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EXPLANATORY NOTE



J.B. POINDEXTER & CO., INC. is filing this amendment No. 1 (the Amendment) to our Quarterly Report on Form 10-Q for
the three months ended March 31, 2011, which was originally filed with the U.S. Securities and Exchange Commission on May
12, 2011. The sole purpose of this Amendment is to amend PART I. FINANCIAL INFORMATION, Item 4. Controls and
Procedures. No other changes to our Quarterly Report on Form 10-Q for the three months ended March 31, 2011 are effected

by this filing other than certifications of our principal executive officer and principal financial officer, which have been updated
and are being filed with this Amendment.



PART I. FINANCIAL INFORMATION

Item 4. Controls and Procedures

Pursuant to Section 302 of the Sarbanes-Oxley Act and Rule 13a-15(e) of the Securities Exchange Act of 1934 (“Exchange Act”)
promulgated thereunder, the Company’s chief executive officer and chief financial officer have evaluated the effectiveness of its
disclosure controls and procedures as of the end of the period covered by this report (the “Evaluation Date”).

Based on such evaluation, the Company’s chief executive officer and chief financial officer have concluded, except as described
below, that its disclosure controls and procedures were effective as of the Evaluation Date to ensure that information required to
be disclosed in reports that it files or submits under the Exchange Act is (i) recorded, processed, summarized and reported within
the required time periods and (ii) accumulated and communicated to the Company’s management, including our chief executive
officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure.

In June 2011, management determined that it was necessary to amend its 2010 Annual Report on Form 10-K as a result of an
error detected in the determination of depreciation reported in its Consolidated Statement of Cash Flows. Management concluded
that the error was the result of a material weakness in internal controls due to the lack of adequate oversight in the preparation of
its financial statements and has taken initial steps to improve oversight in this area by hiring additional qualified accounting
personnel. Management expects that as these individuals become familiar with their roles and responsibilities, the internal control
issue will be fully remediated.

During the three months ended March 31, 2011, we made no change in our internal controls over financial reporting that has
materially affected, or is reasonably likely to materially affect, our internal controls over financial reporting.



PART Il. OTHER INFORMATION

Item 6. Exhibits
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Description

Second Restated Certificate of Incorporation of J.B. Poindexter & Co., Inc. dated
January 21, 1994.

Certificate of First Amendment to the Second Restated Certificate of Incorporation of
J.B. Poindexter & Co., Inc. dated December 29, 1994.

Amended and Restated Bylaws of J.B. Poindexter & Co., Inc. dated July 29, 1994.

Indenture dated as of March 15, 2004, with respect to J.B. Poindexter & Co., Inc.’s
8.75% Senior Notes due 2014, among J.B. Poindexter & Co., Inc., the subsidiary
guarantors named therein and Wilmington Trust Company, as trustee.

Form of 8.75% Senior Notes due 2014.
Form of Senior Note Guarantee of 8.75% Senior Notes due 2014.

First Supplemental Indenture dated December 14, 2004, to the Indenture dated as of
March 15, 2004, with respect to J.B. Poindexter & Co., Inc.’s 8.75% Senior Notes
due 2014, among J.B. Poindexter & Co., Inc., the subsidiary guarantors named
therein and Wilmington Trust Company, as trustee.

Registration Rights Agreement dated March 15, 2004, among J.B. Poindexter & Co.,
Inc., certain guarantors listed therein, J.P. Morgan Securities Inc. and certain initial
purchasers listed therein.

Registration Rights Agreement dated May 17, 2004, among J.B. Poindexter & Co.,
Inc., certain guarantors listed therein and J.P. Morgan Securities Inc.

Registration Rights Agreement dated January 27, 2005, among J.B. Poindexter & Co.,
Inc., certain guarantors listed therein and J.P. Morgan Securities Inc.

Second Supplemental Indenture dated June 10, 2005, to the Indenture dated as of
March 15, 2004, with respect to J.B. Poindexter & Co., Inc.’s 8.75% Senior Notes
due 2014, among J.B. Poindexter & Co., Inc., the subsidiary guarantors named
therein and Wilmington Trust Company, as trustee.

Third Supplemental Indenture dated January 9, 2006, to the Indenture dated as of
March 15, 2004, with respect to J.B. Poindexter & Co., Inc.’s 8.75% Senior Notes
due 2014, among J.B. Poindexter & Co., Inc., the subsidiary guarantors named
therein and Wilmington Trust Company, as trustee.

Fourth Supplemental Indenture dated April 17, 2006, to the Indenture dated as of
March 15, 2004, with respect to J.B. Poindexter & Co., Inc.’s 8.75% Senior Notes
due 2014, among J.B. Poindexter & Co., Inc., the subsidiary guarantors named
therein and Wilmington Trust Company, as trustee.

Fifth Supplemental Indenture dated September 30, 2006, to the Indenture dated as of
March 15, 2004, with respect to J.B. Poindexter & Co., Inc.’s 8.75% Senior Notes
due 2014, among J.B. Poindexter & Co., Inc., the subsidiary guarantors named
therein and Wilmington Trust Company, as trustee.
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Sixth Supplemental Indenture dated September 4, 2007, to the Indenture dated as of
March 15, 2004, with respect to J.B. Poindexter & Co., Inc.’s 8.75% Senior Notes
due 2014, among J.B. Poindexter & Co., Inc., the subsidiary guarantors named
therein and Wilmington Trust Company, as trustee.

Seventh Supplemental Indenture dated December 31, 2008, to the Indenture dated as
of March 15, 2004, with respect to J.B. Poindexter & Co., Inc.’s 8.75% Senior Notes
due 2014, among J.B. Poindexter & Co., Inc., the subsidiary guarantors named
therein and Wilmington Trust Company, as trustee.

Loan and Security Agreement dated March 15, 2004, among J.B. Poindexter & Co.,
Inc., certain subsidiaries thereof, certain other loan parties signatories thereto and
LaSalle Bank National Association, a national banking association, for itself, as a
lender, and as the agent for the lenders.

First Amendment to Loan and Security Agreement dated May 13, 2004, among J.B.
Poindexter & Co., Inc., certain subsidiaries thereof, certain other loan parties
signatories thereto and LaSalle Bank National Association, a national banking
association, for itself, as a lender, and as the agent for the lenders.

Limited Consent and Second Amendment to Loan and Security Agreement dated
November 3, 2004, among J.B. Poindexter & Co., Inc., certain subsidiaries thereof,
certain other loan parties signatories thereto and LaSalle Bank National
Association, a national banking association, for itself, as a lender, and as the agent
for the lenders.

Third Amendment to Loan and Security Agreement dated January 20, 2005, among
J.B. Poindexter & Co., Inc., certain subsidiaries thereof, certain other loan parties
signatories thereto and LaSalle Bank National Association, a national banking
association, for itself, as a lender, and as the agent for the lenders.

Sales Agreement dated October 1, 2004 between E. |. du Pont de Nemours and
Company and Morgan Trailer Mfg. Co.

Sales Agreement dated October 1, 2004 between E. |. du Pont de Nemours and
Company and Truck Accessories Group, Inc.

Form of Incentive Plan for certain employees of the subsidiaries of J.B. Poindexter &
Co., Inc.

Form of Long Term Performance Plan

Management Services Agreement dated as of May 23, 1994, between J.B. Poindexter
& Co., Inc. and Southwestern Holdings, Inc.

Management Services Agreement effective as of December 19, 2003, between J.B.
Poindexter & Co., Inc., Morgan Trailer Mfg. Co., and Morgan Olson.

Fourth Amendment to Loan and Security Agreement dated April 25, 2005, among J.B.
Poindexter & Co., Inc., certain subsidiaries thereof, certain other loan parties
signatories thereto and LaSalle Bank National Association, a national banking
association, for itself, as a lender, and as the agent for the lenders.

Limited Consent, Joinder and Fourth Omnibus Amendment dated October 10, 2006,
among J.B. Poindexter & Co., Inc., certain subsidiaries thereof, certain other loan
parties signatories thereto and LaSalle Bank National Association, a national
banking association, for itself, as a lender, and as the agent for the lenders.
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Limited Consent, Joinder and Fifth Omnibus Amendment dated April 30, 2007, among
J.B. Poindexter & Co., Inc., certain subsidiaries thereof, certain other loan parties
signatories thereto and LaSalle Bank National Association, a national banking
association, for itself, as a lender, and as the agent for the lenders.

Limited Consent, Joinder and Sixth Omnibus Amendment dated August 22, 2007,
among J.B. Poindexter & Co., Inc., certain subsidiaries thereof, certain other loan
parties signatories thereto and LaSalle Bank National Association, a national
banking association, for itself, as a lender, and as the agent for the lenders.

Limited Consent, Joinder and Seventh Omnibus Amendment dated September 4,
2007, among J.B. Poindexter & Co., Inc., certain subsidiaries thereof, certain
other loan parties signatories thereto and LaSalle Bank National Association, a
national banking association, for itself, as a lender, and as the agent for the
lenders.

Limited Consent, Joinder and Eight Omnibus Amendment dated October 7, 2008,
among J.B. Poindexter & Co., Inc., certain subsidiaries thereof, certain other loan
parties signatories thereto and Bank of America, a national banking association,
for itself, as a lender, and as the agent for the lenders.

Limited Consent, Joinder and Ninth Omnibus Amendment dated January 14, 2010,

among J.B. Poindexter & Co., Inc., certain subsidiaries thereof, certain other loan
parties signatories thereto and Bank of America, a national banking association,
for itself, as a lender, and as the agent for the lenders.

Rule 13(a)-14(a)/15d-14(a) Certificate of the Chief Executive Officer

Rule 13(a)-14(a)/15d-14(a) Certificate of the Chief Financial Officer

Section 1350 Certificate of the Chief Executive Officer

Section 1350 Certificate of the Chief Financial Officer

*

Filed herewith.
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Incorporated by reference to J.B. Poindexter & Co., Inc.’s Registration Statement on Form S-1
(No. 33-75154) as filed with the SEC on February 10, 1994.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Annual Report on Form 10-K for the
year ended December 31, 1994, as filed with the SEC on March 31, 1995.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2003, as filed with the SEC on November 14, 2003.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Registration Statement on Form S-4
(No. 333-123598) as filed with the SEC on March 25, 2005.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Registration Statement as amended
on Form S-4A (No. 333-123598) as filed with the SEC on April 7, 2005.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2005, as filed with the SEC on November 14, 2005.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Annual Report on Form 10-K for the
year ended December 31, 2005, as filed with the SEC on March 31, 2006.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Quarterly Report on Form 10-Q/A for
the quarter ended September 30, 2006, as filed with the SEC on September 5, 2007.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Annual Report on Form 10-K for the
year ended December 31, 2006, as filed with the SEC on April 2, 2007.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2007, as filed with the SEC on November 20, 2007.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Annual Report on Form 10-K for the
year ended December 31, 2008, as filed with the SEC on March 31, 2009.

Incorporated by reference to J.B. Poindexter & Co., Inc.’s Annual Report on Form 10-K for the
year ended December 31, 2010, as filed with the SEC on April 13, 2011.



SIGNATURES

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

J.B. POINDEXTER & CO., INC.
(Registrant)

Date: July 13, 2011 By: /s/ Michael O’Connor
Michael O’Connor, Chief Financial Officer




EXHIBIT 31.1

I, John B. Poindexter, Chairman of the Board, President and Chief Executive Officer of J.B. Poindexter & Co., Inc., certify

that:
1.

Date:

I have reviewed this Quarterly Report on Form 10-Q of J.B. Poindexter & Co., Inc. and Subsidiaries (the
“registrant”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e)) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report, based on such evaluation; and

C. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s first fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s control over financial
reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or
persons performing the equivalent function):

a. all significant deficiencies and material weaknesses in the design or operation of internal controls over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal controls over financial reporting.

July 13, 2011

/s/ John B. Poindexter

Name: John B. Poindexter

Title: Chairman, President & Chief Executive Officer



EXHIBIT 31.2

I, Michael O’Connor, Chief Financial Officer of J.B. Poindexter & Co., Inc., certify that:

1.

Date:

I have reviewed this Quarterly Report on Form 10-Q of J.B. Poindexter & Co., Inc. and Subsidiaries (the
“registrant”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e)) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report, based on such evaluation; and

C. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s first fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s control over financial
reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or
persons performing the equivalent function):

a. all significant deficiencies and material weaknesses in the design or operation of internal controls over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal controls over financial reporting.

July 13, 2011

/s/ Michael O’Connor

Name: Michael O’Connor
Title: Chief Financial Officer



EXHIBIT 32.1

SECTION 906 CERTIFICATION—CEO
In connection with the Quarterly Report of J.B. Poindexter & Co., Inc. (the “Company’’) on Form 10-Q for the period ending
March 31, 2011 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, John B.
Poindexter, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that:
To the best of my knowledge, after reasonable investigation:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and
result of operations of the Company.

Date: July 13, 2011 By /s/ John B. Poindexter

John B. Poindexter, Chairman of the Board,
President and Chief Executive Officer

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and is not
being filed as part of the Report or as a separate disclosure document.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or
otherwise adopting the signature that appears in typed form within the electronic version of this written statement required by
Section 906, has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.



EXHIBIT 32.2
SECTION 906 CERTIFICATION—CFO
In connection with the Quarterly Report of J.B. Poindexter & Co., Inc. (the “Company’’) on Form 10-Q for the period ending
March 31, 2011 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Michael
O’Connor, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that:
To the best of my knowledge, after reasonable investigation:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and
result of operations of the Company.

Date: July 13, 2011 By /s/ Michael O’Connor

Michael O’Connor,
Chief Financial Officer

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and is not
being filed as part of the Report or as a separate disclosure document.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or
otherwise adopting the signature that appears in typed form within the electronic version of this written statement required by
Section 906, has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.



