﬁonmmh&mderordemebyanyﬁedaﬂorm
court which prevents the consummation of the IPO or the Merger shall have been issued and remain
in effect; .

(d)  no action shail have been taken, a1 po statute, rule or regulation shall have been
enacted, by auy state or federal government or governmental sgency in the United States which
would prevent the consummation of the Merger or make the consummation of the Merger illegal;
and

been obtained and be in effect.

SECTION 92. Conditions to Olifigation of the Company tp Effect the Merger. Unless
wﬂvedbyh&mmy,h'obﬁguﬁmpf&:ﬂmyﬁéﬂ‘mthemmmbcsubjecttothe
fulfillment at or prior to the Closing Date and carttinued fulfillment ag of the Cossummation Date
of the following additional conditions; ’
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(@)  PalEx and Subsidiary shall have performed in all material respects jts agreements
contained in this Agreement required to be performed on or prior to the Closing Date and the
mprwmmﬁomandwm@wofPa!ExmdSubsidimyconminedinthisAmmMbetruennd
correcti.nn]lmm:rinluspectsonnnda:ofthedatcmadcandonnndasoﬂheClosingDmasif
madeatandasofmhd.m.andﬂwCompanyslml]havemdvedaeaﬁﬁcmxcoﬂhechiefmecuﬁvc
officer of PalEx and Subsidiary to that effect;

no governmental authority shall have promulgated any statute, rule or regulation
which, when taken together with all such promulgations, would materially impair the value to the
Stockholders of the Merger;

tthompanyshaﬂhavemceivedanopinionﬁOmthelcgalorwcomﬁngadvisom
toPamx,nmeexpmuofPaEnmmMnngﬁﬂwnsﬁmam-ﬁumrgminﬁonmder
Section 368 of the Code, in which regard the Company and the Stockholdars shall provide
mprescntaﬁonsrmomblqu\ﬁredbysuchadvisoxsinpmvidingsmhopiniom

d Al condiﬁonsmﬂgmergaoftheo!herFomding Companies, on substantially the
same terms as provided herein, with subsidiaries of PalEx shall have been satisfied or waived by the
applicable party. :

SECTIONS.3. Conditions to Obligations of PalEx to Effeet the Merger. Unless waived
by PalEx, the obligations of PalEx 10 eﬁ'cctﬂ:eMe:gu-shallbembjectwtheﬁxlﬁllmmtamrpﬂor
to the Effective Time of the addirional following conditions:

(@) &wGompmyﬂmﬂhavepufmmedinaHmteﬁalm:pecisitsagrmemseomained
in this AgmanemmquhudwbepufomedonmpﬁortotheCIosingDatcmdthemmmﬁom
mdmnnﬁsofthe'CompmymnhinedhﬁsAgrmsﬂshaﬂbeMmdmmanmmﬁal
respects on and as of the date made and on and as of the Closing Date as if mads at and as of such
dm:,andPal.ExslmllhavereoeivedaCaﬁﬁcatcoftheridcntorVioePrmidm-Finmceofthe
Company 10-thar effect; - :

ve received a Certificate of each Stockholder to that
effect; .

()  PalEx shall have received an opinion governed by, and interpreted in accordance
with, the Legal Opinion Accord of the ABA Section of Business Law (1991) from Holland &
Knight, special counsel to the Company, dated the Clasing Date, reagonably satisfactory to PalBx
and Subsidiary or their counse];
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()  PalEx shall havereceived “comfors” letters in customary form e Company’s
independent public accountants, dated the cffective date of the Regiswaiion: Statement and the *
Closing Date (or such other date reasonably acceptable to PalEx) with respect to certain financial
statements and other financial information included in the Registration Statement and any
subsequent changes in specified halance sheet and income statement items, including total assets,
working capital, total stockholders’ equity, total revenues and the total and per share amounts of net
income; and

(¢)  no governmental authority shall have promulgated any statute, rule or regulation
which, when taken together with all such promulgations, would materially impair the value to PalEx
of the Merger.

ARTICLEX
TERMINATION, AMENDMENT AND WAIVER

SECTION 10.]1. Termination. This Agreement may be terminated at any time prior to the
Closing Date under the following conditions:

()  The Company shell have the right to terminate this Agreemen:

(i)  ifthe Mergeris not campleted by April 1, 1997 otherwise than on account of
delay or default on the part of the Company or the Stockholders or any of their affiliates or
gssociates; ’

(ii)  ifthe Merger is enjoined by a final, unappealable court order not entered at
the request or with the support of the Company or any of the Stockholders or any of their
affiliates or associates; L .

(i) ifPaIonrSubsidiny(A)ﬁi!swpafnminmymatnidmpeamyofthe&
respective material covenants in this Agreement and (B) doas not cure such defalt in all
material respects within 30 days after written notice of such default is given to PalEx and ,
Subsidiary; or -

i (iv)  if PalEx fails to complete its acquisitions of Fraser or Interstate,
®) PalExshauhnvetppﬁynyommthisAmmw -
() iftho Mesger is not compléted by, Apeil 1, 1997 ofberwise than on acoount of

delay or default on the part of PalEx or any of its stockholders or any of their affiliates or
; . :
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(i)  if the Merger is enjoined by a final, unappealable court order not entered at
the request or with the suppart of PalEx or any of its 5% stockholders or any of their
affiliates or associates;

(iii)  ifthe Compeny (A) fails to perform in any materia] respect any of its material
covenants in this Agreement and (B) does not cure such default in all material respects
within 30 days after written notice of such default is given to the Company by PalEx;

(iv)  if the Stockholders (A) fail to perform in any material respect any of their
material covenants in this Agreement and (B) do not cure snch defanlt in all material respects
wnhm30daysaﬂnrwnnmmuoeofmhde&lﬂtmgwentothesmkholdenby PalEx; or

(v) ifPalExfailsto oomplmqumsmonsofFrasercrInmm:.

SECTION 102. Effect of Terniination. In the event of termination of this Agreement by
either PalEx or the Company, as provided in Section 10.1, this Agreement shall forthwith become
void and there shall be no further cbligation on the part of the Company, Subsidiary, PalEx or their
respective officers or directors (except the obligations set forth in this Section 102 sod in
Sections 7.1, 7.3 and 7.5, all of which shall survive the termination). Nothing in this Section 10.2
shall relieve any party from lishility for any breach of this Agreement.

SECTION 10.3. Amendment. This Agreement may not be amended except by action taken
by the parties’ respective Boards of Directors or duly authorized committees thereof and then only
byanmstmmcntmwnungsignedonbehalfofea:hofthepameshemtoandmmmphaneewnh
applicable law.

SECTION 104, Waiver. At any time prior to the Effective Time, the parties hereto may
(a) extend the time for the performance of any of the obligations or other acts of the other parties
hereto, (b) waive any inaccuracics in the representations and warranties contained herein or in any
document delivered pursuant thereto and (¢)-wmive complisnce with any of the agreements or
conditions contained herein. Any agreement on the part of 3 party heveto to any such extension or
waiver shall be valid if set forth in an ingtrument in writing signed on behalf of such party,

ARTICLEXI -
SECURITIES ACT REPRESENTATIONS AND TRANSFER RESTRICTIONS
The PalEx Common Stock to be acquired by cach of the Stockholders pursuant to this
Agreement is being acquired solely for such Stockholder's own scoount, for investraent purposes

only, and with no present intention of distributing, selling or otherwise disposing of it in connection
with a distribution.
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SECTION 11.1. Economic Risk; Sophistication. Each of the Stockholders represents and
warrants to PalEx that he or she is an “accredited investor” as defined in Regulation D promulgated
under the 1933 Act (except the Stockholders listed on Sghedule 11,1 who are not “aceredited
investors™ within such definition, which such Stockholders have been advised by an attomey,
financial advisor or other person experienced in transactions of this type, which advisor is Reymond
James & Associates, Inc.); that he or she is able to bear the economic risk of an investment in the
PalEx Common Stock scquired pursuant to this Agreement and can afford to sustain a total loss of
such investment and has such knowledge and experience in financial and business matters that he
or she is capable of evaluating the merits and risks of the proposed investment in the PalEx Common
Stock; and that he has had an adequate opportunity to ask questions and receive answers from the
officers of PalEx conceming any and all matters relating to the transactions described herein
including, without limitation, the background and experience of the current and proposed officers
and directors of PalEx, and the plans for the operations of the business of PalEx.

SECTION 11.2. Transfer Restrictions.

(a)  Except for transfers 1o immediate family members who agree to be bound by the
restrictions set forth in this Section 11.2 (or trusts for the benefit of the Stockholders or family
members, the trustees of which so agree), and except for sales in accordance with Section 7.11, for
a period of two (2) years from the Closing, the Stackholders shall not (a) sell, assign, exchange,
transfer, encumber, pledge, distribute or otherwise dispose of (i) any shares of PalEx Comman Stock
reccived by the Stockholders in the Merger, or (ii) any interest (including, without limitation, an
option to buy ar sell) in any such shares of PalEx Common Stock, in whole or in part, and no such
attempted transfer shall be treated as effective for any purpose; or (b) engage in any transaction,
whether or not with respect to any shares of PalEx Commeon Stock or any interest therein, the intent
or effect of which is to reduce the risk of owning the shares of PalEx Cammon Stock acquired
pursuant to Section 2.2 hereof (including, by way of example and not limitation, engaging io put,
call, short-sale, straddle or similar market transactions). The certificates evidencing the PalEx
Common Stock delivered to the Stockholders pursuant to Section 2.2 of this Agreement will bear
a legend substantially in the formn set fort Hélow i Siitaining such othermfmmnhonasPalEx

may deem necessary or nppropnate'

THE SHARES REPRESENTED BYTHIS CERTIFICATE MAY NOT BE SOLD,
ASSIGNED, EXCHANGED, TRANSFERRED, ENCUMBERED, PLEDGED,
DISTRIBUTED OR OTHERWISE DISPOSED OF, AND THE ISSUER SHALL NOT BE
REQUIRED TO GIVE EFFECT TO ANY ATTEMPTED SALE, ASSIGNMENT,
EXCHANGE, TRANSFER, ENCUMBRANCE, PLEDGE, DISTRIBUTION OR OTHER
DISPOSITION, PRIOR TO _ 1999. UPON THE WRITTEN REQUEST OF
THE HOLDER OF THIS CERTIFICATE, THE ISSUER AGREES TO REMOVE THIS
RESTPICTIVE LEGEND (AND ANY STOP ORDER PLACED WITH THE TRANSFER
AGENT) AFTER THE DATE SPECIFIED ABOVE.
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(b) WnswﬁﬂMmmmm:&moﬁu Pl
Common Stock in a manner identical to the restrictions included in this Article X1. PalEx

ARTICLE XII
EMPLOYMENT AND NONCOMFETITION AGREEMENTS

At the Closing, each of the Stockholders shall execute and deliver an empl and
noncompetition agreement substantially in the form of Exhibit 12 and Main Street execute a
noncompetition agreement with substantially the same terms.

‘AR'HCLE‘XJII
GENERAL PROVISIONS
SECTION 13.1. Brokers. The Company and warrants that no broker, findey or
mmhm&m;mm&m?ﬁum(umfmhfwmwm
Schedule 13.1) or commission it connection with the Mmforthe transactions confemplated by
thisAgrmnqnbaseduponmgnmwbyoron of the Compeny. PalEx represents
and warrants that no broker, finder or investment banker is entitled to any brokerage, finder's or
other fee or commission in connection with the Merger or the transactions contemplated by this

Agreement based arrangements made by or on behalf of PalEx or its stockholders (other than
underwriting dxscom and commiszion to be paid in comection with the IPO). ¢

SECTION 13.2. Notices. All notices and other communications hereunder shall be in
writing and shall be deemed given if delivered personally, mailed by registered or certified mail
(return receipt requested) or sent via facsimile to the partres at the following addresses (or at such
other address for a party as shall be specified by like notice): o

(@) Ifto PalEx or Subsidiary, to:

3555 Timmons Suite 610
Houston, Texas 7 AR

John Wombwell, 5
Andrews & Kwurth LL.P.
4200 Texas Commeren Tovver
Houston, Texas 77002 -
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(®)  Ifto the Company, to:

Ridge Pallets, Inc.

1470 Highway 17 South
Bartow, Florida 33830 .
Attention: AE. Hollgnd, I

with a copy 1o:

William O.E. Hexry, Esq.
Holland & Knight

Post Office Box 32092
Lakeland, Florida 33802-2(92
92 Lake Wire -
Lakeland, Florida 33815

SECTION 133. Interpretation. The headings contained in this Agreement are for
reference purposes only and shall noz affect in eny way the meaning or intexpretation of this
Agreement. In this Agreement, unless a contrary intention appears, (i) the woxds “herein”, “hereof”
and “hereunder” and other words of similar import refer to this Agreement as a whole and not to
any particular Article, Section or other subdivision and (ii) reference to any Auticle or Section means
such Article or Section hereof. No provision of this Agreement shall be interpreted or construed
against any party hereto solely because such party or its legal representative drafted such provision.

SECTION 13.4. Miscellaneous. This Agreement (including the documents and instruments
referred to herein) (a) constitutes the entire agreement and supersedes all other prior agreements and
understandings, both written and oral, among the partics, or any of them, with respect to the subject
metter hereof and (b) shall not be assigned by operation of law or otherwise, except that PalEx may

assign this Apreement to any othzrwholbr-ownedsubslmaryofPaIEx. THIS AGREEMENT
SHALL BE- GOVERNED . IN “ALL™ BESFELCTS, INCLUDING VALIDITY,
INTERPRETATION AND EFFECT, BY THE LAWS OF THE STATE OF DELAWARE
APPLICABLE TO CONTRACTS mdu'mv AND TO BE PERFORMED WHOLLY
WITHIN SUCH STATE.

. SECTION 13.5. Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed to be an original, but all of which shall constitute onc
and the same agreement.

SECTION 13.6. Parties In Interest. This Agreement shall be binding upon and inure
solely to the benefit of each party hereto, and except as set forth in Section 8.1(a), nothing in this
Agreement, express or implied, is intended to confer upon any other person any rights or remedies
of any nature whatsoever under or by reason of this Agreement.
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first written sbove.

MAIN STREET CAPITAL
PARTNERS, L.P.

By: Maia Stroet Advisary Partoas, L.
By: Main Street Merchant Partners, LLC.
Byn

!mnmu.SannYV’igiigfiési E’

Title: Manaping Director

PALEX, INC.

By:
Nxme: Vanca Mty
Title: Chief Byeeutive Officer

RIDGE ACQUISITION CORPORATION

By:
Name; Vance Manltshy
Title: Chief Exmevtive Officer

RIDGE PALLETS, INC.

By:

STOCKBOLDIRS

A. B Halland, Jr., Trustes of the
Alited Eltan Hoiland, Jr. Revocable Trust,
dnadSq-mbaM. 1994

Douglas P. McLaulin, Jr., Trustee of the

-41-

Douglas P, McLexlin, Jr. Rovocable Trust
dated December 30, 1994
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IN WITNESS WHEREOF, the parties have caused this Agreament to be signed as of the date
first written above.

MAIN STREET CAPITAL PALEX, INC.
PARTNERS, LP,

By: Main Street Advisory Partners, L.P. By:
Name: Vance Maultsby
By: Main Street Merchant Partners, L.L.C. Title: Chicf Executive Officer

By:
Name: Sam W. Humgphreys
Title: Managing Director

RIDGE ACQUISITION CORPORATION

By: \
Name; Vance Manits !
Title: Chief Executive Officer

RIDGE PALLETS, INC.

By:
Name:
BRI R i,}:?m' mﬁ_ﬁm\'e Ofhcer -

. STOCKHOLDERS

A. E. Holland, Jr., Trustee of the
e, Wmn Holiad, Jr. Revocable Trust,
dated Septémber 14, 1994

‘Douglas P. McLaulin, Jr., Trustee of the
Dougias P. McLaulin, Jr. Revocable Trust
dated December 30, 1994

-4}1-
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IN WITNTSS WHEREOF, the paies bavo caused thia inini o b s of the daie
ﬁmwrittcn above. g RIS T .
PARTNERS, L». .
By: Main Street Advisory Parmers, L.P. By:
Name: Vanoce Maultshy

Ry: Miin Street Merchant Pariners, L.L.C,

By:
Name; Sem W, Humplreys
Title: Managing Director

Title: Chief Excoutive Officer

RIDGE ACQUISITION CORPORATION
By:

Neme: Vance Maultsby

Tille: Chief Executive Officer

RIDGE P SANC.

By;

Name:

Title: C‘lnef Bxcautive Omea:
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A E. Holland, Jr., as Trustee of the Alfred Elton Holland, Jr., Revocable Trust, dated September 14,
1994

Douglas P. McLaulin, Jr., a3 Trustec of the Douglas P. McLaulin, Jr, Revocable Trust, dated
December 30, 1994

A H King II
Byron L. Walker
Casey A Fletcher
Daniel L. Helmick
Howe Q, Wallace, Ir.
James H. Peterson

Susan C. Waldron
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0 X

Vance K. Maultsby, Jr.
A E. Holland, Jr.
Troy Fraser

Sam W. Humphreys
Casey A. Fletcher

cers of S

SCHEDULE 1.3(d)
OFFICERS

iving Corporati

Chief Executive Officer

Chief Operating Officer

Chief Development Officer
Non-executive Chairman

Chief Accounting Officer and Secretary
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SCHEDULE 2.1
MANNER OF CONVERSION

At the Closing, the Stockholders shall receive the Cash Component (as defined below) and
the Ridge Stock Component (as defined below). For purposes of the Agreement, the terms Cash
Component and Ridge Stock Component shall have the following meanings:

(8  Cash Component shall mean (f) the cash of approximately $4.5 million (based upon
the actual amount of the accumulated adjustments account) payable to the Ridge
Stockholders from the proceeds of the IPO, and (i) assumption of the Adjusted Indebtedness
(defined below). The term Adjusted Indebtedness shall mean the resuilt obtained by
subtracting from the Company’s total indebtedness as of the Closing Date indebtedness
incurred and cash expenditures made after April 28, 1996 specifically to fund capital
expenditures after such date,

()  Ridge Stock Component shall mean the number of shares of PalEx Common Stock
received by the Ridge Stockholders, which shall be determined by applying the following

formula;
Ridge Stock Reference Value
Ridge Stock Component = 6,000,000 x Sum of Fraser, Ridge and
Interstate Stock Reference
Values

where the Founding Companies Stock Reference Values will be determined by
subtracting from each Founding Company’s Enterprise Value ($36 million for Fraser
and Ridge, $4.8 million for Interstate) each Founding Company’s Cash Component,

Each of the Founding Companies shall have the right 1o reduce their respective Stock
Component calculated above by remurming shares of PalEx Comamon Stock. The Founding Company
shall receive 2.77778 options to purchase PglEx dommon Stock at the IPO price for each share of
PaiEx Common Stock reurned. The reduction of the Stock Component by a Founding Company
shall not affect the Stock Component of the other Founding Companies which shall be calculated as
if such reduction had not occurred.

A Founding Company shall exercise such right to return stock by written notice to PalEx no

later than three (3) days prior to the printing of the Preliminary Prospectus in connection with the
PO,

HOUMMITS 4
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SCHEDULE 4.2
CAPITALIZATION

Company Stock owned by Byron L. Walker, Casey A. Fletcher, Daniel L. Helmick, Howe
Q. Wallace, Jr., James H. Peterson and Susan C. Waldron are pledged to Ridge Resources,
Inc. under terms of Stock Pledge Agreement dated August 1, 1994 and related agreements
of even date. Pledges to be release at Closing upon satisfaction of amounts due Ridge
Resources, Inc. and A. E. Holland, Jr., Douglas P. McLaulin, Jr. and A H. King, II1.

All Company Stock subject to Buy-Sell Agreements between Stockholders to be canceled ar
closing.

All certificates bear restrictive legends.

e '-ﬂr";f.““l':l"é-f"““ U Rl
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SCHEDULE43 = - © -~ o
SUBSIDIARIES - S , o

None,

. + . ) 1) ’
HoUda:a3798.4
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1.

SCHEDULE 4.6 =~

Usr A,

5*7 f"w‘!!: ﬁ guw%e‘.‘? £ 433-:5
o &

w*-v.

ABSENCE OF UNDISCLOSED !JABILITIES

Fee to Raymond James in the amount of 1,3% of the Ent
upon Closing,

HOUbA:48799.4

erprise Value of the Company due




1. Aged AR report dated as of December 19, 1996 attached to this sheet,
2, List of all recejvables from employees aw to this sheet.

HOUMAET99.2
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SCHEDULE 4.8
ABSENCE OF CERTAIN CHANGES AND EVENTS

Proposed distribution to Stockholders on or about January 15, 1997, for purpose of funding
Stockholders personal income taxes arising from ownership interest in the Company,

Prior 10 Closing the entire AAA will be distributed to Stockholders.

Capital Expenditures and borrowings for general working capital purposes as disclosed in
writing to PalEx and Main Streez.




SCHEDULE 4.9
LITIGATION

EEOC investigation pending.
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SCHEDULE4.11 =~
NO VIOLATION OF LAW

None.

.

HOUDA:48790.4
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None.
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SCHEDULE 4.14
EMPLOYEE BENEFIT PLANS; ERISA

1. Ridge Pallets, Inc. Profit Sharing Plan,

2. Ridge Pallets, Tnc. Self-Funded Employee Benefit Plan.

3. Ridge Pallets, Inc. Life and AD&D Plan.

4. Employment Contracts with the following employees:

HOU0LAETS 4

A.E. Holland, Jr.
Douglas P McT.aulin, Jr.
A H. King, Il
Byron L. Walker
Casey A, Fletcher
Daniel L. Helmick
Howe Q. Wallace, Ir
James H. Peterson
Susan C. Waldron
Robert E. Ernst
David R Beecher
Richard Noyola
Mark Laursen

Lisa Maris Gibson
Deedee Taylor

Sue Schyler
Teresa Bolar i




. . -
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MULTIPLE EMPLOYER PLANS
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SCHEDULE 4.16
ENVIRONMENTAL

Underground Storage tanks located at the Company’s facilities at Bartow, Florida and
Homeland, Florida. Underground storage tanks have been removed from the Company’s -
facilities in Hazlehurst, Georgia. An underground storage tank in Bartow, Florida has been
filled with concrete.

HOUGAITIIN
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SCREDULE 418
INSURANCE

Attached.

HOUSKANI®4
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SCHEDULE 4.15
INTEREST IN CUSTOMERS AND SUPPLIERS
AND RELATED PARTY TRANSACTIONS

The Company has transactions, which are disclosed in its financial statements, with the following
related parties:

1. Sunbelt Forest Products Corporation is owned by A, E. Holland, Jr., Douglas P, McLaulin,
Jr.and A. H.King, II. In addition to these three, Casey A. Fletcher and Howe Q. Wallace,
Jr. are officers and directors of Sunbelt.

Ridge Resources, Inc. is owned by A. E. Holland, Jr,, Douglas P. McLaulin, Jr. and A. H.
King, II1. Each of whom serve as officers and directors of Resources,
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BUSINESS RELATIONS : -

The Companty has experienced, from time to time, difficulties in obtaining lumber necessary
to the operation of its business. Lumber shortages may occur in the next several months,

Hovos:4nma
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P

SCHEDULE 5.2
CAPITALIZATION

Options to be granted as described in the Prospectus,

Rights of Fraser and Interstate pursuant to the Agreement and Plan of Reorganization and
Merger between PalEx and such companies.

200,000 options granted to Vance K. Mayltsby, Jr.

Options which will be outstanding if one or more of the Founding Companies exercises its
right to return stock for options as described in Schedule 2.1.
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1. Ridge Acquisition Corporation
2 Fraser Acquisition Corporation

3. Interstate Acquisition Corporation

———————

HOUGLARTH0 4
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SCHEDULE 6.1
CONDUCT OF BUSINESS

1. Proposed distribution to Stockholders on or about January 15, 1997, for purpose of finding
Stockholders personal income taxes arising from ownership interest in the Company.
2. Prior to Closing the entire AAA will be distributed to Stockholders.

3. Distributions pursuant to Section 6.4.

L. :1 Lo, S0

HOUOAAET9).4
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SCHEDULE 6.4
DIVIDEND OR SALE OF NONPRODUCTIVE ASSETS

The following property is to be sold or dividended to the Stockholders prior 1o the Closing Date:
Idle land next to Homeland, Florida facility.
Citrus grove next to Homeland, Florida facility.
Six life insurance policies on shareholders.

Mortgage receivable investment.




ML
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scagpULE?3 - :
EXPENSES AND FEES

].  FeetoRaymond James & Associztes in the amount of 1.3% of the Enterprise Value of Ridge
Pallets, Inc.

9 Fes to Tucker S. Bridwell in the amount of $50,000 and the grant of stock options with
respect to 20,000 shares of PalEx Common Stock.

HOUGHASTNS
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SCHEDULE 7.13
REPAYMENT OF CERTAIN DEBT

A E, Holland, Jr. $2,250,000
Douglas P. McLaufin $2,250,000
A HKing, IIT 2,250,000
Ridge Resources, Inc. $2,250,000

Industrial Development Bond $ 600,000

D vpesbeadiRevy shidbe
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SCHEDULE 11;
NON-ACCREDITED STOCKHOLDERS

Howe Q. Wallace, Jr.
Jamgs H. Petm on

Susan C. Waldron

HOUo4799.0
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SCHEDULE 13,1
BROKERS

Fee to Raymond James & Associ

ates in the amount of 1.3% of the Enterprise Value of the
Company,

.

o e
- i
i

HOUCAI?99 4
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
RIDGE PALLETS, INC.

Ridge Pallets, Inc. adopts the following Amended and Restated Articles of
Incorporation.

FIRST: ARTICLEL NAME

The name of the corporation is: Ridge Pallets, Inc.

ARTICLE L _ADDRESS %’-w
9 T
- £ 24
The Street address of the corporation is: D oP
3 oo
1470 Highway 17 South o 'f?oa':},
Bartow, Florida 33830 * 53 -
z 2
- 2
The mailing address of the corporation is: ",‘ %

Post Office Box 819
Bartow, Florida 33830

ARTICLE [Il. PURPOSE

The corporation is organized to engage in the business of manufacturing and
distributing materials handling products and in any other activity or business permitted under the
laws of the United States and Florida.

ARTICLE IV, AUTHORIZED SHARES

The maximum number of shares that the corporation is authorized to have outstanding
at any time is 500,000 shares of common stock having a par value of $0.01 per share.

The consideration to be paid for each share shall be fixed by the board of directors
and may be paid in whole or in part in cash or other property, tangible or intangible, or in labor or
services actually performed for the corporation or promised to be performed for the corporation and
evidenced by a written contract, with a value, in the judgment of the directors, equivalent to or
greater than the full par value of the shares.

HOUD4:56458.1



ARTICLE V. REGISTERED OFFICE AND AGENT

The street address of the registered office of the corporation is 1470 Highway 17
South, Bartow, Florida 33830, and the name of the corporation’s registered agent at that address is
Casey A. Fletcher.

ARTICLE VI. BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested in the board of
directors and the shareholders, except that the board of directors may not amend or repeal any bylaw
adopted by the shareholders if the shareholders specifically provide that the bylaw is not subject to
amendment or repeal by the directors.

ARTICLE VI, INDEMNIFICATION

Any person, his heirs, or personal representative, made, or threatened to be made a
party to any threatened, pending, or completed action or proceeding, whether civil, criminal,
administrative, or investigative, because he is or was a director, officer, employee, or agent of this
corporation or serves or served any other corporation or other enterprise in any capacity at the
request of this corporation, shall be indemnified by this corporation, and this corporation may
advance his related expenses to the full extent permitted by Florida law. In discharging his duty, any
director, officer, employee, or agent, when acting in good faith, may rely upon information, opinions,
reports or statements, including financial statements and other financial data, in each case prepared
or presented by (1) one or more officers or employees of the corporation whom the director, officer
employee, or agent reasonably believes to be reliable and competent in the matters presented, (2)
counsel, public accountants, or other persons as to matters that the director, officer, employee, or
agent believes to be within that person’s professional or expert competence, or (3) in the cae of a
director, a committee of the board of directors upon which he does not serve, duly designated
according to law, as to matters within its designated authority, if the director reasonably believes that
the committee is competent. The foregoing right of indemnification or reimbursement shall not be
exclusive of other rights to which the person, his heirs, or personal representatives may be entitled.
The corporation may, upon the affirmative vote of a majority of its board of directors, purchase

insurance for the purpose of indemnifying these persons. The insurance may be for the benefit of
all directors, officers, or employees.

ARTICLE VII. AMENDMENTS

This corporation reserves the right to amend, alter, change, or repeal any provision
in these Articles of Incorporation in the manner prescribed by law, and all rights conferred on
shareholders are subject to this reservations.

HOUO04:56458.1




The purpose of the Amended and Restated Articles of Incorporation
is to delete in its entirety Article XI referring to Subchapter S
Preservation and to change the par value of the common stock to
$0.01 per share,

The amendments do not provide for an exchange, reclassification or
cancellation of the issued stock.

The foregoing Amended and Restated Articles of Incorporation was
adopted on March 21, 1997, by all of the directors and all of the
shareholders of the Corporation, under Sections 607.1003, 607.0821
and 607.0704, Florida Statutes, as evidenced by their signature on a
Written Consent in Lieu of Special Meeting manifesting their
intention that the foregoing Amended and Restated Articles of
Incorporation be adopted.

This corporation has one class of shares. This amendment was
adopted by unanimous written consent of the Corporation’s
shareholders. Thus, the number of votes cast for the amendment was
sufficient for approval.

IN WITNESS WHEREOQF, the undersigned has executed this instrument effective

as of the 21th day of March, 1997,

il

A.E. Holland, J€¢, its President

HOUD4:56458.1




