TSCROYW AGREEMENT

THIS AGREEIENT made and entered Into this 1lst day of

July, 1949, between 3AVLNIANL DANK AND TRCST COMPAKY O SAVANNAKH, a

bankin,. corporation of the State of Georgla, herein roferred to as

"Escrow Sunk", F. O, WANLITRON, J. ¥. MoINTIRE, ¥. J. BAHANY, and

THE LIBENTY RATIONAL BALE 24D TRUST COMPANY 0O SAVANNAR, JARES V.

YcINTIRE, and JAMES P. HOULIHAN, JR., &3 Trustees from Frank O.

Wahlstroxm, Jr., herein colleotiveiy referred to as “Ma jority Stock-

" holders" of Jouthern IJtates Iron Roofing Company, & Georgias

corporrtion, herein referred to as "Southern 3tates™, JOIN5ON, LARE,

SPACE AT [ CO., INC., a Coorgia corporation, herein referred to as

“Azent for Public Ltockholders, and REYHOLLS METALZ COMPARY, a

lelaware corporation, herein referred to as "Hoynolds®,

lar]

- YVITHIZSSETI THAT: -

UEREAS, P, 0. ‘rhlstrom, J. W, McIntire, and #. J. Xshany
kave Sranted sn cptiéghto Roynolds to purchase & majfbuity of the
common stock of Southern States at $10,00 a share dated June 24,
1949, which became effective July 6, 1949, which ray be exercised by
Reynolds at any time up to aend including January 1, 1950, for which
fleynolds has agreed to pay to the Majority Stockholders for and in
behalf of themselves and all other stackholders who deposit thelir
stock in escrow herewndsr, the sum of $150,000.00 which is to be
applied on account of the purchase price if tho option is exercised;
otherwise to be retalnod by the stockholders ratadly and in pro-
portion to thelr ownership of the stock deposited hereunder for sale
to‘Heynoldn, 1f the nption (s not exercised, and,

SHEREAS, pursuent to the terms of said opt%oa, tho
Mo jority Stockholders have deposited In the Escrow Bank 153,620

shares of common stoclk of 3outhern States as follows:
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Name Ho. of Shsras
2. 0, dahlstrom 78, 550
J. ¥, deIntire 36,170
We Je Yahany 18,900

The Liberty Hational Bank, James %, NcIritire, and
Jaxmes . loulihen, Jr., ms Trustees for Frank O.
Nahlstrorm, Jr, - 20,000
153,820
to insure that Reynolds will have avallabls for purchase 515 of the
common stock of Southern Stetos in tho event Heynolds should

exercise its option,

¥ 0% THEREFORE, in consideration of the premises and the
mutual benefits to be derived by the parties horoto; it 1s agreed
between all of the parties horeto ns follows:

1. Reynolds has paid to the Hajbrity Stockholders the
sum of $150,000.00 pursuant to seid option sgroement. .The Ma Jority
Ltockholéers will deposit said emount with the Hscrow Bank to be
held by the Escrow Bank and dlatributed as horolinfter provided,

£. Jolmson, lLane, pace and Co., Inc., as Agont for
Fublle “tockhollers, will deposit with tho Zscrow Benk within three
days after August 2, 1049, all cormon stock of Southsrn itateos re-
ceived by it from the public stockholders in rosponse to its offor
of July 6, 19493 a copy of said offer of July G, 1949, beinz hLereto
sttached and cade a part hereof, to which reference iz heredy
spocially made, The Azent for Publie Stockholders, in ad24ition
to deposlting ell stock recelved by it from tho public stockholders,
will deposit or Eausc to be deposited with the EZscrow Bank 26,000
shares of cozmon stock of Louthermn Gtates of éeveral other large
stockholdars as follows, which will be available for eale to
Hejnolda wnder the deferred payment plgn if the option is exorcised,
and which %131 retain its proportionate share of the $150,000.00

paid for the option If the option ia not cxercised:
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Name : No. of Shares
de Jo Bpasley 10,000
B, E, Shea ' 10,000
Joel B, Gibeon 8,000
28,000

i 3. The Escrow Bank will pay to Johnson, Lane, Space and
Co., Inc., the sum of $150,000.00 paid by Reynolds for said option,
within thres days after the Agent for Public Stockholders has
dsposlited with the Bgcrow Bank all of the common #atock of Southern
States recelved from the public end from the individusls named in
parng-rnph 2 hereof, The stockholders who shall be entiﬁed to said
distribution are (1) public stockholders, and (2) the following
stockholders in accordsnce with the number of sheres iia'ted oppoaite

sach respective names

_R_a_m_c. ‘ . Yos. of Shares
F. O, ¥ahlstyrom = . / o . 50,000
J. W, MoIntire : 26,000
%, J. Hohany ' 10,600
B, £, shea . : 10,000
Y, J. Beasley ’ . 10,000
Josl B, Gibson - 6,000
Trustees for Frank O, Wa..ixllt;-op, Jr. 10,000

' 121,000

Payment to Johmaen, Lane; 3pace and Cgs, Inc., by the
Escrow Benk shell constitute full and c';ompleée elonp.linnee by tke
Escrow Bank with the terms of this -green'am'; with respect to said
$150,000,00, &nd the &uty shall therei:pon devolve upon Johnson,
Lane, Spaco and Co., Ince, to make dlstribution of ‘the said
$150,000.00 to the public stockholders and ‘to the stockholdersa
named above in this paragraph ratebly and in propo:tion to their
reaspective ownership of asaild stock, after deducting the agreed
charge ol" Jotmson, Lene, Space and Co., In‘c'," '

4. The Eacrow Bank shall return by August 18, 1949,
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all of the common stock of Southern States deposited with it by the
Ma Jority Stockholders in excess of ths number of shares enumerated
opposite their respective names in paragraph 3 hereof, except that
in eny event iho Bscrow Baak willl retain sufficient shares on
deposit to insure that s minimm of 51X of the outstanding common
stock of Southern 3tatea will bo available for purchass by Reynolds.
Ss In the event Roynolds shall elect not to exersise said
option at any time up to and including Januvary 1, 1850, then all
stock held by the Escrow Bank shall be released and returned to the
stockholders entitled thereto and the funds received by the stock-
holders in comnection with the distribution of the sum of $150,000,00

" pald for the option shall be reteined by them. Delivery of the

comon stock deposited by the Agent for Publisc Stockholdere to the
Agent for Public Stockholdsrs shall be full and oomplete discharge
of the duty of the Lscrow Banlc in respeoct thefetq and upon retuxrn
and delivsry of said stock to the Agont for Public Stockholders,
the duty shall devolve upon the Agent for Public Stockholdera to
dellver said astoeck to the persons entitled thereto., The Escrow
Bank shall.return to the HNa jority Stockholders the atock dépoaited
by them with it in tho svent Reynoldq_ahnll elect not to exsrcise
sald option.

. 6. In the ovent Reynolds shall eloct to exercise said

option at eny time up to and including Januery 1, 1850, the Escrow
Bank shall upon receipt of the funds from Reynolds pay to the
Agent for Public Stockholders (l) o sum wvhich mdded to the
proporﬁionnte share of $150,000!00'previously distributed will
equal at least $10,00 a share for the public stoekholders who have
elected to moccept the cash offer of $10,00 a share, and, (2) pay
to the Agent for Public Stockholders 20f of the baslc purchase
price of $10.00 a share for thg‘public stockholders who have
olected to sell their stock on the deferred peyment plan, The
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Escrow Bank shall then pay to the stockholders listed in parhéraph I
nereof 20% of the baaic purchase price of $10,00 a share on the
121,000 shares ratably and in proportion to the atockholdors named
and listed in seld paragreph 3.

7. In the event the shares of stock acquired from tho

public stockholders plus the 121,000 shares of stock set forth in

paragraph 3 heroof, are insufficient to insurs that Reynolds shall
have at lesst 51% of the common stock of Southerm States, then
and in such oevent such additionael shares will be made svallable by
Jolinson, Lane, Space and Co., Inc., as sgent for H, J. Beasley,

8. Upon the exerciac of the option by Reyﬁolda, ‘the
Egecrow Bank shell cause all of the shares delivered to it by the
hzent -yfor Public Stockholders and the 121,000 shares listed in
paragraph 3 hereof, and such additicnal shares (if any) that may be
necessary to insure that-Reynolds shall have 81% of the cdmmqn stock

of Southern States, to bs trensferred and issued In the name of
Reynolds end shall delivor to Reynolds the number of shares squasl to
the number of shares acquired from the Agent for Public 3tookholdors
for ;%10.00 cash per share,

8+ The price "to be paid by Reynolds to the Msjority Stock-
holders snd to the three stockholders, ¥, J. Beasley, B, E, Shea
and Joocl B, Gibaon, for thair 121,005 shares as listed in peyagraph
3, ané to the public stockholders who shanll sleoi to aocept the do-
forred paymeant purchase plan, shall be $10.00 per share plus the
proper prorata pert of $277,500.00 which may be payable under the
provisions of the following schedule, If it {s found that during
the period of five years bégimiing January 1; 1980, ‘and ending
December 31, 1954, the quantity of aluminum and alumimm products
purchased from Reynolds by Southcm Stetes, together with such net
profits aﬁ:gr\taxoa‘, doi;ormne;!:.in accordance witbh good.accounting

proctice, equals or exceeds any of the five combinations of

quantitioa end amounts aet forth belows
~ 5=
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Not Profits
¥i1llions of Pounds aftar taxes

180,000,000 together with % 1,500,000

Combination No. (1)

o
" P (2) ' 125,000,000 together with § 2,250,000
' or
° " (3) 100,000,000 together with ¢ 3,000,000
or
" o (4) 75,000,000 together with $ 3,750,000
ar )
n o (5) 50,000,000 together with % 4,500,000

"then Roynolds shall pay 2ai¢ contingent emownt of $277,500.00 to the
LZzcrow Bank for distribution among the pefaona entitled thereto,
However, if during such five year period the qusntity of aluminum
and aluminum products purchased from Reynolds by Southern States
coupled with the profits after taxes to Southorn States, es set
forth hereinabdvs, does not eéunl or exceed any of said combinations
of guantities and amounts, Reynolds shall not be obligated to meke
any paynonts in sdditlon to the 310,00 per sb;;c, plus interest,
paid by Reynolds for seid stock as herein provided. If Reynolds
shall eclect to exercise salid option, then and in that event within
thirty days Reynolds shall pay to the Eacrow Bank for distributlon
to the stockholders entitled thereto an amount equal to 20% of the
basic purchase price of $10,00 per ah;fo for all the shares pur-
chased .by Reynolds from the Majority Stocitholders, M. J, Beasley,

B, E. Sheat:, and Joel B, Gibsori, and the shares acquired from the
public stockholders and not paid for in cash., Thereupon the Escrow
Banlt shall relesse and deliver to Reynolds certificates evidencing
cne share of common stook of Southern States for each $10.00 so psid.
The rozmaining shares purchased by Reynolds shall be held by the
Zscrow Bank subject ts this.ngreensnt. Reynolda shall pay the
balence of the basic purchagse price of saild shares of stock in four
squal ennuel installments togother with simple 1nt§reat at the rats
of 4% per annum, payadble mnnuelly, fron the date that Reynolds has

—6-
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signified its intentlon to exorcilse ths option; the first of such
installrents of principal and interest to be payable at the expira-
tion of one‘ year from such date and the remsining three paymeanta
successively annually thereafter. Such deferred payments shall be
evidenced by promiesory notes of Reynolds in form approved by
counsel for fhynolda and counsel for the Mnjority Stockholders.
Reynolds, at its option, may on thirty days notlice to the holders of
the notos anticipate the payment or'any or oll of sald deferrsd pay-
monts prior to maturity, and, in such event, shall pay in addition
to the principal, interest to the date of payment, In any event
t;ho payment In full by Reynolde at any time of the basic price of
$10.,80 per shars shall not affeoct the obligation of Reynolds to pay
the additional contingent amount of $277,500.00, provided any of
the combinations of quantities and mmounts is met as aet forth in
the above schedule, 3Said notes shall be payable nt the Savanneh
Bank and Trust Company of swﬁ:imh, Savannah, Georgis, and shall pro-
’ vide for acceleration m'thu' ovent any default 18 not remedied within
thirty deays after written demand, Upon sach such payment being mmde,
the Escrow Bank shall release and deliver to Reynolds one share for
each 510,00 of principal so paidy The shares held by tho éscrov
Bank shall be beld as security for the unpaid principel balance of
the basic purchase pzjicc of said shares at $10,00 per share, and
from time to time any and all shares i.n excess of one share for each
$10,00 of such wpaid principal balance shall be released and de-
livered to Reynolds by the Eserow Bank, Should Reynolds default
in any of the payments due on accowunt of sald unpald purchase prioé,
and should such default not be cured within thirty days after
written demand by the Escrow B‘mkr’or by sny perscn entitled to pay-
mont, then ths entire balance of the notes secured by the pledge of
said stock shall, at the option of the holders become due and pay-
able im—edimtely and the respsctive holders of the notes ahnll'_l:mve

0y
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tbe right to sell or otherwlse dispose of the stock pledged as
seourity for thke pajment of aaid‘notéa sither gt public or private
sale at not less than the fair valus thereof, and apply the net
proceeds of such sale to the paymnt of the indettedness secured by
said notes, and shall account to Heynolds for anj surplus remaining
after the pnfnant of said indebtedness, and Reynolds hereby
authorizes the respective holders of the notes to sign end exeouts
any transfgr, conveyance or instrument in writing whether under
geal or otherwise which may be necessary or lawful to effect the
transfer of sald stock in the event of eny such sale, all of which
may be done without limiting the right to proceed against Reynolds
in en actian to recover a money judgment for any balance which may
be due on the notes. The Escrow Bank, aftor defsult, provided the
same has not been cured within .thirty days after written demand by
the EZscrow Benlkk or by any perlon entitled to pnymsnt, .shell upon
demand deliver the stock and the notes secured thereby to the payee
or to the holders of said notea.

10. In the event Reynolde shall elect to exercise the
option, the Hajority stockholde}u hereby agree, individually and
collectively that they will at any time and from time to time‘until
Docemﬁer 51, 1954, have avallable for- tranafer, and shell on demand
of Reynolds trenafer to Reynolds st the price of $10.00 per share,
such additional shares of tho oommon stock of Southern States as
may be necessary to inaure that, despite sny convorsion of preferred
stock into common stock, Reynolds shall have and maintein not less
than 515 of the cormon stock of Southern States outstsnding at ‘any
time, In order to insure that. thero will be available to. Roynolds
sufficient common stock to comply with this obligaticn, the
Ma jority Stockholders will cause %o be deposited with the Egcrow
EBank at leest 37,122 additional shares of cormmon stock of Southern
States In such form as to be t:gnaferablo upon delivery, From time

to time, upon demend of Reynolds as proeferred stock may be converted
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- into common stock, the Escrow Banl shall deliver to Reynolds such

number of shares of said stock as may be necessary to enable Reynolds
to maintain its ownership of 51% of the outstending common stock of
Southern States, upon receipt of satisfactory evidence that Reynolds
has paid or tendered $10,00 per share ocash for sach share of such
common stock whioch is thon to be transferred to Reynolds, and that
because br the sonversion of preferred stock into common stock
Reynolds 1s then entitled to such idditional shares of common stock
wnder the provisions of this paragraph. The Hajority Stockholders
hereby agree to cause the Searetary of Southern States to notirfy

'Reynolds ené the Sscrow Bank imwediately as preferred stock 1s cone

verted into commen stock, If and vhen additlonal shares of cormon

‘stock are purchased by Reynolds to maintain its ownership of 51%

‘of the common stock of Southern States, the asamo shall be purchased

at’§10.00 & share for oash, first from the shares of N, J, Daaéioy;
Barth S. Bhea, and Joel .B, Gibson, on a prorata saaia, and thereafter
from the shares of P, 0. Wehlstrom, Jo 7. MoIntire end W, J.

Maheny on a prorata basis, As the proferred stock 1s retired and
cangcelled by Soutkern States, pursusnt to the provisions umder
which the pr&ferred stock was issued, thus reducing the nuzbaf of
shares of cormmon stock noceQaary to bo held under the terms of this
paragrapk, the Eaerow Benk will releasc said shares of stock 1#
proportion to the retirement of the preferred stock, so that thore
will remain in the hands of the Escrow Bank only a sufficient number
of shares of cormon stock to insure fhnt, despite any past or

future conversion of preferred stock into common atoeck, Roynolds
shall be in a position to have and maintain not less than B1% of

the common stoock of Southern States outstanding at eny time by

thé purchase from the shares of atﬁék 80 hpid by the Escrow Bsnk
under this paragraph, of gtoci-at $10,00 cash per share,
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1ll, Tre parties agree that the rezistered owners of all
of the stock deposited with the Escrow Bank umder the terms of this
agreemsnt shall be entitled to all dividenda amaccruing on and shall
have all rights of every character with reapect f;o a1l shares of
stock which may be held by the Escrow Bank and that in the event
Reynolds shall exercise this option, thereafter Reynolds shall be
entitled to wll dividends soeryuing on nnd(shnll have all rights of
every charscter with respect to all shares of stoclk which may be
held by the Escrow Bank, oxqebt in respect to those shares of atock
dopooited with the Escrow Bank by the Majority Stockholders to
provide that Reynolds may meintein control dospite any conversions
of preferred stock into cormon stock.

12, It is wnderstood and agreed that if cduring the
period between June 24, 1949, end January 1, 1950, Southern States
has purcbaaéd from Beynoid: at least 15,000,000 pounds of.azluninum
coil and other aluminum products and does not have in its inventories
on January 1, 1950, more than 4,000,000 pounds of aluminum either in
coll for roofing or formed into roofing, including ell such
materials then on consignment, by Southoern Stantes to dealers and
othera; then Roynolds will pay an additional $150,000,00 cm'nccount
of the purchase price of Southern States common stock, in which
event 2aid sum will be distriduted ratadbly and proportionatolﬁ'
among all stockholders who have deposited their stock hereunder,

13. In the evant Roynolds exerclses:'the option to buy
at leaast 851% of the common stock of Southern States, 1t is hereby
azreed that Reynolds within ten days after the option 1ls exercised
will pay Johnson, Lane, Space and’ Cb., Incs, the sum of $10,000,00
in full for their services to Roynolds in this transaction, which

shall be In lieu of commissiorizs end reimbursement for expenses,

IR WITNESS WIEREOF, tho' parties have each hereunto set

- 10 -
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their respective hands and seale on the day snd yeer first sbove

written. //x\ B .

a

/ SAVANWAH BANK AND TRUST COMPANY OF -
: SAVAKNAH

By a/ Reubsn Clerk
President

ATTEST:
3 s/ Jom P, Follbrook
\ Asst, Cashier

) ’ ‘ T (Corporate Seal)

T—
: s/ P. O, Wehlstrom (rsy”
s U. Wahletrom
8/ Jamoe W. MoIntire (LS)
Je¢ W4 Molntire

8/ #, J, Mahany - (L8)
#e Jo Maheny

LIBERTY NATIONAL BANX AY¥D TRUST COMPANY
OF SAVANNAH

By 5/ Cse S+ Sanford
Presicent

__ ATTRST3
s/ B, H, Orady
Aast, Cashior
(Corporate Seeal)

8/ James T, YcIntlre
James W, McIntire

s/ Jemes P. Houlihan, Jr, y
James P, Houlihan, Jr,
As Trustees for frank O. Fahlstrom,Jr,

e

J0TISON, LAKE, SPACE AD CO., INC.

By s/ Thorms M, Johnaen
President
ATTEST:

g/ Allen Crawford
Secrot
—~—__{Cor iCorpornte senl )' i

——— e

REYHOLDS MBTALS COMPARY

By s/ R. 3. Roynolds, Jr.

Proaident

ATTEST: -
s/ Allyn Dillard
Socretary

(Corporate Seal)
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