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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements
Restatement of Condensed Consolidated Financial Statements

J.B. Poindexter & Co., Inc and subsidiaries are filing an amendment to our Quarterly Reports on Form 10-Q for the period ended
March 31, 2007 to amend and restate condensed consolidated financial statements. The restatement adjusts our accounting for
inventory as a result of errors in the inventory reconciliation process. As of March 31, 2007, we wrote down inventory by $382,
which reduced our operating income from $8,368 to $7,986 for the quarter then ended. Correspondingly, netincome was reduced
from $1,197 to $1,688. These errors also affected 2006 year-to-date and quarterly results which have been restated and amended
Forms 10-Q/A and 10-K/A have been filed. The analysis of this adjustment by quarter is included in Note 3 of this amended filing
on Form 10-Q/A.



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in thousands)

March 31, December

2007 31, 2006
(Unaudited &
Assets Restated) (Restated)
Current assets
Cash and cash eqUIVAIENES..........ccveiviiiiiie e e $ 10,982 $ 29,304
ACCOUNtS reCeIVADIE, NEL ... 76,012 67,227
INVENTOTIES, NMEL ...ttt ettt sbeeneeseenne s 81,026 74,954
Deferred INCOME TAXES.......ccui ettt sttt st e e b ssee e 2,255 1,771
INCOME taX FECRIVADIE. ... .o 576 —
Prepaid expenses and Other ... s 2,131 1,735
TOtAl CUMTENT ASSELS ...vvetieiesie ettt 172,982 174,991
Property, plant and equUIPMENT, NEL........ccociiiiiiieie e 61,828 60,615
GOOAWIL....o bbbttt 29,814 29,814
INtANGIDIE ASSELS, NEL ......vieiieeiice e re s 11,151 11,414
Deferred INCOME TAXES ....c.vivivieeeieiirisieie et 1,454 1,135
OBNEI BSSELS ...ttt bbbkttt 13,941 14,414
TOLAI BSSELS ...t et ettt et ee et et e et et et e s et e et e s et er et ee et e et ere e enere et e et en et erereneanens $291,170 $292,383
Liabilities and stockholder’s equity
Current liabilities
Current portion of long-term debt ... $ 1,950 $ 1,934
ACCOUNES PAYADIE ...ttt 38,252 32,790
Accrued compensation and DENEFitS..........ccoviirieiiei s 7,179 11,142
ACCIUE INCOME TAXES. ....veeetereteeeteie sttt sttt sttt sttt s e et et ne e neneesenes — 23
ACCIUB TNTEIEST ...ttt ettt bbbttt es 984 5,274
Other accrued HabilitIeS..........cvovirireiee e 11,832 11,561
Total current labilitIES .......cocvii e e e 60,197 62,724
Non-current liabilities
Long-term debt, 1eSS CUITENt POFLION .........ccovviviiiiieiiee s 205,414 205,679
Employee benefit obligations and Other ... 5,849 5,646
Total non-current labilitieS..........cccoiiiiiiicc e 211,263 211,325
Stockholder’s equity
Common stock, par value $0.01 per share (3,059 shares issued and outstanding)........ — —
Capital in excess of par value of StOCK .........ccccceevveieiiii e 19,486 19,486
Accumulated other comprehensive income (10SS) ........cvcvveererciivsieie e (15) 76
Retained earnings (accumulated defiCit) ..........cccveivriiiiiieiiici s 239 (1,228)
Total StOCKNOIABI™S EOUILY......cueeeeieeeteeeee e 19,710 18,334
Total liabilities and stockholder’s qUILY ........ccccceveirrirvieieiese e $291,170 $292,383

The accompanying notes are an integral part of these condensed consolidated financial statements.



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED INCOME STATEMENTS AND RETAINED EARNINGS
(ACCUMULATED DEFICIT) (Unaudited)
(Dollars in thousands)

For the Three Months

Ended
March 31,
2007 2006

(Restated) (Restated)
NEE SAIES ...ttt ettt ettt et et e e e et et et e e e et et e teeee e eeeeeeeeeeneneaeeneeneeeeneans $ 213,154 $ 185,541
COSE OF SAIES ...ttt 188,339 166,205
LC (013 o] (o] | TSR 24,815 19,336
Selling, general and administrative eXPENSE .......ccvvvvervvieiessereseiese e 16,629 14,959
Closed and excess facility COSES ..........covirirriieiiiireeeee s 200 —
OPErating INCOIME ......ccviieieeie et s re e re e sre e nne s 7,986 4,377
INTEIESE BXPENSE ..ottt et b e 4,783 4,724
INEEFESE INCOIME. ...ttt (264) (255)
Income (10sS) before INCOME tAXES.......cccevviiiriieie e, 3,467 (92)
Income tax provision (DENETIL) ..o 1,779 (38)
NEL INCOME (I0SS) ...veuvveriiieiesietei sttt 1,688 (54)
Accumulated deficit at beginning of period.............ccooveivvcieiicin e, (1,228) (9,825)
Adjustment for adoption of FIN 48...........cooreiiiiiiniieceeeeeen (221) —
Retained earnings (accumulated deficit) at end of period ...........c.cocoveeenn $ 239 $ (9,875)

The accompanying notes are an integral part of these condensed consolidated financial statements.



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)
(Dollars in thousands)

For the Three Months

Ended
March 31,
2007 2006
Cash flows from operating activities: (Restated) (Restated)
NEE INCOME (10SS) ... veuerieiitieeeieeetee ettt ettt $ 1,688 $ (54
Adjustments to reconcile net income (loss) to net cash used in
operating activities:
Depreciation and amortization ..........cccccevevieeiieeiieesie s 3,194 2,773
Amortization of debt ISSUANCE COSES .......c.evrereririeerieerriee e 199 128
Provision for excess and obsolete INVENTONY ... 53 202
Provision for doubtful accounts receivable ..........cccccovovviiiiiciiincncc e, (€C)] 131
Deferred income tax (provision) benefit.........cccooviieiiiiineici s (803) 47
ONBE . (177) (24)
Change in assets and liabilities, net of the effect of acquisitions:
ACCOUNES TECRIVADIE ... s (8,788) (14,894)
INVENTOTIES ...t (6,135) (7,976)
Prepaid expenses and Other ... (413) 216
ACCOUNES PAYADIE ... 5,393 7,536
ACCIUE INCOME TAXES ...ttt (591) (544)
ACCTUBH INTEIEST.....coeiieecte bbb (4,290) (4,424)
Other accrued labIlItIES ..........ccociiiiireccc s (3,311) (630)
Net cash used in operating activities...........c.cccoviiiiiiiiiiiiicc i (13,990) (17,513)
Cash flows from investing activities:
ACQUISILION OF DUSINESSES .....vevveeie et — (13,813)
Purchase of property, plant and equipment ............ccccoceovreirirenreie s (4,040) (3,568)
Proceeds from sale of property, plant and equipment .............ccccoceoveivrceenennes 80 189
Net cash used in iNVesting aCtiVIties...........c.cccovvvnvirniicnicncne s (3,960) (17,192)
Cash flows from financing activities:
Payments of 10Ng-term debt ...........coveiiinrrce e (447) (329)
Net cash used in financing aCtiVities ..., (447) (329)
Effect of exchange rate 0N Cash ..........ccooveiieiinneee e 75 10
Change in cash and cash eqUIVaIENTS ...........cccevriiieiereir e (18,322) (35,024)
Cash and cash equivalents at beginning of period...........ccccccoveivinienvenncnne. 29,304 40,855
Cash and cash equivalents at end of period ..........c.ccccveevieiicivccc e, $ 10,982 $ 5,831

The accompanying notes are an integral part of these condensed consolidated financial statements



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
(Dollars in thousands)

(1) Organization and Business

J.B. Poindexter & Co., Inc. (“JBPCO”) and its subsidiaries (the “Subsidiaries” and together with JBPCO, the
“Company”) operate primarily manufacturing businesses principally in North America. JBPCO is owned and controlled
by John Poindexter.

(2) Basis of Presentation and Opinion of Management

The accompanying interim condensed consolidated financial statements included herein have been prepared by the
Company, without audit, following the rules and regulations of the Securities and Exchange Commission. In the
opinion of management, the information furnished reflects all adjustments, consisting only of normal recurring
adjustments, which are necessary for a fair presentation of the results of the interim periods. The December 31, 2006
condensed consolidated balance sheet data was derived from audited financial statements. Certain information and
footnote disclosures normally included in financial statements prepared in accordance with accounting principles
generally accepted in the United States have been condensed or omitted following such rules and regulations.
However, the Company believes that the disclosures are adequate to make the information presented understandable.
Operating results for the three-month period ended March 31, 2007 are not necessarily indicative of the results that
may be expected for the year ended December 31, 2007. These restated financial statements should be read in
conjunction with the audited consolidated financial statements and notes thereto for the year ended December 31,
2006 filed with the Securities and Exchange Commission on September 5, 2007 on Form 10-K/A.

(3) Restatement

As a result of the physical verification of inventory at Morgan Olson as of June 30, 2007, the Company determined that
it was necessary to write down the value of inventory. The Company determined that this adjustment was the result of
errors in the inventory reconciliation process and restated its results of operations for the year ended December 31, 2006
and the interim periods included therein. The restated operating results for the year ended December 31, 2006 and each

unaudited interim period included therein were:

Three
Months
Three Months Ended Year Ended Ended
March 31 June 30 September December December March 31
2006 2006 31, 2006 31, 2006 31, 2006 2007
(unaudited (unaudited
) ) (unaudited) (unaudited) (unaudited)
Operating Income
Reported $ 5,234 $13,876 $ 9,251 $ 1,523 $ 29,884 $ 8,368
Error (857) (37) (1,524) 1,292 (1,126) (382)
Restated $ 4,377 $13,839 $ 7,727 $ 2,815 $ 28,758 $ 7,986
Income (Loss) Before Income Taxes
Reported $ 765 $ 10,050 $ 5,007 $ (3,101) $ 12,721 $ 3,849
Error (857) (37) (1,524) 1,292 (1,126) (382)
Restated $ (92 $ 10,013 $ 3,483 $ (1,809) $ 11,595 $ 3,467
Net Income (Loss)
Reported $ 461 $ 6,220 $ 4,155 $ (1,936) $ 8,900 $ 1,917
Error (515) (22) (914) 776 (675) (229)
Restated $ (54) $ 6,198 $ 3,241 $ (1,160) $ 8,225 $ 1,688




J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
(Dollars in thousands)

(4) Segment Data

The following is a summary of the business segment data:

For the three months ended

March 31,
2007 2006
Net Sales (Restated) (Restated)
VOGN ...ttt $ 105,896 $ 95,995
MOFGAN OISON ......viiiiiiiee ettt 25,809 13,401
TTUCK A CCESSOTIES. .. veeievee it eeteeeeeeesteeesete st esereesaressssessssesesseesseesseesareesarees 38,223 39,178
Specialty ManufaCtUriNg .........ccoovveiriinieeree e 43,543 37,007
EHMINALIONS ..ottt (317) (40)
INEE SAIES ...ttt ettt ettt et et et et et e e e eeete et eeeeeeeee et eeeeeneneeeeneeeeneans $ 213,154 $185,541
Operating Income (loss)
VOGN ...ttt $ 6,167 $ 3,795
MOFGAN OISON .....eiiiieiciee ettt neees 669 (2,154)
TTUCK A CCESSOTIES. .. e ivvee it eeteeeeteee st e st e sree st e esaressssessssesessseesreesreesaseesarees 651 2,185
Specialty ManufaCtUriNg .........ccoovveirriniee e 3,062 2,434
N2 e OO I (@a] o To] -1 1) TSRS (2,563) (1,883)
OPErating INCOME ......c.cviveiiiciereiicte e $ 7,986 $ 4,377
March 31, December
Total Assets as of: 2007 31, 2006
(Restated) (Restated)
IVIOTQAN ...ttt sttt b et b et b et ne st nesaene e $ 96,302 $ 93,295
MOFGaN OlSON.......civiiiieie ittt sreenees 27,594 28,333
TPUCK ACCESSOTIES ...vvevviieiiecie st sie et ste st te et ste st sresteenaeste e esresne e 71,626 67,435
Specialty ManufaCturing ..........cccccevveieiiie e 85,042 82,872
|21 O @ I (@] 1 oTo T - L1=) S OSPRSRRIN 10,606 20,448
TOUAI ASSEES ...ttt bbb bbb $291,170 $292,383

Morgan has two customers (truck leasing and rental companies) that together accounted for approximately 58% and
52% of Morgan’s net sales during each of the three months ended March 31, 2007 and 2006, respectively. Accounts
receivable from these customers totaled $14,750 and $8,375 at March 31, 2007 and December 31, 2006, respectively.
Sales of Specialty Manufacturing are concentrated with international oil field service companies, with one customer
that accounted for approximately 17% and 15% of Specialty Manufacturing’s net sales during each of the three
months ended March 31, 2007 and 2006, respectively. Accounts receivable from this customer totaled $3,577 and
$2,622 at March 31, 2007 and December 31, 2006, respectively.

The JBPCO (Corporate) costs were $2,563 and $1,883 for the three months ended March 31, 2007 and 2006,
respectively. The increase during 2007 included various administrative costs including incremental costs of $0.2
million related to an enterprise-wide initiative to implement new information technology systems.



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
(Dollars in thousands)

(5) Comprehensive Income

The components of comprehensive income were as follows:

For the three months ended

March 31,
2007 2006
(Restated)
NEL INCOME (I0SS) ...vvevevececreiiitcte sttt $ 1,688 $ (59)
Unrealized 10ss 0n short-term iNVESIMENTS.........cccvceriieienee e — (92)
Foreign currency translation gain (I0SS) .......ccccoceevveiriseiesein e (91) 74
Comprehensive INCOME (10SS) ......vveviuiiriririeieieis s $ 1,597 $ (72)

(6) Acquisitions

Effective March 17, 2006, the Company acquired all of the outstanding stock of State Wide Aluminum, Inc. (“State
Wide”). The results of State Wide’s operations have been included in the consolidated financial statements since that
date. State Wide is located in Elkhart, Indiana and is one of Truck Accessories’ two principal suppliers of windows and
doors, used in the manufacture of pickup truck caps. State Wide operates as a division of Truck Accessories and

continues to utilize the purchased assets in the same manner as prior to the acquisition.

The acquisition was accounted for as a purchase and the aggregate purchase price was $6,457. The following

summarizes the estimated fair value of the assets acquired and liabilities assumed at the date of acquisition:

State Wide March 17, 2006
ACCOUNES TECEIVADIE. ...ttt sttt ettt ebe et e sbe s b e saa et s $ 2,181
LAY 10 (=TT 2,493
(0101 o4 (gL B =] £ 149
Property, plant and QUIPMENT ........cccovciiiiicee ettt be s 923
€700l 1111 | SRR 3,528
CUITENE THADIITILIES ...ttt et b et et et be e bene e (2,782)
Other 10Ng-term HADIIITIES ......c.ocveiiciccc e (35)

$ 6,457

Effective January 3, 2006, the Company acquired all of the outstanding stock of Kellerman Coach, Inc. (“Eagle Coach”).
The results of Eagle Coach’s operations have been included in the consolidated financial statements since that date.
Eagle Coach is located in Amelia, Ohio and manufactures funeral coaches. Eagle Coach and Federal Coach comprise the
Specialty Vehicle Group that operates as a division of the Specialty Manufacturing segment and Eagle Coach continues

to utilize the purchased assets in the same manner as prior to the acquisition.



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
(Dollars in thousands)

The acquisition was accounted for as a purchase and the aggregate purchase price was $7,440. The following summarizes
the estimated fair values of the assets acquired and liabilities assumed at the date of acquisition:

Eagle Coach January 3, 2006
AACCOUNES RECEIVADIE ...ttt ettt ettt et et e e e e et et e e e eeeeee et eeeneeseeeneeneenneeneennenneas $ 1,933
LNV =T 0100 TSRO TRRURRRTRI 1,658
OFNEE CUMTENT BSSEL ... vttt sttt ettt e e te st st e se s e ese e eteneseeseneese e eaeneseenesensenen 18
Property, plant and QUIPMENT .......ccoi ittt neas 232
(@1 1= gl (o] o T £=) =] TP 161
(701070 1V1771 | [P T RO ORRPRRTR 1,527
ACQUITEd INTANGIDIES. ...ttt 2,900
CUITENE THADTIITIES ...ttt sttt e e s seene s (954)
ACCTUBH WAITANLY ...ttt bbbttt bbb (35
$ 7,440

The combined results of operations of the Company for the three months ended March 31, 2006, including State
Wide and Eagle Coach for the periods prior to their acquisition, on an unaudited pro forma basis, would be as
follows:

Pro forma as of March 31,

2006
(Restated)
INEE SAIES ...ttt ettt ettt et e sttt e st e s b e st e st e st e sbesbesatestesbesbesssestesresresseeseens $191,018
OPErating INCOIME.......cieiierite e e et eere e b neenesnesreneenes 4,912
INCOME DEFOrE INCOME TAXES ...eovveiivee sttt s s sre e sbee 478

(7) Inventories Consolidated inventories, net, consisted of the following:

March 31, December 31,

2007 2006
(Restated) (Restated)
RAW MALEITAIS.....viceieeeecee ettt ettt e st e e e e s b e s b e s b e et e saesbesreeresrs $48,144 $46,217
WWOTK IN PIOCESS ..ottt sttt sttt st s ettt se st e snere s 24,380 21,563
AT =0 0 T oo TR 8,502 7,174
TOLAL INVENTOTIES ...ttt ettt et et e et et et et e et et e e et e et et eeeeeeeeeeneenaeeeeeenans $81,026 $74,954

(8) Floor Plan Notes Payable

The Company has a floor plan financing agreement with Ford Motor Credit Company for financing part of its chassis
inventory at Federal Coach and Eagle Coach. Floor plan notes payable reflect the monetary value of the chassis that are
in the Company’s possession as of March 31, 2007 and December 31, 2006. These obligations are reflected on the
accompanying condensed consolidated balance sheet as accounts payable, as a current liability.

The total amount financed under these agreements was $3,210 and $4,735 as of March 31, 2007 and December 31, 2006,
respectively. These borrowings bear interest at the prime rate plus 150 basis points on balances outstanding over 90
days. As of March 31, 2007, the weighted average interest rate on all outstanding floor plan notes payable was 0.2%.
The interest rate on the liabilities that bear interest was 9.6% at March 31, 2007



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
(Dollars in thousands)

(9) Supplemental Cash Flow Information

The supplemental cash flow information for the three months ended March 31, 2007 and 2006 was as follows:

2007 2006
Cash Paid FOr INTEIESE ......c.ccvivererercieteee e $8,939 $9,147
Cash paid fOr INCOME TAXES.......covvveiieicii e 2,422 118
Non-cash investing and financing activities:
Capital lease obligations for machinery and equipment ...........cccccceveerieeriee. 259 690

(10) Income Taxes

In June 2006, the Financial Accounting Standards Board (“FASB”) issued Interpretation No. 48, “Accounting for
Uncertainty in Income Taxes—an interpretation of FASB Statement No. 109, Accounting for Income Taxes” (““FIN 48™).
FIN 48 requires companies to recognize the tax benefits of uncertain tax positions only when the position is “more likely
than not” to be sustained assuming examination by tax authorities. The amount recognized represents the largest amount
of tax benefit that is greater than 50% likely of being ultimately realized. A liability is recognized for any benefit
claimed, or expected to be claimed, in a tax return in excess of the benefit recorded in the financial statements, along
with any interest and penalty (if applicable) on the excess.

The Company adopted the provisions of FIN 48 on January 1, 2007. As a result of the adoption, the Company
recognized a $221 increase in the liability for unrecognized tax benefits and a corresponding decrease in the January 1,
2007 balance of retained earnings. The total amount of unrecognized tax benefits as of January 1, 2007 and March 31,
2007 was $1,200 and $1,259, respectively. If these unrecognized tax benefits were recognized, they would have an
impact on the Company’s effective tax rate.

The Company classifies related interest and penalties (if applicable) as income tax expense in the financial statements.
The total amount of accrued interest and penalties was $242 at January 1, 2007 and $256 at March 31, 2007, which
resulted in a $14 increase in the provision for income taxes for the three months ended March 31, 2007.

The Company is subject to income tax in the United States, Canada and its provinces, and many of the various states it
operates in. State income tax returns are generally subject to examination for a period of three to five years after filing.
The state tax impact of any changes made to the federal return remains subject to examination by various states for a
period of up to one year after formal notification to the state. The Company is open to United States Federal Income Tax
examinations for the tax years ending December 31, 2003 through December 31, 2006. The Company is currently under
examination by the Canada Revenue Agency for the tax years ending December 31, 2001 through December 31, 2004
and is exposed to audit through December 31, 2006.

The Company anticipates that $432 of the total balance of unrecognized tax benefits will be resolved within 12 months
upon resolution with taxing authorities and expiration of statutes of limitation.

(11) Contingencies
Claims and Lawsuits. The Company is involved in certain claims and lawsuits arising in the normal course of business.
In the opinion of management, the ultimate resolution of these matters will not have a material adverse effect on the

financial position or results of operations of the Company.

Letters of Credit and Other Commitments. The Company had $2,358 in standby letters of credit outstanding at March
31, 2007 and December 31, 2006, primarily securing the Company’s chassis bailment pool program at Morgan.

10



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
(Dollars in thousands)

Environmental Matters. The Company’s operations are subject to a variety of federal, state and local environmental and
health and safety statutes and regulations, including those relating to emissions to the air, discharges to water, treatment,
storage and disposal of waste and remediation of contaminated sites. In certain cases, these requirements may limit the
productive capacity of its operations. Certain laws, including the Federal Comprehensive Environmental Response,
Compensation and Liability Act of 1980, impose strict and, under certain circumstances, joint and several liability for
costs to remediate contaminated sites upon designated responsible parties including site owners or operators and persons
who dispose of wastes at, or transport wastes to, such sites. Some of the Company’s operations also require permits
which may restrict its activities and which are subject to renewal, modification or revocation by issuing authorities. In
addition, the Company generates non-hazardous wastes, which are also subject to regulation under applicable
environmental laws.

From time to time, the Company has received notices of noncompliance with respect to its operations which typically have
been resolved by investigating the alleged noncompliance, correcting any noncompliant conditions and paying minor fines,
none of which individually or in the aggregate has had a material adverse effect on it. The Company cannot ensure that it
has been or will be at all times in compliance with all of these requirements, including those related to reporting or
permit restrictions or that it will not incur material fines, penalties, costs or liabilities in connection with such
requirements or a failure to comply with them. Additionally, the Company expects that the nature of its operations will
continue to make it subject to increasingly stringent environmental regulatory standards. Although the Company believes it
has made sufficient capital expenditures to maintain compliance with existing laws and regulations, future expenditures may
be necessary, as compliance standards and technology change or as unanticipated circumstances arise. Unforeseen and
significant expenditures required to comply with new or more aggressively enforced requirements or newly discovered
conditions could limit expansion or otherwise have a material adverse effect on the Company’s business and financial
condition.

Morgan Olson’s two manufacturing sites in Sturgis, Michigan overlie, or are in close proximity to, a regional plume of
volatile organic compound groundwater contamination. In October 2003, the Michigan Department of Environmental
Quality (“MDEQ”) granted a liability exemption for any pre-acquisition releases of volatile organic compounds from these
sites that may have contributed to the regional groundwater contamination subject to certain conditions. Based on the
granting of the liability exemption, Morgan Olson does not believe that it has any responsibility for the investigation or
remediation of the regional groundwater contamination. However, the exemption does not apply to other applicable laws or
regulations, and there can be no guarantee that newly discovered conditions or future activities at the sites will not resultin
significant costs.

In July, 2005, Morgan notified the Environmental Protection Agency (“EPA”) that it was investigating the possible need
to file reports required pursuant to Section 313 of the Emergency Planning and Community Right-to-Know Act, and
regulations promulgated thereunder. All necessary reports were completed and filed with the EPA by August 31, 2005.
A letter from EPA requesting additional information was received in December 2006 and a response submitted. Action
by the EPA is probable and the financial impact of such enforcement action, if any cannot be estimated but could be
material.

Beginning in 2003, Truck Accessories submitted a request to modify its air permit and increase the emission limits.
During this process, the Pennsylvania Department of Environmental Protection (*“DEP’”) made the Company aware that
it believed that the plant had ongoing violations. The Company has investigated the alleged violations and does not
fully agree with the DEP. In an attempt to settle the matter and improve the operating capacity of the operation, the
Company has completed permit and recordkeeping modifications at the request of the DEP. The agreed upon penalty
is $65 and the consent order is expected by the Company to be signed in the second quarter of 2007.

(12) Subsequent event

Effective April 30, 2007, Specialty Manufacturing acquired all of the common stock of Richard’s Manufacturing
Co., Inc. (“Richard’s Manufacturing”), a precision machining operation in Duncan, Oklahoma, for approximately
$12.9 million in cash. Intangible assets acquired in this acquisition were approximately $8.0 million. The
acquisition will complement the precision machining services to customers in the oil and gas exploration industry.

11



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
(Dollars in thousands)

Richard’s Manufacturing reported unaudited revenues and operating income of approximately $12,200 and
$2,400, respectively, for the year ended December 31, 2006. The acquisition was funded with cash and
temporary borrowings from the Company’s revolving line of credit.

12



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Overview

The discussion under this caption updates the information set forth in our 2006 annual report filed on Form 10-K/A in
Item 7 under the caption “Overview.” For a complete overview please refer to that section.

The 2006 and 2007 interim condensed consolidated financial statements have been retated. See page 2.

Results of Operations

Three months ended March 31, 2007 Compared to Three months ended March 31, 2006 (Unaudited
and Restated)

Sales. Our consolidated net sales increased $27.6 million, or 14.9%, to $213.2 million for the quarter ended March 31,
2007 compared to $185.6 million for the quarter ended March 31, 2006.

Morgan’s net sales increased $9.9 million, or 10.3%, to $105.9 million compared to $96.0 million for the
prior period. Unit shipments declined 3.0% offset by a 13.6% increase in the average selling price of a truck
body. The decline in unit shipments was mostly due to a decline in consumer rental unit shipments partly
offset by an increase in commercial units. Morgan experienced a 20% to 30% decline in commercial unit
orders during March compared to last year (which was in line with industry expectations). The reduction in
orders will result in a decline in sales in the third quarter as earlier forecasted for this industry.

Morgan Olson’s net sales increased $12.4 million or 92.6% to $25.8 million compared to $13.4 million for
the prior period. Sales of step vans increased 133% to $21.2 million and parts and service net sales increased
6.8% to $4.6 million. Shipments increased 103% as demand for fleet and commercial units manufactured by
Morgan Olson increased significantly compared to the first quarter of 2006.

Truck Accessories’ net sales decreased $1.0 million, or 2.4% to $38.2 million compared to $39.2 million for
the prior period. Sales of pickup truck caps and tonneaus decreased 10.7% on a 15.1% decline in unit
shipments partly due to a 5.0% decrease in new pickup truck sales during the quarter compared to a year ago
and delayed shipments associated with the transfer of production from Truck Accessories’ Canadian plant to
two plants in the United States. State Wide’s third-party sales increased to $3.2 million for the quarter
compared to $0.6 million for the 15 days last year post-acquisition on March 15, 2006.

Specialty Manufacturing’s net sales increased by $6.5 million, or 17.7%, to $43.5 million compared to
$37.0 million for the prior period. Sales to customers in the energy services business represented 31.0% of
Specialty Manufacturing’s sales compared to 25.4% during 2006 and sales to these customers increased
43.5% to $13.5 million compared to $9.4 million during 2006. Non-oil-related sales increased by $2.4
million, or 8.8%, to $30.0 million primarily due to increased Specialty Vehicle Group sales.

Backlog. Consolidated backlog was $200.6 million as of March 31, 2007 compared to $198.1 million at December 31,
2006 and $203.6 million as of March 31, 2006.

Morgan’s backlog was $111.6 million at March 31, 2007 compared to $114.6 million at December 31, 2006
and $123.0 million at March 31, 2006.

Morgan Olson’s backlog was $27.9 million at March 31, 2007 compared to $25.1 million at December 31,
2006 and $34.2 million at March 31, 2006.

Truck Accessories’ backlog was $4.6 million at March 31, 2007 compared to $4.1 million at December 31,

2006 and $4.5 million as of March 31, 2006. Production consists primarily of made to order units and
backlog represents approximately two weeks of production.

13



J.B. POINDEXTER & CO., INC. AND SUBSIDIARIES

Specialty Manufacturing’s backlog at March 31, 2007 was $56.5 million compared to $52.3 million at
December 31, 2006 and $41.9 million at March 31, 2006.

Cost of sales and gross profit. Our consolidated cost of sales increased by $22.1 million, or 13.3%, to $188.3 million
for the quarter ended March 31, 2007 compared to $166.2 million for the quarter ended March 31, 2006. Consolidated
gross profit increased by $5.5 million, or 28.3%, to $24.8 million (11.6% of net sales) for the quarter ended March 31,
2007 compared to $19.3 million (10.4% of net sales) for the quarter ended March 31, 2006.

Morgan’s gross profit increased by $1.9 million, or 21.1%, to $11.0 million (10.4% of its net sales)
compared to $9.1 million (9.5% of its net sales) for the prior period. The increase in the gross profit margin
was due to lower overhead expense partly offset by higher raw material costs.

Morgan Olson’s gross profit increased by $3.3 million to $2.4 million (9.2% of its net sales) compared to a
loss of $0.9 million for the prior period. The increase was due to increased production volumes providing
improved labor efficiencies and overhead absorption partly offset by material cost increases.

Truck Accessories’ gross profit decreased by $1.0 million, or 19.0%, to $4.4 million (11.5% of its net sales)
compared to $5.4 million (13.8% of its net sales) for the prior period. The decrease in gross profit was
primarily due to reduced labor efficiencies and decreased overhead absorption on lower production volumes
partially offset by a decrease in material costs as a result of an increase in the internal sourcing of
components from State Wide. The closure of the Canadian plant and the transfer of production to the
United States was completed during February and the resulting move of product molds and equipment and
the start-up of production at the receiving plants caused an increase in labor costs and a decline in related
product sales that is not expected to continue throughout the second quarter of this year.

Specialty Manufacturing’s gross profit increased $1.4 million, or 23.8%, to $7.1 million (16.3% of its net
sales) for the quarter ended March 31, 2007 compared to $5.7 million (15.4% of its net sales) for the quarter
ended March 31, 2006 primarily due to a $1.3 million or 64% increase in gross profit at its machining
services operations.

Selling, general and administrative expenses. Our consolidated selling, general and administrative expenses
increased $1.7 million, or 11.7%, to $16.7 million (7.8% of net sales) for the quarter ended March 31, 2006 compared
to $15.0 million (8.1% of net sales) for the quarter ended March 31, 2006.

Morgan’s selling, general and administrative expenses decreased $0.5 million, or 8.7%, to $4.8 million
(4.5% of its net sales) compared to $5.3 million (5.5% of its net sales) for the prior period. Expenses
declined primarily due to lower personnel recruiting costs.

Morgan Olson’s selling, general and administrative expenses increased by $0.4 million, or 31.2%, to
$1.7 million (6.6% of its net sales) compared to $1.3 million (9.7% of its net sales) for the prior period, due
primarily to an increase in administrative personnel and the related expenses.

Truck Accessories’ selling, general and administrative expenses increased by $0.5 million, or 15.6%, to
$3.7 million (9.8% of its net sales) from $3.2 million (8.2% of its net sales) for the prior period. The
increase was mainly due to $0.4 million of expenses related to the acquired operations of State Wide.

Specialty Manufacturing’s selling, general and administrative expenses increased by $0.5 million, or
16.3%, to $3.8 million (8.8% of its net sales) compared to $3.3 million (8.9% of its net sales) for the quarter
ended March 31, 2006 due mainly to additional administrative personnel and the related costs at Specialty
Vehicle Group.

Corporate selling, general and administrative expenses during the first quarter of 2007 increased
$0.7 million or 36.2% to $2.6 million from $1.9 million for the quarter ended March 31, 2006 as a result of
an increase in various administrative costs and additional information technology systems expense of $0.2
million.
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Closed and excess facility costs. During the quarter, Specialty Manufacturing made the decision to close a plant that
manufactures plastic-based packaging materials and move the production to a nearby plant. The plant is leased with
the lease expiring in July of this year. Specialty Manufacturing recorded an expense of $0.2 million during the quarter
that included a write-down in the value of certain equipment as well as other expenses related to the closure.

Operating income. Due to the effect of the factors summarized above, consolidated operating income increased by
$3.6 million, or 82.5%, to $8.0 million (3.7% of net sales) for the quarter ended March 31, 2007 from $4.4 million
(2.4% of net sales) for the quarter ended March 31, 2006.

e  Morgan’s operating income increased by $2.4 million, or 62.5%, to $6.2 million (5.8% of its net sales)
compared to $3.8 million (4.0% of its net sales) for the prior period as gross profit increased and selling,
general and administrative expenses decreased.

e  Morgan Olson’s operating income increased by $2.9 million to a $0.7 million (2.6% of net sales) operating
profit compared to an operating loss of $2.2 million for the quarter ended March 31, 2006 on a 92.6%
increase in net sales.

e  Truck Accessories’ operating income decreased by $1.5 million, or 70.2%, to $0.7 million (1.7% of its net
sales) compared to $2.2 million (5.6% of its net sales) for the prior period on lower sales.

e  Specialty Manufacturing’s operating income increased by $0.6 million, or 25.8%, to $3.1 million (7.0% of
its net sales) compared to $2.4 million (6.5% of its net sales) for the prior period, on increased gross profits
from both its machining services as well as its Specialty Vehicles Group.

e  Corporate expenses increased $0.7 million to $2.6 million for the quarter ended March 31, 2007,
compared to $1.9 million for the quarter ended March 31, 2006.

Interest expense. Consolidated interest expense was $4.8 million, or 2.2%, of net sales compared to $4.7 million,
or 2.5%, of net sales for the quarters ended March 31, 2007 and 2006, respectively.

Income taxes. The effective income tax rate was 51.3% and 39.7% of income before income taxes for the three months
ended March 31, 2007 and 2006 respectively. The income tax provisions for the three months ended March 31, 2007
and 2006 differ from amounts computed based on the federal statutory rate as a result of state and foreign taxes, as well
as the increase in the valuation allowance against foreign net operating losses generated in Canada for the current period
of approximately $0.3 million.

We record a valuation allowance to reduce deferred tax assets to the amount that is more likely than not to be realized.
We recorded a valuation allowance of $4.1 million as of March 31, 2007 and $3.8 million as of December 31, 2006,
respectively, against a capital loss carry-forward and state and foreign net operating loss carry-forward deferred tax
assets of an equal amount. While we have considered future taxable income and ongoing prudent and feasible tax
planning strategies in assessing the need for the valuation allowance, should we determine that it is more likely than not
to be able to realize the deferred tax assets in the future in excess of the net recorded amount, an adjustment to the
valuation allowance would increase income in the period such determination was made. Likewise, should we determine
that it is more likely than not to be unable to realize all or part of the net deferred tax asset in the future, an adjustment
to the valuation allowance would reduce income in the period such determination was made.

Liquidity and Capital Resources

Working capital at March 31, 2007 was $112.8 million compared to $112.3 million at December 31, 2006. Excluding
cash and cash equivalents, working capital increased $19.5 million due to an $8.8 million increase in accounts receivable,
a$6.1 million increase in inventories and a $3.4 million decrease in current liabilities. The investment in working capital
was primarily at Morgan, in advance of the seasonal increase in manufacturing activity for consumer rental production
and at Specialty Manufacturing where inventories have increased by approximately $4.4 million due to the advance
purchase of materials necessary to ensure an adequate supply for our machining services’ customers. Average days sales
outstanding in receivables at March 31, 2007 were approximately 33 compared to 34 at March 31, 2006 and inventory
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turns were approximately 9 at March 31, 2007 compared to 10 at March 31, 2006. We continue to take advantage of
purchase discounts wherever economic and focus on the management of working capital as a critical component of our
cash flow.

Operating cash flows. Operating activities during the three months ended March 31, 2007 used cash of $14.0 million
compared to $17.5 million during 2006. The decrease in net cash used in operating activities was due primarily to a $2.8
million decrease in the investment in working capital this quarter.

Investing cash flows. Net cash used in investing activities decreased to $4.0 million for the three months ended March
31, 2007 compared to $17.2 million for the three months ended March 31, 2006. We invested $13.8 million during the
first quarter of 2006 in the purchase of Eagle Coach and State Wide. Effective April 30, 2007 Specialty Manufacturing
acquired Richard’s Manufacturing for approximately $12.9 million in cash.

Capital expenditures for the three months ended March 31, 2007 were $4.0 million compared to $3.6 million in 2006 and
consisted primarily of expansion expenditures at Specialty Manufacturing and new product molds at Truck Accessories.

Financing cash flows. We used cash of $0.4 million in financing activities for the three months ended March 31, 2007
compared to $0.3 million for the three months ended March 31, 2006.

Long-term debt. At March 31, 2007, total debt was $207.4 million compared to $207.6 million at December 31, 2006
and the Consolidated Coverage Ratio, as defined in the indenture relating to our 8.75% Notes was 2.5 t0 1.0. As a result,
we are able to incur additional borrowings, including borrowings for capital expenditures. Our revolving credit facility
and indenture restrict our ability to incur debt, pay dividends and undertake certain corporate activities. We are in
compliance with the terms of the revolving loan agreement and the indenture. Based upon our borrowing base, we have
approximately $28.0 of availability under our revolving credit facility at March 31, 2007. In order to fund the acquisition
of Richard’s Manufacturing, we borrowed $6.0 million from our credit facility which was subsequently repaid.

We believe that we will have adequate resources to meet our working capital and capital expenditure requirements
consistent with past trends and practices for at least the next 12 months. We believe that our cash and borrowing
availability under the revolving credit facility will satisfy our cash requirements for the coming year, given our
acquisition of Richard’s Manufacturing, anticipated capital expenditures, working capital requirements and known
obligations. Our ability to make payments on our debt, including the 8.75% Notes, and to fund planned capital
expenditures will depend on our ability to generate cash in the future. This is subject to general economic conditions,
other factors influencing the industries in which we operate and circumstances that are beyond our control. There is
no certainty that we will generate sufficient cash flows, and, if we do not generate sufficient cash flows we may have
to engage in other activities such as the sale of assets to meet our cash requirements. We may not be able to refinance
any of our debt or take other actions to generate the necessary cash to pay our debt on commercially reasonable terms
or atall. Furthermore, one of our strategies is to pursue acquisitions. Any future acquisition or similar transaction will
require additional capital, which may not be available to us.

Critical Accounting Policies
There have been no material changes in critical accounting policies during the three months ended March 31, 2007.
Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995

Forward-looking statements in this report, including without limitation, statements relating to the Company’s plans,
strategies, objectives, expectations, intentions and adequacy of resources, are made pursuant to the safe harbor
provisions of the Private Securities Litigation Reform Act of 1995. Investors are cautioned that such forward-looking
statements involve risks and uncertainties including without limitation the following: (1) the Company’s plans,
strategies, objectives, expectations and intentions are subject to change at any time at the discretion of the Company;
(2) other risks and uncertainties indicated from time to time in the Company’s filings with the Securities and Exchange
Commission.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

The Company is subject to certain market risks, including interest rate risk and foreign currency risk. The adverse
effects of potential changes in these market risks are discussed below.

Interest Rates

As of March 31, 2007, the Company had $200.0 million of 8.75% Notes, long-term debt, outstanding, with an
estimated fair value of approximately $190.0 million based upon their traded value at March 31, 2007. Market risk,
estimated as the potential increase in fair value resulting from a hypothetical 1.0% decrease in interest rates, was
approximately $10.0 million as of March 31, 2007.

Foreign Currency

Morgan has a manufacturing plant in Canada and the functional currency of the Canadian operation is the Canadian
dollar. The Company does not currently employ risk management techniques to manage this potential exposure to
foreign currency fluctuations.

Item 4. Controls and Procedures

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

Based on such evaluation and based on information the Company obtained in connection with the restatement as
described below through August 6, 2007, except as described below, the Company’s chief executive officer and
principal financial officer have concluded that disclosure controls and procedures were effective as of the Evaluation
Date to ensure that information required to be disclosed in reports that are filed or submitted under the Exchange Act
are recorded, processed, summarized and reported within the required time periods. There have been no changes in
internal controls over financial reporting during the period covered by this report that were identified in connection
with the evaluation referred to above that have materially affected, or are reasonably likely to materially affect,
internal control over financial reporting.

The Company restated its results of operations for the quarter ended March 31, 2007 due to an error in the accounting
for inventory at Morgan Olson.

The error was related to a failure to perform an adequate reconciliation of inventory records as a result of a
combination of inadequate procedures and inventory tracking systems. This represented a material weakness in the
internal controls over the financial reporting at Morgan Olson as of March 31, 2007. The Company believes that these
weaknesses have been corrected through the implementation of a new information system and improved procedures.
The Company remains in compliance with the terms of its senior note indenture and revolving credit agreement.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

The Company is involved in certain claims and lawsuits arising in the normal course of business. In the opinion
of management, the ultimate resolution of these matters will not have a material adverse effect on the financial
position or results of operations of the Company.

Item 1A. Risk Factors
There have been no material changes to the factors disclosed in Item1A. Risk factors in our Annual Report on
Form 10-K/A for the year ended December 31, 2006.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
None.
Item 3. Defaults upon Senior Securities
None.
Item 4. Submission of Matters to a VVote of Security Holders
None .
Item 5. Other Information
None.
Item 6. Exhibits
(a) 31.1 Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002
(b) 31.2 Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002
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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.

Date: September 5, 2007
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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.
2.

Date:

I have reviewed this Quarterly Report on Form 10-Q/A 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 | 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 fourth 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.

Date: September 5, 2007

/s/ John B. Poindexter

Name: John B. Poindexter

Title: Chairman, President & Chief Executive Officer



EXHIBIT 31.2

I, Robert S. Whatley, Vice President Finance of J.B. Poindexter & Co., Inc., certify that:

1.
2.

I have reviewed this Quarterly Report on Form 10-Q/A 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 | 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 fourth 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 | 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.

Date: September 5, 2007

/s/ Robert S. Whatley

Name: Robert S. Whatley
Title: V.P. Finance



