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$69,300,000
9.5% Senior Secured Notes due 2015

$9,625,000
9.5% Convertible Notes due 2015
U.S. Concrete, Inc. 
Offer to Exchange
Up to $69,300,000 aggregate principal amount of 9.5% Senior Secured Notes due 2015 which have been registered
under the Securities Act of 1933 for all $55,000,000 aggregate principal amount of outstanding 9.5% Convertible
Secured Notes due 2015.

We hereby offer, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter
of transmittal & consent (which together constitute the “exchange offer”), to exchange up to $69,300,000 aggregate
principal amount of our registered 9.5% Senior Secured Notes due 2015 (the “New Senior Notes”) for all $55,000,000
aggregate principal amount of our outstanding 9.5% Convertible Secured Notes due 2015 (the “Old Convertible Notes”)
(in each case, assuming full participation in the exchange offer). The terms of the New Senior Notes will materially
differ from the terms of the Old Convertible Notes, including without limitation the fact that the New Senior Notes,
unlike the Old Convertible Notes, will not be convertible into our common equity.
The New Senior Notes will bear interest at a rate of 9.5% per annum. Interest on the New Senior Notes, unlike the Old
Convertible Notes, will be payable semiannually in arrears on April 1 and October 1, commencing on October 1,
2013. The New Senior Notes will mature on October 1, 2015 (the “maturity date”), unless earlier repurchased or
redeemed. We may redeem some or all of the New Senior Notes in whole or in part, at any time and from time to
time, at (1) 100% of their outstanding principal amount, together with any accrued and unpaid interest, through
December 31, 2013, (2) 102% of their outstanding principal amount, together with any accrued and unpaid interest,
from January 1, 2014, through December 31, 2014, and (3) 103% of their outstanding principal amount, together with
any accrued and unpaid interest, from January 1, 2015 through the maturity date.
The New Senior Notes and the guarantees thereof, like the Old Convertible Notes and guarantees thereof, will rank
equally in right of payment with all of our existing and future senior indebtedness. Our obligations under the New
Senior Notes, like the Old Convertible Notes, will be guaranteed on a senior secured basis by substantially all of our
subsidiaries located in the United States (the “guarantors”) as described herein. The New Senior Notes and the
guarantees thereof, like the Old Convertible Notes and guarantees thereof, will be secured by first-priority liens on
certain of the property and assets directly owned by us and each of the guarantors, including material owned real
property, fixtures, intellectual property, capital stock of subsidiaries and certain equipment, subject to permitted liens
and certain exceptions, and by a second-priority lien on our and the guarantors’ assets securing our asset-based
revolving credit facility (the “Revolving Facility”) on a first-priority basis, including inventory (including as-extracted
collateral), accounts, certain specified mixer trucks, chattel paper, general intangibles (other than collateral securing
the New Senior Notes on a first-priority basis), instruments, documents, cash, deposit accounts, securities accounts,
commodities accounts, letter of credit rights and all supporting obligations and related books and records and all
proceeds and products of the foregoing, subject to permitted liens and certain exceptions. The New Senior Notes and
the guarantees thereof, like the Old Convertible Notes and guarantees thereof, will be effectively subordinated to all
indebtedness and other obligations, including trade payables, of each of our existing and future subsidiaries that are
not guarantors.
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In connection with the exchange offer, we are soliciting consents to amend the indenture and security documents
governing the Old Convertible Notes, and the related intercreditor agreement (the "Amendments"). The Amendments
will eliminate substantially all of the restrictive covenants and certain events of default contained in the indenture
governing the Old Convertible Notes and provide for a release of all of the liens on the collateral securing the Old
Convertible Notes and the related guarantees under the indenture and the security documents governing the Old
Convertible Notes (as so amended, the Old Convertible Notes will be the "Amended Convertible Notes"). If you hold
Old Convertible Notes and decline to exchange them in the exchange offer, you will, upon the consummation of the
exchange offer, hold Amended Convertible Notes instead of Old Convertible Notes by operation of the Amendments.
Subject to the terms and conditions described in this prospectus, we will exchange any and all Old Convertible Notes
that are validly tendered and not properly withdrawn prior to 12:00 midnight, New York City time, on March 21,
2013, unless extended. You may withdraw Old Convertible Notes tendered in the exchange offer at any time prior to
the expiration date. Consents may be revoked at any time prior to the expiration date. Consents may be revoked only
by withdrawing the related Old Convertible Notes and the withdrawal of any Old Convertible Notes will
automatically constitute a revocation of the related consents.
Our common stock is listed on NasdaqCM under the symbol "USCR." As of the date of this prospectus, $55,000,000
aggregate principal amount of the Old Convertible Notes is outstanding. We have not applied, and do not intend to
apply, for listing the Old Convertible Notes, the New Senior Notes or the Amended Convertible Notes on any national
securities exchange or automated quotation system.
You should carefully consider the risk factors beginning on page 11 of this prospectus before participating in this
exchange offer, including without limitation the consequences of failure to exchange described on pages 19 and 40 of
this prospectus.
Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the
contrary is a criminal offense.
The date of this prospectus is March 20, 2013
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the SEC. You should rely only on the information
contained in this prospectus. We have not authorized any other person to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not making an offer
to sell or soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this prospectus is accurate only as of the date on the front cover of
this prospectus or such other date stated in this prospectus.
The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of
delivery of this prospectus or of any sale of our New Senior Notes. In this prospectus, unless the context otherwise
requires or indicates, all references to “U.S. Concrete,” “USCR,” the “Company,” “we,” “our” and “us” refer to U.S. Concrete, Inc.,
a Delaware corporation, and, unless context demands otherwise, its subsidiaries.

i
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NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE HAS
BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES ANNOTATED,
1955, AS AMENDED, WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE THAT
ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER
ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A
SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE OF THE STATE OFNEW
HAMPSHIRE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR
RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS
UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR
CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

WHERE YOU CAN FIND MORE INFORMATION
 We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the "Exchange
Act") and file annual, quarterly and current reports and other information with the SEC. We have also filed with the
SEC a registration statement on Form S-4 with respect to the New Senior Notes and guarantees thereof to be issued in
exchange for the Old Convertible Notes, the Amended Convertible Notes, and the respective guarantees thereof. This
prospectus constitutes a part of that registration statement. This prospectus does not contain all the information set
forth in the registration statement and the exhibits and schedules to the registration statement because some parts have
been omitted in accordance with the rules and regulations of the SEC. For further information with respect to us and
the New Senior Notes being offered in this exchange offer or the Amended Convertible Notes, you should refer to the
registration statement and the exhibits and schedules filed as part of the registration statement and the documents
incorporated by reference in the registration statement and this prospectus. Statements contained in this prospectus or
the documents incorporated by reference regarding the contents of any agreement, contract or other document referred
to are not necessarily complete. Reference is made in each instance to the copy of the contract or document filed as an
exhibit to the registration statement. Each statement is qualified by reference to the exhibit.
You may inspect a copy of the registration statement without charge at the SEC’s principal office in Washington, D.C.
Copies of all or any part of the registration statement may be obtained after payment of fees prescribed by the SEC
from the SEC’s Public Reference Room at the SEC’s principal office, at 100 F Street, N.E., Washington, D.C. 20549.
You may obtain information regarding the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC maintains an Internet site that contains reports, proxy and information statements and
other information regarding registrants that file electronically with the SEC. The SEC’s website address is
www.sec.gov.
We have not authorized anyone to give you any information or to make any representations about us or the
transactions we discuss in this prospectus other than those contained in this prospectus. If you are given any
information or representations about these matters that is not discussed in this prospectus, you must not rely on that
information. This prospectus is not an offer to sell or a solicitation of an offer to buy securities anywhere or to anyone
where or to whom we are not permitted to offer or sell securities under applicable law.
We have filed with the SEC a Tender Offer Statement on Schedule TO (the “Schedule TO”), pursuant to Section 13(e)
of the Exchange Act and Rule 13e-4 thereunder, furnishing certain information with respect to the exchange offer. The
Schedule TO, together with any exhibits and any amendments thereto, may be examined and copies may be obtained
at the same places and in the same manner as set forth above.
You may direct all questions and requests for assistance, including requests for additional copies of this prospectus or
the accompanying letter of transmittal & consent to Global Bondholder Services Corporation, as exchange and
information agent for the exchange offer at its address listed on page 39 of this prospectus.
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In order to ensure timely delivery of such documents, holders must request this information promptly and in no event
later than March 14, 2013, which is five business days before the expiration date. We encourage you to submit any
request for documents as soon as possible to ensure timely delivery of the documents prior to the expiration date.

ii
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FORWARD-LOOKING STATEMENTS
This prospectus contains “forward-looking statements.” These statements relate to future events or our future financial
performance. In some cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,”
“expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential” or “continue,” the negative of such terms or other
comparable terminology. These statements are only predictions. Actual events or results may differ materially.
Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, levels of activity, performance or achievements. Moreover, neither we nor any other person
assumes responsibility for the accuracy and completeness of the forward-looking statements. All written and oral
forward-looking statements made in connection with this prospectus that are attributable to us or persons acting on our
behalf are expressly qualified in their entirety by the “Risk Factors” section and other cautionary statements included in
this prospectus. We are under no duty to update any of the forward-looking statements after the date of this prospectus
to conform such statements to actual results or to changes in our expectations, except as required by federal securities
laws.
There can be no assurance that other factors will not affect the accuracy of these forward-looking statements or that
our actual results will not differ materially from the results anticipated in such forward-looking statements.
Unpredictable or unknown factors we have not discussed in this prospectus also could have material effects on actual
results of matters that are the subject of our forward-looking statements. We do not intend to update our description of
important factors each time a potential important factor arises. We advise our existing and potential security holders
that they should (1) be aware that important factors to which we do not refer in this prospectus could affect the
accuracy of our forward-looking statements and (2) use caution and common sense when considering our
forward-looking statements.

iii
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SUMMARY

This summary highlights material information about us and this offering, but does not contain all of the
information that you should consider before deciding whether or not to participate in the exchange offer. You
should read this entire prospectus carefully, including the “Risk Factors” included in this prospectus and our audited
consolidated financial statements and the accompanying notes thereto included elsewhere in this prospectus (our
"Consolidated Financial Statements"). This prospectus includes forward-looking statements that involve risks and
uncertainties. See “Forward-Looking Statements.”

Our Company

We are a major producer of ready-mixed concrete in select markets in the United States.  We operate our business
through two segments: our ready-mixed concrete segment and our aggregate products segment.  We are a leading
producer of ready-mixed concrete in substantially all the markets in which we have operations.  Ready-mixed
concrete products are important building materials that are used in a vast majority of commercial, residential and
public works construction projects.

All of our operations are in (and all of our sales are made within) the United States.  We operate principally in
Texas, California and New Jersey/New York, with those markets representing approximately 41%, 28%, and
18%, respectively, of our consolidated revenues for the year ended December 31, 2012.  According to publicly
available industry information, those states represented a total of 30% of the consumption of ready-mixed
concrete in the United States in 2012 (Texas: 16%; California: 10%; and New Jersey/New York: 4%).  Our total
revenue from continuing operations for the year ended December 31, 2012 was $531.0 million, of which we
derived approximately 89.2% from our ready-mixed concrete segment, 3.4% from our aggregate products
segment and 7.4% from our other operations.  For more information on our consolidated revenues and results of
operations for the years ended December 31, 2012 and 2011 and our consolidated total assets as of December 31,
2012 and 2011, see our Consolidated Financial Statements included elsewhere in this prospectus.

As of December 31, 2012, we had 101 fixed and 11 portable ready-mixed concrete plants and seven aggregates
facilities.  During 2012, these plants and facilities produced approximately 4.8 million cubic yards of
ready-mixed concrete and 3.3 million tons of aggregates. We lease two other aggregates facilities to third parties
and retain a royalty on production from those facilities.

On August 2, 2012, we executed a definitive asset purchase agreement to sell substantially all of the Company's
California precast operations to Oldcastle Precast, Inc. ("Oldcastle"). The assets purchased by Oldcastle included
certain facilities, fixed assets, and working capital items. The transaction was completed on August 20, 2012.

On September 14, 2012, we purchased four ready-mixed concrete plants and related assets and inventory from
Colorado River Concrete L.P., Cindy & Robin Concrete, L.P. and E&R Artecona Family Limited Partnership
(collectively, "CRC") in our west Texas market. The purchase of these assets allows us to expand our business in
two of our major markets: west Texas and north Texas.

On October 30, 2012, we completed the acquisition of all the outstanding equity interests of Bode Gravel Co., a
California subchapter S corporation ("Bode Gravel"), and Bode Concrete LLC, a California limited liability
company ("Bode Concrete," and together with Bode Gravel, the "Bode Companies"), pursuant to an equity
purchase agreement, dated October 17, 2012. Bode Gravel and Bode Concrete operate two ready-mixed concrete
plants, one new portable plant and 41 mixer trucks in the San Francisco area and produced approximately
243,000 cubic yards of ready-mixed concrete in 2011.
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On December 17, 2012, we completed the sale of substantially all of our assets associated with our Smith Precast
operations ("Smith") located in Phoenix, Arizona, to Jensen Enterprises, Inc., dba Jensen Precast ("Jensen"). The
assets purchased by Jensen included certain facilities, fixed assets and working capital items. In addition, Jensen
assumed the obligations of a capital lease previously held by Smith.

Our Business

Our ready-mixed concrete segment engages principally in the formulation, preparation and delivery of
ready-mixed concrete to the job sites of our customers.  Ready-mixed concrete is a highly versatile construction
material that results from combining coarse and fine aggregates, such as gravel, crushed stone and sand, with
water, various chemical admixtures and cement. We also provide services intended to reduce our customers’
overall construction costs by lowering the installed, or “in-place,” cost of concrete. These services include the
formulation of mixtures for specific design uses, on-site and lab-based product quality control, and customized
delivery programs to meet our customers’ needs. We generally do not provide paving or other finishing services,
which construction contractors or subcontractors typically perform.  We provide our ready-mixed concrete from
our operations in north and west Texas, northern California, New Jersey, New York, Washington, D.C. and
Oklahoma.

1
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Our aggregate products segment produces crushed stone, sand and gravel from seven aggregates facilities located
in New Jersey and Texas.  We sell these aggregates for use in commercial, industrial and public works projects in
the markets they serve, as well as consume them internally in the production of ready-mixed concrete in those
markets.  We produced approximately 3.3 million tons of aggregates in 2012 from these facilities with Texas
producing 48% and New Jersey 52% of that total production. We believe our aggregates reserves provide us with
additional raw materials sourcing flexibility and supply availability, although they provide us with a minimal
supply of our annual consumption of aggregates.  In addition, we have agreements to lease our sand pit operations
in Michigan and one quarry in West Texas for which we receive a royalty based on the volume of product
produced and sold during the terms of the leases.

The sale of our California and Arizona precast operations during 2012 represented a disposal of a significant
majority of our previously reported precast operating segment. These disposals were part of our strategy to
become the premier focused domestic supplier of ready-mixed concrete in the United States. As such, during the
fourth quarter of 2012, we made changes to better align our operating and reportable segments with our overall
strategy and the manner in which we organize and manage our business. Our two reportable segments now
include ready-mixed concrete and aggregate products as described below. Historical segment results have been
reclassified to conform with these changes.

We derive substantially all of our revenues from the sale of ready-mixed concrete and aggregate products to the
construction industry in the United States. We typically sell our products under purchase orders that require us to
formulate, prepare and deliver the product to our customers’ job sites.  The principal states in which we operate
are Texas, California and New Jersey/New York.  Revenue by principal location, as a percentage of revenue from
continuing operations, was as follows:

2012 2011
North and west Texas 41 % 37 %
California 28 % 32 %
New Jersey/New York 18 % 21 %

We serve substantially all segments of the construction industry in our markets.  Our customers include
contractors for commercial and industrial, residential, street and highway and other public works construction.
The approximate percentages of our concrete product revenue by type of construction activity were as follows in
2012 and 2011:

2012 2011
Commercial and industrial 52 % 67 %
Residential 20 % 16 %
Street, highway and other public works 28 % 17 %

The geographic markets for our products are generally local, and our operating results are subject to fluctuations
in the level and mix of construction activity that occur in our markets.  The level of activity affects the demand
for our products, while the product mix of activity among the various segments of the construction industry
affects both our relative competitive strengths and our operating margins.  Commercial and industrial projects
generally provide more opportunities to sell value-added products that are designed to meet the high-performance
requirements of these types of projects.

Our customers are generally involved in the construction industry, which is a cyclical business and is subject to
general and more localized economic conditions, including the recessionary conditions impacting all our
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markets.  In addition, our business is impacted by seasonal variations in weather conditions, which vary by
regional market.  Accordingly, demand for our products and services during the winter months are typically lower
than in other months of the year because of inclement weather.  Also, sustained periods of inclement weather and
other adverse weather conditions could cause the delay of construction projects during other times of the year.

Corporate Information

We were incorporated under the laws of the State of Delaware in 1997. Our principal offices are located at 331
North Main Street, Euless, Texas, 76039, and our telephone number is (817) 835-4165. Our website is
www.us-concrete.com. Information contained on our website does not constitute a part of this prospectus.

2
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The Exchange Offer and Consent Solicitation

The material terms of the exchange offer and the consent solicitation are summarized below. In addition, we urge
you to read the detailed descriptions in the sections of this prospectus entitled “The Exchange Offer and Consent
Solicitation.”

Securities Subject to the Exchange Offer    

All of our outstanding 9.5% Convertible Secured Notes due 2015,
which were issued on August 31, 2010. As of the date of this
prospectus, $55,000,000 aggregate principal amount of our Old
Convertible Notes is outstanding, of which approximately
$34,692,000 aggregate principal amount has been tendered and not
withdrawn.

The Exchange Offer

We are offering, upon the terms and subject to the conditions set forth
in this prospectus and the accompanying letter of transmittal &
consent, to exchange up to all of our outstanding Old Convertible
Notes for $1,260 in principal amount of our 9.5% Senior Secured
Notes due 2015 per $1,000 of principal amount of Old Convertible
Notes. The Old Convertible Notes may be tendered and Consents
may be delivered only in principal amounts equal to minimum
denominations of $1,000 and integral multiples of $1,000 in excess
thereof. No alternative, conditional or contingent tenders will be
accepted.

The Consent Solicitation

As part of the exchange offer, we are soliciting the consent of the
holders of the requisite aggregate principal amount of outstanding
Old Convertible Notes to make amendments (the “Amendments”) to the
indenture (the “Old Convertible Note Indenture”) and the security
documents (the “Old Convertible Note Security Documents”)
governing the Old Convertible Notes and to the related Intercreditor
Agreement governing the priority of the liens securing our debt (the
“Intercreditor Agreement”). A holder of Old Convertible Notes may not
consent to the Amendments without tendering their Old Convertible
Notes for exchange and may not tender their Old Convertible Notes
for exchange without consenting to the Amendments.

Proposed Amendments

The Amendments would eliminate substantially all of the restrictive
covenants contained in the Old Convertible Note Indenture and
certain events of default and provide for a release (the “Collateral
Release”) of all of the liens on the collateral securing the Old
Convertible Notes and securing the related guarantees under the Old
Convertible Note Indenture and the Old Convertible Note Security
Documents. The Amendments would provide that the liens that
formerly secured the Old Convertible Notes would instead secure the
New Senior Notes, and would increase the maximum priority secured
debt amount of the lenders under the Revolving Facility. See “The
Exchange Offer and Consent Solicitation—Amendments.”

Accrued and Unpaid Interest
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Holders whose Old Convertible Notes are accepted for exchange will
be entitled to receive a cash payment for accrued and unpaid interest
on the Old Convertible Notes to, but excluding, the settlement date.

Expiration; Withdrawal of Tenders and
Revocation of Consent

This exchange offer and consent solicitation will expire at 12:00
midnight, New York City time, March 21, 2013, or such later date
and time to which we extend it. Subject to the requirements of the
Exchange and Consent Agreements (as defined below), we may
extend the expiration date for the exchange offer. A tender of Old
Convertible Notes pursuant to this exchange offer may be withdrawn
at any time prior to the expiration date, and such withdrawal will
constitute a concurrent valid revocation of the related consent. Any
Old Convertible Notes not accepted for exchange for any reason will
be returned without expense to the tendering holder promptly after
the expiration or termination of this exchange offer, and will remain
outstanding as Amended Convertible Notes.

Settlement Dates    

The New Senior Notes issued pursuant to this exchange offer will be
delivered promptly following the expiration date to the holders whose
Old Convertible Notes have been validly tendered and not properly
withdrawn.

Conditions to this Exchange Offer    

This exchange offer is subject to, among other things, the
effectiveness of the registration statement of which this prospectus
forms a part and certain other customary conditions, some of which
we may waive, subject to the requirements of the Exchange and
Consent Agreements. In addition, this exchange offer is conditioned
on (1) at least 82.5% of the outstanding principal amount of Old
Convertible Notes being validly tendered and not properly withdrawn
(the “Minimum Tender Condition”), (2) the consent of the holders of at
least 66 2/3% of the outstanding Old Convertible Notes not held by
our affiliates (the “Minimum Consent Condition”) and (3) the consent
of the Revolving Facility Agent (as defined below) to the
amendments to the

3
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Intercreditor Agreement. Some or all of these conditions may be
waived by the Company subject to the terms and conditions of the
Exchange and Consent Agreements. See “The Exchange Offer and
Consent Solicitation—Conditions to this Exchange Offer.”

For the purposes of the Minimum Consent Condition, the term
"affiliates" refers to "Affiliates" of the Company as such term is used
in the Old Convertible Note Indenture, and means any person which
directly or indirectly controls or is controlled by, or is under direct or
indirect common control with, the Company. For these purposes,
“control” means the power to direct management and policies of the
Company, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise.

Procedures for Tendering Old Convertible
Notes  

If you wish to accept this exchange offer, you must complete, sign
and date the accompanying letter of transmittal & consent, or a copy
of the letter of transmittal & consent, according to the instructions
contained in this prospectus and the letter of transmittal & consent.
You must also mail or otherwise deliver the letter of transmittal &
consent, or the copy, together with the Old Convertible Notes and any
other required documents, to the Exchange and Information Agent at
the address set forth on the cover of the letter of transmittal &
consent. If you hold Old Convertible Notes through The Depository
Trust Company (“DTC”) and wish to participate in this exchange offer,
you must comply with the Automated Tender Offer Program
("ATOP") procedures of DTC, by which you will agree to be bound
by the letter of transmittal & consent. By using the ATOP procedures
to tender Old Convertible Notes, you will not be required to deliver a
letter of transmittal & consent to the Exchange and Information
Agent. However, you will be bound by the terms of the letter of
transmittal & consent.
You are urged to instruct your broker, dealer, commercial bank, trust
company or other nominee as soon as possible in order to allow
adequate processing time for your instruction prior to the expiration
date.
BECAUSE WE ARE NOT PROVIDING FOR GUARANTEED
DELIVERY PROCEDURES, YOU MUST ALLOW SUFFICIENT
TIME FOR THE NECESSARY TENDER PROCEDURES TO BE
COMPLETED DURING NORMAL BUSINESS HOURS PRIOR
TO THE EXPIRATION DATE. See “The Exchange Offer and
Consent Solicitation—Procedures for Tendering and Delivering
Consents.”

Consequences of Failure to Exchange       If the Amendments become operative, the Old Convertible Notes that
are not exchanged pursuant to the exchange offer will be subject to
the terms of the Old Convertible Note Indenture as modified by the
supplemental indenture effecting the Amendments and will remain
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outstanding as Amended Convertible Notes. Among other things, as a
result of the adoption of the Amendments, substantially all of the
restrictive covenants contained in the Old Convertible Note Indenture
(and related references in the Old Convertible Notes) and certain
events of default and related provisions with respect to the Old
Convertible Notes will be eliminated and holders of Amended
Convertible Notes will not be entitled to the benefits of such
covenants or events of default. Further, as a result of the
Amendments, holders of the Amended Convertible Notes will not be
entitled to a security interest in any assets of the Company or the
guarantors. The elimination of these covenants and events of default
and security interest will permit the Company to take certain actions
previously prohibited that could increase the credit risks with respect
to the Company, adversely affect the market price and credit rating of
the Amended Convertible Notes as described above or otherwise be
materially adverse to the interests of holders of the Amended
Convertible Notes, which would otherwise not have been permitted
pursuant to the Old Convertible Note Indenture prior to the
Amendments.
In addition, the outstanding principal amount of the Old Convertible
Notes will be reduced if we consummate the exchange offer. This
may adversely affect the liquidity of, and consequently market price
for, Amended Convertible Notes. Furthermore, as a result of the
Amendments, with respect to the interests in the assets securing the
New Senior Notes, the Amended Convertible Notes and related
guarantees will be effectively junior to the New Senior Notes and
related guarantees.

4
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Material U.S. Federal Income Tax
Considerations    

The Exchange will be treated as a taxable transaction. For a summary
of the material U.S. federal income tax consequences of the exchange
offer, see “Material U.S. Federal Income Tax Considerations.”

Use of Proceeds    We will not receive any cash proceeds from the issuance of the New
Senior Notes in this exchange offer.

Exchange and Consent Agreements

We have separately negotiated and entered into exchange and consent
agreements with two holders (and their affiliates) of Old Convertible
Notes who, as of the date hereof, in the aggregate hold approximately
63.1% of the outstanding principal amount of the Old Convertible
Notes (the “Exchange and Consent Agreements”). Pursuant to the terms
of the Exchange and Consent Agreements, these holders of Old
Convertible Notes have agreed, subject to certain conditions, to
tender all of their Old Convertible Notes in the exchange offer and
consent to the Amendments. Pursuant to the terms of the Exchange
and Consent Agreements, the exchange offer must be consummated
prior to April 10, 2013. See “The Exchange Offer and Consent
Solicitation—Exchange and Consent Agreements.”

5
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Summary of the Terms of the New Senior Notes

Issuer    U.S. Concrete, Inc.

New Senior Notes Offered    $69,300,000 aggregate principal amount of 9.5% Senior Secured
Notes due 2015.

Maturity Date    October 1, 2015.

Interest    9.5% per annum, payable semi-annually on April 1 and October 1 of
each year, commencing on October 1, 2013.

 Guarantees    

The New Senior Notes, like the Old Convertible Notes, will be
unconditionally guaranteed by each of the guarantors under the
Revolving Facility. As of the date of this prospectus, all of our
subsidiaries are guarantors.

Ranking    The New Senior Notes, like the Old Convertible Notes, will be our
and the guarantors’ senior secured obligations and will:

• rank equally in right of payment to all of our and the guarantors’
existing and future senior indebtedness;
• rank senior in right of payment to all of our and the guarantors’ future
subordinated indebtedness;
• be effectively subordinated to all of our and the guarantors'
obligations under the Revolving Facility, to the extent of the value of
collateral securing those obligations on a first-priority basis;
• be effectively senior to all our and the guarantors’ obligations under
the Revolving Facility, to the extent of the value of collateral
securing the New Senior Notes on a first-priority basis; and
• be structurally subordinated to indebtedness and other liabilities of
any future non-guarantor subsidiaries.

Collateral   The New Senior Notes and related guarantees will be secured by
first-priority liens on certain of the property and assets directly owned
by us and each of the guarantors, including material owned real
property, fixtures, intellectual property, capital stock of subsidiaries
and certain equipment, subject to permitted liens (including a
second-priority lien in favor of the administrative agent under the
Revolving Facility (the “Revolving Facility Agent”)) and certain
exceptions (as described in the security documents governing the
New Senior Notes (collectively, the “Security Documents”)).
Obligations under the Revolving Facility and those in respect of
hedging and cash management obligations owed to the lenders (and
their affiliates) party to the Revolving Facility (collectively, the
“Revolving Facility Obligations”) will be secured by a second-priority
lien on such collateral.
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The New Senior Notes and related guarantees will also be secured by
a second-priority lien on our and the guarantors’ assets securing the
Revolving Facility Obligations on a first-priority basis, including
inventory (including as-extracted collateral), accounts, certain
specified mixer trucks, chattel paper, general intangibles (other than
collateral securing the New Senior Notes on a first-priority basis),
instruments, documents, cash, deposit accounts, securities accounts,
commodities accounts, letter of credit rights and all supporting
obligations and related books and records and all proceeds and
products of the foregoing, subject to permitted liens and certain
exceptions, as described in the Security Documents.
A material portion of the collateral that will secure the New Senior
Notes secures the Revolving Facility Obligations on a first-priority
basis and will secure the New Senior Notes on a second-priority
basis. The remaining collateral that will secure the New Senior Notes
(on a first-priority basis) also secures the Revolving Facility
Obligations on a second-priority basis. See “Risk Factors—Risks Related
to the New Senior Notes—There may not be sufficient collateral to pay
all or any of the New Senior Notes.”

6
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The indenture that will govern the New Senior Notes (the “Indenture”)
and the Security Documents will provide that any capital stock and
other securities of any of our subsidiaries will be excluded from the
collateral to the extent the inclusion of such capital stock in the
collateral would cause such subsidiary to be required to file separate
financial statements with the SEC pursuant to Rule 3-16 of
Regulation S-X. In accordance with the collateral cutback provision,
the collateral that will secure the New Senior Notes will include
capital stock only to the extent that the applicable value of such
capital stock is less than 20% of the principal amount of the New
Senior Notes outstanding. The applicable value of the capital stock of
any subsidiary is deemed to be the greatest of its par value, book
value or market value. The list of subsidiaries whose capital stock is
subject to the foregoing exclusion, and the extent to which their
capital stock is excluded, was determined based upon internal
company estimates of fair value and did not include third-party
valuation of the subsidiaries, and should not be considered an
indication as to what such subsidiaries might be able to be sold for in
the market. This list and extent of the exclusion may change as the
applicable value of such capital stock or the outstanding principal
amount of New Senior Notes changes.  See “Risk Factors—Risks
Related to the New Senior Notes—The New Senior Notes will not be
secured by a portion of the capital stock of any foreign subsidiaries or
of certain domestic companies,” and “Description of the Notes.”

 Intercreditor Agreement   In connection with the issuance of the Old Convertible Notes, we and
the guarantors had entered into an intercreditor agreement with the
collateral agent under the Old Convertible Note Security Documents
(the “Old Collateral Agent”) and the Revolving Facility Agent. In
connection with the exchange offer, the Intercreditor Agreement will
be amended to reflect the elimination of the security interests of the
Old Convertible Notes in our and the guarantors’ assets, which
security interests will instead secure the New Senior Notes. The
Amended Convertible Notes will be unsecured.

The Intercreditor Agreement will set forth the terms on which the
Revolving Facility Agent and the collateral agent under the Security
Documents (the “New Collateral Agent,” and the term “Collateral Agent”
as used herein shall refer to the New Collateral Agent or Old
Collateral Agent as context dictates) are permitted to receive, hold,
administer, maintain, enforce and distribute the proceeds of their
respective liens upon the collateral. The Intercreditor Agreement will
grant (1) to the Revolving Facility Agent, the exclusive right to
enforce rights, exercise remedies (including setoff) and make
determinations regarding the release or disposition of, or restrictions
on, the collateral that secures the Revolving Facility Obligations on a
first-priority basis and (2) to the Collateral Agent under the Security
Documents, the exclusive right to enforce rights, exercise remedies
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(including setoff) and make determinations regarding the release or
disposition of, or restrictions on, the collateral that will secure the
New Senior Notes on a first-priority basis, in each case subject to
limitations described therein, which limitations include an access
right of the Revolving Facility Agent to exercise remedies in respect
of its assets located on real property on which the Collateral Agent
has a first-priority lien under the Security Documents.

The Amendments, if and when given effect, will include amendments
to the Intercreditor Agreement to increase the “ABL Cap Amount” (as
defined therein) from $80.0 million to $102.5 million (plus an
additional $10.25 million that may be used solely in a limited
circumstance), to reflect the release of collateral securing the Old
Convertible Notes, and to provide for the liens that formerly secured
the Old Convertible Notes to instead secure the New Senior Notes.
Following the consummation of the Amendments and the subsequent
closing of the exchange offer, we will seek to increase the
commitments under the Revolving Facility to an amount not to
exceed $102.5 million.

See “Description of the Notes—Intercreditor Agreement” for information
regarding certain terms of the Intercreditor Agreement.

7
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Optional Redemption    

Unlike the Old Convertible Notes, we may redeem some or all of the
New Senior Notes in whole or in part, at any time and from time to
time, at (1) 100% of their outstanding principal amount, together with
any accrued and unpaid interest, through December 31, 2013, (2)
102% of their outstanding principal amount, together with any
accrued and unpaid interest, from January 1, 2014, through December
31, 2014, and (3) 103% of their outstanding principal amount,
together with any accrued and unpaid interest, from January 1, 2015
through the maturity date. See “Description of the
Notes—Redemption—Optional Redemption.”

Change of Control

If we experience a Change of Control (as defined in the Indenture),
the holders of New Senior Notes will have the right to require us to
repurchase their New Senior Notes in cash at par plus accrued and
unpaid interest thereon. We will comply, to the extent applicable,
with the requirements of Section 14(e) of the Exchange Act and any
other securities laws or regulations in connection with the repurchase
of New Senior Notes in the event of a change of control. See
“Description of the Notes—Purchase at the Option of Holders Upon a
Change of Control” and “Risk Factors.”

 Restrictive Covenants    
The Indenture, like the Old Convertible Note Indenture, will contain
certain covenants that, among other things, limit our ability and the
ability of our restricted subsidiaries to:
• incur additional indebtedness or issue disqualified stock or preferred
stock;
• pay dividends or make other distributions or repurchase or redeem
our stock or subordinated indebtedness or make investments;
• sell assets and issue capital stock of our restricted subsidiaries;
• incur liens;
• make certain investments;
• enter into agreements restricting our restricted subsidiaries’ ability to
pay dividends;
• enter into transactions with affiliates;
• consolidate, merge or sell all or substantially all of our assets; and
• designate our subsidiaries as unrestricted subsidiaries.

These limitations are subject to a number of exceptions and
qualifications. See “Description of the Notes—Certain Covenants.”

Absence of Public Market

We have not applied, and do not intend to apply, for listing of the
New Senior Notes on a national securities exchange or automated
quotation system.

Book-Entry Form The New Senior Notes will be issued in book-entry form, which
means that they will be represented by one or more permanent global
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securities registered in the name of DTC or its nominee. The global
securities will be deposited with U.S. Bank National Association, as
trustee under the Indenture (or its duly appointed successor, as the
case may be, the “Trustee”), as custodian for the depositary. The New
Senior Notes will be issued in denominations of $1.00 and integral
multiples of $1.00 in excess thereof. See “Book-Entry, Delivery and
Form.”

Risk Factors

An investment in the New Senior Notes involves substantial risks.
See “Risk Factors” immediately following this summary for a
discussion of certain risks relating to an investment in the New Senior
Notes.

8
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Summary of the Terms of the Old Convertible Notes, as amended by the Amendments

Issuer    U.S. Concrete, Inc.

Maximum Amount of Amended Convertible
Notes

$9,625,000 aggregate principal amount of 9.5% Convertible Notes
due 2015.

Maturity Date    August 31, 2015.

Interest    9.5% per annum, payable quarterly in cash in arrears on March 1,
June 1, September 1 and December 1, commencing June 1, 2013.

 Guarantees    

The Amended Convertible Notes will remain unconditionally
guaranteed by each of the guarantors under the Revolving Facility.
As of the date of this prospectus, all of our subsidiaries are
guarantors.

Ranking    The Amended Convertible Notes will be unsecured, unlike the Old
Convertible Notes, and will:

• rank equally in right of payment to all of our and the guarantors'
existing and future senior indebtedness;
• rank senior in right of payment to all of our and the guarantors'
future subordinated indebtedness;
• be effectively subordinated to all of our and the guarantors'
obligations under the Revolving Facility, to the extent of the value of
collateral securing those obligations;
• be effectively subordinated to all of our and the guarantors'
obligations under the Indenture and the New Senior Notes, to the
extent of the value of collateral securing those obligations; and
• be structurally subordinated to indebtedness and other liabilities of
any future non-guarantor subsidiaries.

Conversion Rights The Amended Convertible Notes, like the Old Convertible Notes,
will be convertible, at the option of the holder, at any time on or prior
to maturity, into shares of our common stock, par value $0.001 per
share (the “Common Stock”), at an initial conversion rate of
95.23809524 shares of Common Stock per $1,000 principal amount
of the Amended Convertible Notes (as may be adjusted from time to
time, the “conversion rate”). Holders of the Amended Convertible
Notes, like holders of the Old Convertible Notes, will have the right
to convert all or any portion of their Amended Convertible Notes into
the number of shares of Common Stock equal to the principal amount
of the Amended Convertible Notes to be converted divided by the
conversion rate then in effect.

The conversion rate will be subject to adjustment to prevent dilution
resulting from stock splits, stock dividends, combinations or similar
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events. There will be no limitation as to the principal amount of the
Amended Convertible Notes you will be able to convert at any time.

In connection with any conversion, holders of the Amended
Convertible Notes to be converted will also have the right to receive
accrued and unpaid interest on such Amended Convertible Notes to
the date of conversion (the “Accrued Interest”). We may elect to pay
the Accrued Interest in cash or in shares of Common Stock. If we
elect to satisfy our obligation to pay the Accrued Interest in shares,
the number of shares issuable shall be determined by dividing the
Accrued Interest by 95% of the trailing 10-day volume-weighted
average price of the Common Stock.

Additional Conversion Rights

The Amended Convertible Notes, like the Old Convertible Notes,
will be subject to conversion into Common Stock at our option if the
closing price of the Common Stock exceeds 150% of the Conversion
Price (as defined below) then in effect for at least 20 trading days
during any consecutive 30-day trading period (a "Conversion
Event"). “Conversion Price” means, per share of Common Stock,
$1,000 divided by the applicable conversion rate, subject to
adjustment. As of the date of this prospectus, the Conversion Price is
approximately $10.50.

9
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Collateral; Restrictive Covenants

The Amendments, if given effect, will eliminate substantially all of
the restrictive covenants contained in the Old Convertible Note
Indenture and certain events of default and provide for a release of all
of the liens on the collateral securing the Old Convertible Notes and
the related guarantees under the Old Convertible Note Indenture and
the Old Convertible Note Security Documents. As a result, the
Amended Convertible Notes, unlike the Old Convertible Notes, will
not have any security interest and will lack substantially all of the
restrictive covenants and events of default currently provided for in
the Old Convertible Note Indenture. See "The Exchange Offer and
Consent Solicitation—Amendments."

Absence of Public Market
We have not applied, and do not intend to apply, for listing of the
Amended Convertible Notes on a national securities exchange or
automated quotation system.

Book-Entry Form

The Amended Convertible Notes will remain in book-entry form,
which means that they will continue to be represented by one or more
permanent global securities registered in the name of DTC or its
nominee. The global securities have been deposited with U.S. Bank
National Association, as trustee under the Old Convertible Note
Indenture, as amended by the supplemental indenture implementing
the Amendments (or its duly appointed successor, as the case may
be), as custodian for the depositary. The Amended Convertible Notes
will remain issued in denominations of $1,000 and integral multiples
of $1,000 in excess thereof. See "Description of the Old Convertible
Notes, as Amended by the Amendments—Book-Entry; Delivery and
Form."

Risk Factors The Amended Convertible Notes will entail certain risks. See “Risk
Factors” immediately following this summary.

10
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RISK FACTORS
Participating or not participating in the exchange offer involves substantial risks. In addition to the other information
in this prospectus, you should carefully read and consider the risk factors set forth below and elsewhere in this
prospectus before deciding to participate or not to participate in the exchange offer. Any such risks could adversely
affect our business, results of operations, financial condition and liquidity. The price of the New Senior Notes could
decline or our ability to make payments with respect to the New Senior Notes could be affected if one or more of
these risks and uncertainties develop into actual events, causing you to lose all or part of your investment in the New
Senior Notes. Certain statements in the “Risk Factors” section below are forward-looking statements. See
“Forward-Looking Statements.”

Risks Related to the New Senior Notes

Our substantial indebtedness could adversely affect our financial condition and prevent us from fulfilling our
obligations under the New Senior Notes.

Assuming full participation in the exchange offer, we will have approximately $69.3 million of outstanding senior
indebtedness represented by the newly issued New Senior Notes.

Assuming the Amendments become effective, we will seek to increase the commitments under the Revolving Facility
to an amount not to exceed $102.5 million. The Amendments include an increase in the ABL Cap Amount to $102.5
million (plus an additional $10.25 million that may be used solely in a limited circumstance). The Revolving Facility
provides for overadvances and involuntary protective advances by the Revolving Facility lenders of up to $8.0 million
in excess of the Revolving Facility commitments. In connection with an increase in Revolving Facility commitments
to $102.5 million, the Revolving Facility lenders may require an increase in the maximum amount of overadvances
and involuntary protective advances. As of December 31, 2012, we had approximately $13.3 million drawn under the
Revolving Facility.

The negative covenants in the New Senior Notes will, and the negative covenants in the Revolving Facility do, allow
us to incur additional indebtedness from other sources in certain circumstances.

As a result of our existing indebtedness and our capacity to incur additional indebtedness, we are, and anticipate
continuing to be, a highly leveraged company. This level of indebtedness could have important consequences to
holders of the New Senior Notes, including the following:

•it limits our ability to borrow money or sell stock to fund our working capital, capital expenditures, acquisitions and
debt service requirements;

•our interest expense could increase if interest rates in general increase because a portion of our indebtedness bears
interest at floating rates;
•it may limit our flexibility in planning for, or reacting to, changes in our business and future business opportunities;
•we are more highly leveraged than some of our competitors, which may place us at a competitive disadvantage;
•it may make us more vulnerable to a downturn in our business or the economy;

•the debt service requirements of our indebtedness could make it more difficult for us to make payments on the New
Senior Notes and the Amended Convertible Notes;

•a substantial portion of our cash flow from operations will be dedicated to the repayment of our indebtedness,
including indebtedness we may incur in the future, and will not be available for other purposes; and

• there would be a material adverse effect on our business and financial condition if we were unable to service
our indebtedness or obtain additional financing, as needed.
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It is possible we may not be able to generate sufficient cash flow from operations in the future to allow us to service
our debt, pay our other obligations as required and make necessary capital expenditures, in which case we may need to
dispose of additional assets and/or minimize capital expenditures and/or try to raise additional financing. There is no
assurance that any of these alternatives would be available to us, if at all, on satisfactory terms.

11
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We may not be able to generate sufficient cash flows to meet our debt service obligations.

Our ability to make payments on and to refinance our indebtedness, including the New Senior Notes, and to fund
planned capital expenditures will depend on our ability to generate cash from our operations in the future. This, to a
certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other factors that are
beyond our control.

Our business may not generate sufficient cash flow from operations and future sources of capital under the Revolving
Facility or otherwise may not be available to us in an amount sufficient to enable us to pay our indebtedness, including
the New Senior Notes, or to fund our other liquidity needs. If we complete an acquisition, our debt service
requirements could increase. We may need to refinance or restructure all or a portion of our indebtedness, including
the New Senior Notes, on or before maturity. We may not be able to refinance any of our indebtedness, including the
Revolving Facility, the New Senior Notes and any Amended Convertible Notes, on commercially reasonable terms, or
at all. If we cannot service our indebtedness, we may have to take actions such as selling assets, seeking additional
equity or reducing or delaying capital expenditures, strategic acquisitions, investments and alliances. We may not be
able to effect such actions, if necessary, on commercially reasonable terms, or at all.

There may not be sufficient collateral to pay all or any of the New Senior Notes.

The Revolving Facility Obligations are secured by first-priority liens on certain of our assets, including inventory
(including, as-extracted collateral), accounts receivable, certain equipment, chattel paper, general intangibles (other
than collateral that will secure the New Senior Notes on a first-priority basis), instruments, cash, deposits accounts,
securities accounts, letter of credit rights and all supporting obligations, subject to permitted liens and certain
exceptions. The New Senior Notes and related guarantees will have a second-priority lien on such assets. The New
Senior Notes will also be secured by first-priority liens on substantially all of the other property and assets directly
owned by us and our guarantors, including material owned real property, fixtures, intellectual property, capital stock
of subsidiaries and certain equipment, subject to permitted liens and certain exceptions. The Revolving Facility
Obligations are secured by a second-priority lien on such assets.

With respect to the assets that secure the Revolving Facility Obligations on a first-priority basis, the New Senior Notes
will be effectively junior to these obligations to the extent of the value of those assets. The rights of the holders of the
New Senior Notes with respect to the collateral securing the New Senior Notes will be limited pursuant to the terms of
the Intercreditor Agreement. Under the Intercreditor Agreement, the lenders under the Revolving Facility have the
ability to restrict your right to proceed against the collateral over which the Revolving Facility Agent has a
first-priority lien, subject to certain limitations and exceptions.

The collateral that secures the Revolving Facility Obligations on a first-priority basis will secure the New Senior
Notes on a second-priority basis and is subject to any and all exceptions, defects, encumbrances, liens and other
imperfections as may be or have been accepted by the lenders under the Revolving Facility and any other holders of
first-priority liens on such collateral from time to time, whether existing on or after the date the New Senior Notes
were issued. The existence of such exceptions, limitations, imperfections and liens could adversely affect the value of
the collateral that will secure the New Senior Notes as well as the ability of the Collateral Agent to realize or foreclose
on such collateral.

The value at any time of the collateral securing the New Senior Notes will depend on market and other economic
conditions, including the availability of suitable buyers. By their nature, some or all of the pledged assets may be
illiquid and may have no readily ascertainable market value. The value of the assets pledged as collateral for the New
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Senior Notes could be impaired in the future as a result of changing economic conditions, our failure to implement our
business strategy, competition or other future trends. In the event of a foreclosure, liquidation, bankruptcy or similar
proceeding, the proceeds from any sale or liquidation of the collateral may not be sufficient to pay our obligations
under the New Senior Notes, in full or at all, together with our obligations under any other indebtedness that is
secured on an equal and ratable basis by a first-priority lien on the collateral.

Accordingly, there may not be sufficient collateral to pay all of the amounts due on the New Senior Notes. Any claim
for the difference between the amount, if any, realized by holders of the New Senior Notes from the sale of collateral
securing the New Senior Notes and the obligations under the New Senior Notes will rank equally in right of payment
with all of our other unsecured unsubordinated indebtedness and other obligations, including trade payables.

To the extent that third parties enjoy prior liens, such third parties may have rights and remedies with respect to the
property subject to such liens that, if exercised, could adversely affect the value of the collateral. The Indenture will
not require that we maintain a current level of collateral or maintain a specific ratio of indebtedness to asset values.
Releases of collateral from the liens securing the New Senior Notes will be permitted under some circumstances (as
discussed below).
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The Security Documents generally allow us and our subsidiaries to remain in possession of, retain exclusive control
over, to freely operate, and to collect, invest and dispose of any income from, the collateral that will secure the New
Senior Notes. In addition, to the extent we sell any assets that constitute collateral, the proceeds from any such sale
will be subject to the first-priority or second-priority lien, as applicable, that will secure the New Senior Notes to
which the underlying assets were subject. In addition, if we sell any of our assets that constitute collateral securing the
New Senior Notes and, with the proceeds from such sale, purchase assets that would not constitute collateral, the
holders of the New Senior Notes would not receive a security interest in such purchased assets.

The Indenture and the Revolving Facility will restrict our ability to operate our business and to pursue our business
strategies.

The Revolving Facility and the Indenture will limit our ability, among other things, to:
•incur additional indebtedness or issue disqualified stock or preferred stock;

•pay dividends or make other distributions or repurchase or redeem our stock or subordinated indebtedness or make
investments;
•with respect to the Revolving Facility, make voluntary payments on any indebtedness;
•sell assets and issue capital stock of our restricted subsidiaries;
•incur liens;
•make certain investments;

•enter into agreements restricting our restricted subsidiaries’ ability to pay dividends, make loans to other U.S. Concrete
entities or restrict the ability to provide liens;
•enter into transactions with affiliates;
•consolidate, merge or sell all or substantially all of our assets; and
•with respect to the Indenture, designate our subsidiaries as unrestricted subsidiaries.

There are circumstances, other than repayment or discharge of the New Senior Notes, under which the collateral
securing the New Senior Notes and guarantees will be released automatically, without your consent or the consent of
the Trustee.

Under various circumstances, all or a portion of the collateral may be released, including:

•in whole or in part, as applicable, as to all or any portion of property subject to such liens which have been taken by
eminent domain, condemnation or other similar circumstances;
•in whole upon:
•satisfaction and discharge of the Indenture or as otherwise set forth in the Indenture; or
•a legal defeasance or covenant defeasance of the Indenture as described in the Indenture;

•

in part, as to any property that (1) is sold, transferred or otherwise disposed of by us or any subsidiary guarantor (other
than to us or another subsidiary guarantor) in a transaction not prohibited by the Indenture at the time of such sale,
transfer or disposition or (2) is owned or at any time acquired by a subsidiary guarantor that has been released from its
guarantee in accordance with the Indenture, concurrently with the release of such guarantee; and
•in part, in accordance with the applicable provisions of the Security Documents.

In addition, the guarantee of a subsidiary guarantor will be released in connection with a sale or merger of such
subsidiary guarantor in a transaction not prohibited by the Indenture.

Our failure to comply with the covenants contained in the agreement governing the Revolving Facility (the "Credit
Agreement") or the Indenture, including as a result of events beyond our control, could result in an event of default
which could materially and adversely affect our operating results and our financial condition.
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The Revolving Facility contains certain covenants, including compliance with a fixed charge coverage ratio if our
Availability (as defined in the Credit Agreemet) falls below a certain threshold. In addition, the Revolving Facility
requires us to comply with various operational and other covenants. The Indenture will also contain a financial
covenant for compliance with a consolidated secured debt ratio (as defined in the Indenture). See “Description of Other
Indebtedness” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity
and Capital Resources” for a discussion of the financial covenants contained in our Revolving Facility and “Description
of the Notes” for a discussion of financial covenants that will be contained in the Indenture. If there were an event of
default under any of our debt instruments that was not cured or waived, the holders of the defaulted debt could cause
all amounts outstanding with respect to the debt to be due and payable immediately. Our assets and cash flow may not
be
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sufficient to fully repay borrowings under our outstanding debt instruments, either upon maturity or if accelerated
upon an event of default. If we were required to repurchase the New Senior Notes or any of our other debt securities
upon a change of control, we may not be able to refinance or restructure the payments on those debt securities. If, as
or when required, we are unable to repay, refinance or restructure our indebtedness under, or amend the covenants
contained in, the Revolving Facility, the lenders thereunder could elect to terminate their commitments thereunder,
cease making further loans and institute foreclosure proceedings against the collateral that secures our obligations
under the Revolving Facility on a first-priority basis, which also secures the New Senior Notes on a second-priority
basis. If, as or when required, we are unable to repay, refinance or restructure our indebtedness under, or amend the
covenants contained in, the Indenture, the holders of the New Senior Notes could institute foreclosure proceedings
against the collateral that secures the New Senior Notes on a first-priority basis, which also secures our obligations
under the Revolving Facility on a second-priority basis. Any such actions could force us into bankruptcy or
liquidation.

The Intercreditor Agreement will limit the rights of the holders of the New Senior Notes and their control with respect
to the collateral securing the New Senior Notes.

Under the terms of the Intercreditor Agreement, at any time that obligations that have the benefit of the first-priority
liens are outstanding, any actions that may be taken in respect of the related collateral, including the ability to cause
the commencement of enforcement proceedings against such collateral and to control the conduct of such proceedings,
and the approval of amendments to and waivers of past defaults under, the collateral documents, will be at the
direction of the collateral agent for the related obligations. The Revolving Facility Agent will direct all such actions
with respect to the collateral securing the Revolving Facility Obligations on a first-priority basis, for so long as such
Revolving Facility Obligations are outstanding. As a result, the Collateral Agent under the Security Documents will
not have the ability to control or direct such actions with respect to such collateral, even if the rights of the holders of
New Senior Notes are adversely affected. Additionally, to the extent such collateral is released from securing the
first-priority lien obligations, the second-priority liens securing the New Senior Notes will also automatically be
released to the extent the holders of the New Senior Notes are obligated to release such liens under the Indenture.

The imposition of certain permitted liens will cause the assets on which such liens are imposed to be excluded from
the collateral securing the New Senior Notes and the related guarantees. There are certain other categories of property
that are also excluded from the collateral.

The Indenture will permit certain liens in favor of third parties to secure additional debt, including purchase money
indebtedness and capitalized lease obligations, and any equipment subject to such liens will be automatically excluded
from the collateral securing the New Senior Notes and the related guarantees to the extent the agreements governing
such indebtedness prohibit additional liens. Our ability to incur purchase money indebtedness and capitalized lease
obligations is subject to the limitations as described under the caption “Description of the Notes.” In addition, certain
categories of assets will be excluded from the collateral securing the New Senior Notes and the related guarantees, as
described in the Security Documents. Excluded assets will include, but not be limited to, among other things,
leaseholds (except to the extent required to perfect a security interest in as-extracted collateral included in the
collateral) and the proceeds thereof. If an event of default occurs and the New Senior Notes are accelerated, the New
Senior Notes and the related guarantees will rank equally with the holders of other unsubordinated and unsecured
indebtedness of the relevant entity with respect to such excluded property.

The New Senior Notes will not be secured by a portion of the capital stock of any foreign subsidiaries or of certain
domestic subsidiaries. 

The New Senior Notes will be secured by a pledge of the stock and other securities of our direct and indirect
subsidiaries, other than securities in excess of 66% of the issued and outstanding equity interests of our foreign
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subsidiaries or, to an extent, of certain domestic subsidiaries. Under the SEC regulations in effect on August 31, 2010,
if the par value, book value as carried by us or market value (whichever is greatest) of the capital stock, other
securities or similar ownership interests of one of our subsidiaries pledged as part of the collateral is greater than or
equal to 20% of the aggregate principal amount of the New Senior Notes then outstanding, such subsidiary would be
required to provide separate financial statements to the SEC. Therefore, the Indenture and the Security Documents
will provide that any capital stock and other securities of any of our subsidiaries will be excluded from the collateral
to the extent the inclusion of such capital stock in the collateral would cause such subsidiary to file separate financial
statements with the SEC pursuant to Rule 3-16 of Regulation S-X.

In accordance with the collateral cutback provision, the collateral that will secure the New Senior Notes will include
capital stock only to the extent that the applicable value of such capital stock is less than 20% of the principal amount
of the notes outstanding. The applicable value of the capital stock of any subsidiary is deemed to be the greatest of its
par value, book value or market value.

Although we have not had an external third-party market valuation conducted as to the capital stock of our
subsidiaries, we estimate that the value of the capital stock of the following subsidiaries and their respective parent
companies exceeded 20% of the principal amount of the Old Convertible Notes as of December 31, 2012: Redi-Mix,
LLC, Ingram Concrete, LLC, Eastern Concrete
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Materials, Inc., Central Concrete Supply Co., Inc., Bode Gravel Co., Bode Concrete, LLC, U.S. Concrete Texas
Holdings, Inc., Alberta Investments, Inc. and USC Atlantic, Inc. As a result, the pledge of the capital stock of these
subsidiaries as it relates to the Old Convertible Notes is limited to capital stock of each such subsidiary with an
applicable value of less than 20% of the outstanding principal amount of the Old Convertible Notes, or $11 million.

The aggregate percentage of consolidated assets and revenues represented by these subsidiaries as of December 31,
2012 is estimated to be 86% and 90%, respectively. As described above, assets of the subsidiaries whose capital stock
is subject to the exclusion have been separately pledged as security for the Old Convertible Notes. The list of
subsidiaries whose capital stock is subject to the foregoing exclusion, and the extent to which their capital stock is
excluded, was determined based upon internal company estimates of fair value and did not include third-party
valuation of the subsidiaries, and should not be considered an indication as to what such subsidiaries might be able to
be sold for in the market.

The pledge of the capital stock of our subsidiaries securing the New Senior Notes will be subject to the same collateral
cutback provision. We anticipate that the list of affected subsidiaries and the extent of the exclusion will be similar to
the list and extent of exclusion with respect to the pledge securing the Old Convertible Notes, but will change as the
applicable value of such capital stock changes. Also, the exclusion threshold will be tied to 20% of the outstanding
principal amount of the New Senior Notes. We do not know what the outstanding principal amount of the New Senior
Notes will be upon the closing of the exchange offer. If all Old Convertible Notes are exchanged for New Senior
Notes, there will be $69,300,000 of New Senior Notes outstanding, and the collateral cutback threshold will be
$13,860,000. If the Minimum Tender Condition is met and 82.5% of the Old Convertible Notes are exchanged for
New Senior Notes, there will be $57,172,500 of New Senior Notes outstanding, and the collateral cutback threshold
will be $11,434,500. If New Senior Notes are repurchased or otherwise cease to be outstanding at a later date, the
collateral cutback threshold would decrease.

It may be more difficult, costly and time consuming for holders of the New Senior Notes to foreclose on the assets of
a subsidiary than to foreclose on its capital stock or other securities, so the proceeds realized upon any such
foreclosure could be significantly less than those that would have been received upon any sale of the capital stock or
other securities of such subsidiary.

State law may limit the ability of the Collateral Agent to foreclose on the real property and improvements and
leasehold interests included in the collateral.

The New Senior Notes will be secured by, among other things, liens on owned real property and improvements in
multiple different U.S. jurisdictions. The laws of those states may limit the ability of the Trustee and the holders of the
New Senior Notes to foreclose on the improved real property collateral located in those states. Laws of those states
govern the perfection, enforceability and foreclosure of mortgage liens against real property interests that secure debt
obligations such as the New Senior Notes. These laws may impose procedural requirements for foreclosure different
from and necessitating a longer time period for completion than the requirements for foreclosure of security interests
in personal property. Debtors may have the right to reinstate defaulted debt (even if it has been accelerated) before the
foreclosure date by paying the past due amounts and a right of redemption after foreclosure. Governing laws may also
impose security first and one form of action rules which can affect the ability to foreclose or the timing of foreclosure
on real and personal property collateral regardless of the location of the collateral and may limit the right to recover a
deficiency following a foreclosure.

The holders of the New Senior Notes, the Trustee and the Collateral Agent also may be limited in their ability to
enforce a breach of the “no liens” covenant. Some decisions of state courts have placed limits on a lender’s ability to
accelerate debt secured by real property upon breach of covenants prohibiting the creation of certain junior liens or
leasehold estates or a secured lender may need to demonstrate that enforcement is reasonably necessary to protect
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against impairment of the lender’s security or to protect against an increased risk of default. Although the foregoing
court decisions may have been preempted, at least in part, by certain federal laws, the scope of such preemption, if
any, is uncertain. Accordingly, a court could prevent the Trustee, the Collateral Agent and the holders of the New
Senior Notes from declaring a default and accelerating the New Senior Notes by reason of a breach of this covenant,
which could have a material adverse effect on the ability of holders to enforce the covenant.

Your rights in the collateral may be adversely affected by the failure to perfect security interests in certain collateral
acquired in the future.

Applicable law requires that certain property and rights acquired after the grant of a general security interest can only
be perfected at the time such property and rights are acquired and identified. The Trustee or the Collateral Agent may
not monitor and we may not inform the Trustee or the Collateral Agent of any future acquisition of property and rights
that constitute collateral and the necessary action may not be taken to properly perfect the security interest in such
after acquired collateral. The Collateral Agent will have no obligation to monitor the acquisition of additional property
or rights that constitute collateral or the perfection of any security interest in favor of the New Senior Notes against
third parties.
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The collateral is subject to casualty risks and potential environmental liabilities.
We intend to maintain insurance or otherwise insure against hazards in a manner appropriate and customary for our
business. There are, however, certain losses, including those due to fires, earthquakes, severe weather conditions and
other natural disasters, that may be uninsurable or not economically insurable, in whole or in part. Insurance proceeds
may not compensate us fully for our losses. If there is a complete or partial loss of any of the pledged collateral, the
insurance proceeds may not be sufficient to satisfy all of our secured obligations, including the New Senior Notes, the
related guarantees and the Revolving Facility.

In the event of a total or partial loss to any of our facilities, certain items of equipment or inventory may not be easily
replaced. Accordingly, even though there may be insurance coverage, the extended period needed to manufacture or
obtain replacement units or inventory could cause significant delays.

Moreover, the Collateral Agent or the Revolving Facility Agent, as applicable, may need to evaluate the impact of
potential liabilities before determining to foreclose on collateral consisting of real property because secured creditors
that hold a security interest in real property may be held liable under environmental laws for the costs of remediating
the release or threatened release of hazardous substances at such real property. Consequently, such agent may decline
to foreclose on such collateral or exercise remedies in respect thereof if it does not receive indemnification to its
satisfaction from the holders of the New Senior Notes and/or the creditors under the Revolving Facility, as applicable.

Under the Indenture governing the New Senior Notes, unlike the Old Convertible Note Indenture, we will have the
right to redeem all or any part of the then outstanding New Senior Notes at any time and from time to time at our sole
option.

The Indenture governing the New Senior Notes, unlike the Old Convertible Note Indenture, will provide the Company
with the right to redeem all or any part of the then outstanding New Senior Notes from time to time and at any time up
to the maturity date. Should we choose to exercise this right, the redemption price for the New Senior Notes would be
equal to (1) 100% of their outstanding principal amount, together with any accrued and unpaid interest, through
December 31, 2013, (2) 102% of their outstanding principal amount, together with any accrued and unpaid interest,
from January 1, 2014, through December 31, 2014, and (3) 103% of their outstanding principal amount, together with
any accrued and unpaid interest, from January 1, 2015 through the maturity date. As a result of this redemption right,
in the future we may redeem your New Senior Notes at a price that is less than the then present fair market value of
such New Senior Notes.

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require holders of the
New Senior Notes to return payments received from guarantors.

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee could be
voided, or claims in respect of a guarantee could be subordinated to all other debts of that guarantor, if the guarantor at
the time it incurred the indebtedness evidenced by its guarantee:

•received less than reasonably equivalent value or fair consideration for the incurrence of its guarantee and was
insolvent or rendered insolvent by reason of such incurrence;

•was engaged in a business or transaction for which the guarantor’s remaining assets constituted unreasonably small
capital; or
•intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in
any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be
considered insolvent if:
•the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;
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•the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability
on its existing debts, including contingent liabilities, as they become absolute and mature; or
•it could not pay its debts as they become due.

We cannot assure you as to what standard a court would apply in determining whether a guarantor would be
considered to be insolvent. If a court determined that a guarantor was insolvent after giving effect to the guarantee, it
could void the guarantee of the New Senior Notes by a guarantor and require you to return any payments received
from such guarantor.

Bankruptcy laws may limit your ability to realize value from the collateral.

The right of the Collateral Agent to repossess and dispose of the collateral upon the occurrence of an event of default
under the Indenture is likely to be significantly impaired by applicable bankruptcy law if a bankruptcy case were to be
commenced by or against
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us before the Collateral Agent repossessed and disposed of the collateral. Upon the commencement of a case under the
Bankruptcy Code, a secured creditor such as the Collateral Agent is prohibited from repossessing its security from a
debtor in a bankruptcy case, or from disposing of security repossessed from such debtor, without bankruptcy court
approval, which may not be given. Moreover, the Bankruptcy Code permits the debtor to continue to retain and use
collateral even though the debtor is in default under the applicable debt instruments, provided that the secured creditor
is given “adequate protection.” The meaning of the term “adequate protection” may vary according to circumstances, but it
is intended in general to protect the value of the secured creditor’s interest in the collateral as of the commencement of
the bankruptcy case and may include cash payments or the granting of additional security if and at such times as the
bankruptcy court in its discretion determines that the value of the secured creditor’s interest in the collateral is
declining during the pendency of the bankruptcy case. A bankruptcy court may determine that a secured creditor may
not require compensation for a diminution in the value of its collateral if the value of the collateral exceeds the debt it
secures.

In view of the lack of a precise definition of the term “adequate protection” and the broad discretionary power of a
bankruptcy court, it is impossible to predict:
•how long payments under the New Senior Notes could be delayed following commencement of a bankruptcy case;
•whether or when the Collateral Agent could repossess or dispose of the collateral;
•the value of the collateral at the time of the bankruptcy petition; or

•whether or to what extent holders of the New Senior Notes would be compensated for any delay in payment or loss of
value of the collateral through the requirement of “adequate protection.”

In addition, the Intercreditor Agreement provides that, in the event of a bankruptcy, the Collateral Agent may not
object to a number of important matters with respect to the first-priority collateral of the lenders under the Revolving
Facility following the filing of a bankruptcy petition so long as any obligation under the Revolving Facility is
outstanding. After such a filing, the value of such collateral securing the New Senior Notes could materially
deteriorate and you would be unable to raise an objection. The right of the holders of obligations secured by
first-priority liens on the collateral to foreclose upon and sell the collateral upon the occurrence of an event of default
also would be subject to limitations under applicable bankruptcy laws if we or any of our subsidiaries become subject
to a bankruptcy proceeding.

Any disposition of the collateral during a bankruptcy case would also require permission from the bankruptcy court.
Furthermore, in the event a bankruptcy court determines the value of the collateral is not sufficient to repay all
amounts due in respect of the Revolving Facility Obligations and the New Senior Notes, the holders of the New
Senior Notes would hold a secured claim to the extent of the value of the collateral to which the holders of the New
Senior Notes are entitled (after the application of proceeds of the collateral securing Revolving Facility Obligations on
a first-priority basis) and unsecured claims with respect to such shortfall. The Bankruptcy Code only permits the
payment and accrual of post-petition interest, costs and attorney’s fees to a secured creditor during a debtor’s
bankruptcy case to the extent the value of its collateral is determined by the bankruptcy court to exceed the aggregate
outstanding principal amount of the obligations secured by the collateral.

Any future pledge of collateral may be avoidable in bankruptcy.

Any future pledge of collateral in favor of the Trustee or the Collateral Agent, including pursuant to any security
documents delivered after the date of the Indenture, may be avoidable by the pledgor (a debtor in possession) or by its
trustee in bankruptcy if certain events or circumstances exist or occur, including, among others, if (1) the pledgor is
insolvent at the time of the pledge, (2) the pledge permits the holders of the New Senior Notes to receive a greater
recovery than if the pledge had not been given; and (3) a bankruptcy proceeding in respect of the pledgor is
commenced within 90 days following the pledge, or, in certain circumstances, a longer period.
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Lien searches may not have revealed all liens on the collateral.

We cannot guarantee that the lien searches on the collateral securing the New Senior Notes revealed or will reveal any
or all existing liens on such collateral. Any existing lien, including undiscovered liens, could be significant, could be
prior in ranking to the liens securing the New Senior Notes and could have an adverse effect on the ability of the
Collateral Agent to realize or foreclose upon the collateral securing the New Senior Notes.

Security over all of the collateral may not be in place upon the date of issuance of the New Senior Notes or may not
have been perfected on such date.

Certain security interests covering certain collateral, including mortgages on real property and related documentation,
control agreements covering deposit accounts and securities accounts, and intellectual property security agreements
covering trademarks may not have been in place on the date of issuance of the New Senior Notes or may not be
perfected on such date. To the extent a security
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interest in certain collateral is perfected following the date of the Indenture, it might be avoidable in bankruptcy. See
above “—Any future pledge of collateral might be avoidable in bankruptcy.”

An event that adversely affects the value of the New Senior Notes may occur, and that event may not constitute a
Change of Control.

Some significant restructuring transactions may not constitute a Change of Control, in which case we would not be
obligated to repurchase the New Senior Notes.

Upon the occurrence of a Change of Control, holders of the New Senior Notes will have the right to require us to
repurchase their New Senior Notes. However, the definition of “Change of Control” will be limited to only certain
transactions or events. Therefore, the change of control provisions will not afford protection to holders of the New
Senior Notes in the event of other transactions or events that do not constitute a Change of Control but that could
nevertheless adversely affect the New Senior Notes. For example, transactions such as leveraged recapitalizations,
refinancings, restructurings, asset sales, mergers or acquisitions initiated by us may not constitute a Change of Control
requiring us to repurchase the New Senior Notes. In the event of any such transaction, the holders would not have the
right to require us to repurchase the New Senior Notes, even though each of these transactions could increase the
amount of our indebtedness, or otherwise adversely affect our capital structure or any credit ratings or otherwise
adversely affect the value of the New Senior Notes.

We may not be able to repurchase New Senior Notes or pay in cash amounts contemplated under the Indenture upon
the occurrence of certain events.

Upon the occurrence of a Change of Control, the holders of the New Senior Notes will have the right to require us to
repurchase their New Senior Notes at par plus accrued and unpaid interest thereon.

It is possible that we will not have sufficient funds at the time of the occurrence of a Change of Control to make any
required repurchase of New Senior Notes. In addition, we have, and may in the future incur, other indebtedness with
similar change of control provisions permitting other creditors to accelerate or to require us to repurchase our
indebtedness upon the occurrence of similar events or on some specific dates.

Rating agencies may provide unsolicited ratings on the New Senior Notes that could cause the market value or
liquidity of the New Senior Notes to decline.

We have not requested a rating of the New Senior Notes from any rating agency and believe it is unlikely that the
New Senior Notes will be rated. However, if one or more rating agencies rate the New Senior Notes and assign the
New Senior Notes a rating lower than the rating expected by investors, or reduces their rating in the future, the market
price or liquidity of the New Senior Notes could be harmed.

There may be no active trading market for the New Senior Notes, and if one develops, it may not be liquid.

The New Senior Notes will constitute new issues of securities for which there is no established trading market. We do
not intend to list the New Senior Notes on any national securities exchange or to seek the admission of the New Senior
Notes for quotation through an automated quotation system. In addition, any market making activity will be subject to
limits imposed by the Securities Act and the Exchange Act, and may be limited during and immediately following this
exchange offer. There can be no assurance as to the development or liquidity of any market for the New Senior Notes,
the ability of the holders of the New Senior Notes to sell their New Senior Notes or the price at which the holders
would be able to sell their New Senior Notes. The liquidity of the trading market in the New Senior Notes, and the
market price quoted for the New Senior Notes, may be adversely affected by changes in the overall market for high

Edgar Filing: US CONCRETE INC - Form 424B3

39



yield securities and by changes in our financial performance or prospects or in the prospects for companies in our
industry generally. As a result, you cannot be sure that an active trading market will develop for the New Senior
Notes.
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The ability to transfer the New Senior Notes may be limited by the absence of an active trading market.

We have not listed, and do not currently intend to list, the New Senior Notes for trading on any stock exchange or
market or automated quotation system. Holders of the New Senior Notes may be required to bear the risk of their
investment for an indefinite period of time. Historically, the market for non-investment grade debt has been subject to
substantial volatility, which could adversely affect the prices at which holders of New Senior Notes could sell such
New Senior Notes. In addition, the price of the New Senior Notes may decline depending upon prevailing interest
rates, the market for similar notes, our operating performance and other factors.

Future trading prices of the New Senior Notes will depend on many factors, including:
•our operating performance and financial condition;
•prevailing interest rates;
•our ability to complete the offer to exchange the Old Convertible Notes for the New Senior Notes;
•the interest of securities dealers in making a market; and
•the market for similar securities.

Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial
volatility in the prices of securities similar to the New Senior Notes. The market for the New Senior Notes, if any,
may be subject to similar disruptions. Any such disruptions may adversely affect the value of the New Senior Notes.

We may still be able to incur significantly more debt in the future. This could intensify already-existing risks related
to indebtedness such as the New Senior Notes.

The terms of the Indenture and the Revolving Facility contain or will contain restrictions on our and the guarantors’
ability to incur additional indebtedness. However, these restrictions are, or will be, subject to a number of important
qualifications and exceptions and the indebtedness incurred in compliance with these restrictions could be substantial.
Accordingly, we or the guarantors could incur significant additional indebtedness in the future, much of which could
constitute secured, senior or pari passu indebtedness.

Risks Related to the Exchange Offer and Consent Solicitation

If the proposed Amendments become effective, holders of Amended Convertible Notes will not be entitled to a
security interest and will not benefit from the protections provided by the existing restrictive covenants, certain events
of default and other provisions.

The proposed Amendments to the Old Convertible Note Indenture, which will require the consent of the holders of at
least 66 2/3% of the outstanding principal amount of Old Convertible Notes not held by our affiliates, would eliminate
substantially all of the restrictive covenants contained in the Old Convertible Note Indenture and certain events of
default and provide for a release of all of the liens on the collateral securing the Old Convertible Notes and the related
guarantees under the Old Convertible Note Indenture and the Old Convertible Note Security Documents. As a result,
the holders of Amended Convertible Notes will not be entitled to the benefit of a secured position or any of those
covenants, events of default and other provisions. The elimination or modification of these provisions will permit us to
take certain actions previously prohibited without needing to obtain the consent of any holder of the Amended
Convertible Notes. Those actions could increase the credit risks associated with us, as well as adversely affect the
market price and credit rating of the Amended Convertible Notes. The release of the liens on the collateral securing
the Amended Convertible Notes will leave any Amended Convertible Notes as general unsecured obligations. As
such, they will be effectively subordinated to the Revolving Facility Obligations and the New Senior Notes to the
extent of the value of the collateral securing such obligations.
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If you participate in the exchange offer by tendering your Old Convertible Notes, you will no longer be able to convert
your Old Convertible Notes into common stock of the Company.

The New Senior Notes, unlike the Old Convertible Notes, will not be convertible into common stock of the Company.
As a result, by tendering your Old Convertible Notes in the exchange offer, you are surrendering your right to convert
your debt instrument into common stock of the Company.

You may be adversely affected if you fail to exchange Old Convertible Notes in the exchange offer.

We will only issue New Senior Notes in exchange for Old Convertible Notes that are timely received by the exchange
and information agent, together with all required documents, including a properly completed and signed letter of
transmittal & consent. Therefore, you should allow sufficient time to ensure timely delivery of the Old Convertible
Notes and you should carefully follow the instructions on how to tender your Old Convertible Notes. Neither we nor
Global Bondholder Services Corporation, the exchange and
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information agent, are required to tell you of any defects or irregularities with respect to your tender of the Old
Convertible Notes. If you are eligible to participate in this exchange offer and do not tender your Old Convertible
Notes or if we do not accept your Old Convertible Notes because you did not tender your Old Convertible Notes
properly, then, after we consummate this exchange offer, you will hold Amended Convertible Notes.

After this exchange offer is consummated, if you hold any Amended Convertible Notes, you may have difficulty
selling them because there will be fewer Amended Convertible Notes outstanding.

After the consummation of the exchange offer, there may be no active trading market for the Amended Convertible
Notes, and if one develops or remains, it may not be liquid.

We have not listed, and do not currently intend to list, the Old Convertible Notes for trading on any stock exchange or
market or automated quotation system. To the extent that Old Convertible Notes are exchanged, the trading market for
Amended Convertible Notes that remain outstanding is likely to be significantly more limited than it is at present.
Historically, the market for non-investment grade debt with a smaller outstanding principal amount available for
trading (a smaller "float") may command a lower price than would a comparable debt security with a larger float.
Therefore, the market price for Amended Convertible Notes may be adversely affected to the extent that the principal
amount of the Old Convertible Notes exchanged reduces the float. A reduced float may also make the trading price of
Amended Convertible Notes more volatile.

Business Risks

Tightening of mortgage lending or mortgage financing requirements could adversely affect the residential construction
market and prolong the downturn in, or further reduce, the demand for new home construction, which began in 2006
and has had a negative effect on our sales volumes and revenues.

Since 2006, the mortgage lending and mortgage finance industries experienced significant instability due to, among
other things, defaults on subprime loans and adjustable rate mortgages.  In light of these developments, lenders,
investors, regulators and other third parties have questioned the adequacy of lending standards and other credit
requirements for several loan programs made available to borrowers in recent years.  This has led to reduced investor
demand for mortgage loans and mortgage-backed securities, reduced market values for those securities, tightened
credit requirements, reduced liquidity, increased credit risk premiums and increased regulatory actions.  Deterioration
in credit quality among subprime and other loans has caused many lenders to eliminate subprime mortgages and other
loan products that do not conform to Fannie Mae, Freddie Mac, FHA or VA standards.  While mortgage lending
conditions have improved since 2010, fewer loan products and tighter loan qualifications in turn continue to make it
more difficult for some categories of borrowers to finance the purchase of new homes.  In general, these developments
have been a significant factor in the downturn of, and have delayed any general improvement in, the housing market.

Approximately 20% of our 2012 revenue was from residential construction contractors.  While mortgage lending
conditions have slightly improved and lending volumes have increased since 2010, tightening of mortgage lending or
mortgage financing requirements could adversely affect the availability to obtain credit for some borrowers, or reduce
the demand for new home construction, which could have a material adverse effect on our business and results of
operations in 2013.  Another downturn in new home construction could also adversely affect our customers focused in
this industry segment, possibly resulting in slower payments, higher default rates in our accounts receivable, and an
overall increase in working capital.

There are risks related to our internal growth and operating strategy.

Our ability to generate internal growth will be affected by, among other factors, our ability to:

Edgar Filing: US CONCRETE INC - Form 424B3

43



•attract new customers; and

• differentiate ourselves in a competitive market by emphasizing new product development and value added
sales and marketing, hiring and retaining employees and reducing operating and overhead expenses.

Our inability to achieve internal growth could materially and adversely affect our business, financial condition, results
of operations and cash flows.

One key component of our operating strategy is to operate our businesses on a decentralized basis, with local or
regional management retaining responsibility for day-to-day operations, profitability and the internal growth of the
individual business.  If we do not implement and maintain proper overall business controls, this decentralized
operating strategy could result in inconsistent operating and financial practices and our overall profitability could be
adversely affected.
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Our business is seasonal and subject to adverse weather.

Since our business is conducted outdoors, erratic weather patterns, seasonal changes and other weather-related
conditions affect our business. Adverse weather conditions, including hurricanes and tropical storms, cold weather,
snow, and heavy or sustained rainfall, reduce construction activity, restrict the demand for our products, and impede
our ability to efficiently deliver concrete. Adverse weather conditions could also increase our costs and reduce our
production output as a result of power loss, needed plant and equipment repairs, delays in obtaining permits, time
required to remove water from flooded operations, and similar events. Severe drought conditions can restrict available
water supplies and restrict production. Consequently, these events could adversely affect our business, financial
condition, results of operations and cash flows.  

Our operating results may vary significantly from one reporting period to another and may be adversely affected by
the cyclical nature of the markets we serve.

The relative demand for our products is a function of the highly cyclical construction industry.  As a result, our
revenues may be adversely affected by declines in the construction industry generally and in our local markets.  Our
results also may be materially affected by:

•the level of residential and commercial construction in our regional markets, including reductions in the demand for
new residential housing construction below current or historical levels;
•the availability of funds for public or infrastructure construction from local, state and federal sources;

•unexpected events that delay or adversely affect our ability to deliver concrete according to our customers’
requirements;
•changes in interest rates and lending standards;

•the changes in mix of our customers and business, which result in periodic variations in the margins of jobs performed
during any particular quarter;
•the timing and cost of acquisitions and difficulties or costs encountered when integrating acquisitions;
•the budgetary spending patterns of customers;
•increases in construction and design costs;
•power outages and other unexpected delays;
•our ability to control costs and maintain quality;
•employment levels; and
•regional or general economic conditions.

As a result, our operating results in any particular quarter may not be indicative of the results that you can expect for
any other quarter or for the entire year.  Furthermore, negative trends in the ready-mixed concrete industry or in our
geographic markets could have material adverse effects on our business, financial condition, results of operations and
cash flows.

We may lose business to competitors who underbid us, and we may be otherwise unable to compete favorably in our
highly competitive industry.

Our competitive position in a given market depends largely on the location and operating costs of our plants and
prevailing prices in that market.  Generally, our products are price-sensitive.  Our prices are subject to changes in
response to relatively minor fluctuations in supply and demand, general economic conditions and market conditions,
all of which are beyond our control.  Because of the fixed-cost nature of our business, our overall profitability is
sensitive to minor variations in sales volumes and small shifts in the balance between supply and demand.  Price is the
primary competitive factor among suppliers for small or less complex jobs, principally in residential
construction.  However, timeliness of delivery and consistency of quality and service, as well as price, are the
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principal competitive factors among suppliers for large or complex jobs.  Concrete manufacturers like us generally
obtain customer contracts through local sales and marketing efforts directed at general contractors, developers,
governmental agencies and homebuilders.  As a result, we depend on local relationships.  We generally do not have
long-term sales contracts with our customers.

Our competitors range from small, owner-operated private companies to subsidiaries or operating units of large,
vertically integrated manufacturers of cement and aggregates.  Our vertically integrated competitors generally have
greater manufacturing, financial and marketing resources than we have, providing them with competitive
advantages.  Competitors having lower operating costs than we do or having the financial resources to enable them to
accept lower margins than we do will have competitive advantages over us for jobs that are particularly
price-sensitive.  Competitors having greater financial resources or less financial leverage than we do to invest in new
mixer trucks, build plants in new areas or pay for acquisitions also will have competitive advantages over us.
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We depend on third parties for concrete equipment and supplies essential to operate our business.

We rely on third parties to sell or lease property, plant and equipment to us and to provide us with supplies, including
cement and other raw materials, necessary for our operations.  We cannot assure you that our favorable working
relationships with our suppliers will continue in the future.  Also, there have historically been periods of supply
shortages in the concrete industry, particularly in a strong economy.

If we are unable to purchase or lease necessary properties or equipment, our operations could be severely impacted.  If
we lose our supply contracts and receive insufficient supplies from other third parties to meet our customers’ needs or
if our suppliers experience price increases or disruptions to their business, such as labor disputes, supply shortages or
distribution problems, our business, financial condition, results of operations and cash flows could be materially
adversely affected.

In 2006, cement prices rose at rates similar to those experienced in 2005 and 2004, as a result of strong domestic
consumption driven largely by historic levels of residential construction that did not abate until the second half of
2006.  From 2007 through 2011, residential construction slowed significantly, which resulted in a decline in the
demand for ready-mixed concrete.  However, during 2012, residential construction and related demand for
ready-mixed concrete improved for the first time since 2006. While cement prices increased in 2012 as a result of this
increased demand, cement supplies were at levels that indicated a very low risk of cement shortages in our
markets.  Should demand increase substantially beyond our current expectations, we could experience shortages of
cement in future periods, which could adversely affect our operating results, through both decreased sales and higher
cost of raw materials.

The departure of key personnel could disrupt our business.

We depend on the efforts of our executive officers and, in many cases, on senior management of our businesses.  Our
success will depend on retaining our senior-level managers and officers.  We need to insure that key personnel are
compensated fairly and competitively to reduce the risk of departure of key personnel to our competitors or other
industries.  To the extent we are unable to attract or retain qualified management personnel, our business, financial
condition, results of operations and cash flows could be materially and adversely affected.  We do not carry key
personnel life insurance on any of our employees.

We may be unable to attract and retain qualified employees.

Our ability to provide high-quality products and services on a timely basis depends on our success in employing an
adequate number of skilled plant managers, technicians and drivers.  Like many of our competitors, we experience
shortages of qualified personnel from time to time.  We may not be able to maintain an adequate skilled labor force
necessary to operate efficiently and to support our growth strategy, and our labor expenses may increase as a result of
a shortage in the supply of skilled personnel.

 Collective bargaining agreements, work stoppages and other labor relations matters may result in increases in our
operating costs, disruptions in our business and decreases in our earnings.

As of December 31, 2012, approximately 33%, or 606, of our employees were covered by collective bargaining
agreements, which expire between 2013 and 2016.  Our inability to negotiate acceptable new contracts or extensions
of existing contracts with these unions could cause work stoppages by the affected employees.  In addition, any new
contracts or extensions could result in increased operating costs attributable to both union and nonunion employees.  If
any such work stoppages were to occur, or if other of our employees were to become represented by a union, we could
experience a significant disruption of our operations and higher ongoing labor costs, which could materially adversely
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affect our business, financial condition, results of operations and cash flows.  Also, labor relations matters affecting
our suppliers of cement and aggregates could adversely impact our business from time to time.

We contribute to 18 multiemployer pension plans.  During 2006, the “Pension Protection Act of 2006” (the “PPA”) was
signed into law.  For multiemployer defined benefit plans, the PPA establishes new funding requirements or
rehabilitation requirements, creates additional funding rules for plans that are in endangered or critical status, and
introduces enhanced disclosure requirements to participants regarding a plan’s funding status.  The Worker, Retiree
and Employer Recovery Act of 2008 (the “WRERA”) was enacted in late 2008 and provided some funding relief to
defined benefit plan sponsors affected by recent market conditions.  The WRERA allowed multiemployer plan
sponsors to elect to freeze their current funded status at the same funding status as the preceding plan year (for
example, a calendar year plan that was not in critical or endangered status for 2008 was able to elect to retain that
status for 2009), and sponsors of multiemployer plans in endangered or critical status in plan years beginning in 2008
or 2009 were allowed a three-year extension of funding improvement or rehabilitation plans (extended the timeline for
these plans to accomplish their goals from 10 years to 13 years, or from 15 years to 18 years for seriously endangered
plans).  Additionally, if we were to withdraw partially or completely from any plan that is underfunded, we would be
liable for a proportionate share of that plan’s unfunded vested benefits.  Based on the information available from plan
administrators, we believe that our portion of the contingent liability in the case of a full or partial withdrawal from or
termination of several of these plans or the inability of plan sponsors to meet the funding or rehabilitation
requirements would be material to our financial condition, results of operations and cash flows.
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Our overall profitability is sensitive to price changes and minor variations in sales volumes.

Generally, our products are price-sensitive. Prices for our products are subject to changes in response to relatively
minor fluctuations in supply and demand, general economic conditions and market conditions, all of which are beyond
our control.  Because of the fixed-cost nature of our business, our overall profitability is sensitive to price changes and
minor variations in sales volumes.

Instability in the financial and credit sectors may impact our business and financial condition in ways that we
currently cannot predict.

Adverse or worsening economic trends could have a negative impact on our suppliers and our customers and their
financial condition and liquidity, which could cause them to fail to meet their obligations to us and could have a
material adverse effect on our revenues, income from operations and cash flows.  The uncertainty and volatility of the
financial and credit sectors could have further impacts on our business and financial condition that we currently
cannot predict or anticipate.

Turmoil in the global financial system could have an impact on our business and our financial
condition.  Accordingly, our ability to access the capital markets could be restricted or be available only on
unfavorable terms.  Limited access to the capital markets could adversely impact our ability to take advantage of
business opportunities or react to changing economic and business conditions and could adversely impact our ability
to execute our long-term growth strategy.  Ultimately, we could be required to reduce our future capital expenditures
substantially.  Such a reduction could have a material adverse effect on our revenues, income from operations and
cash flows.

If one or more of the lenders under our Revolving Facility were to become unable or unwilling to perform their
obligations under that facility, our borrowing capacity could be reduced.  Our inability to borrow additional amounts
under our senior secured credit facility could limit our ability to fund our future operations and growth.

The Indenture and the Revolving Facility will restrict our ability to operate our business and to pursue our business
strategies.

The Revolving Facility and the Indenture limit our ability, among other things, to:

•incur additional indebtedness or issue disqualified stock or preferred stock;

•pay dividends or make other distributions or repurchase or redeem our stock or subordinated indebtedness or make
investments;
•with respect to the Revolving Facility, make voluntary payments on any indebtedness;
•sell assets and issue capital stock of our restricted subsidiaries;
•incur liens;
•make certain investments;

•enter into agreements restricting our restricted subsidiaries’ ability to pay dividends, make loans to other U.S. Concrete
entities or restrict the ability to provide liens;
•enter into transactions with affiliates;
•consolidate, merge or sell all or substantially all of our assets; and
•with respect to the Indenture, designate our subsidiaries as unrestricted subsidiaries.

Governmental regulations, including environmental regulations, may result in increases in our operating costs and
capital expenditures and decreases in our earnings.
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A wide range of federal, state and local laws, ordinances and regulations apply to our operations, including the
following matters:

•land usage;
•street and highway usage;
•noise levels; and
•health, safety and environmental matters.

In many instances, we must have various certificates, permits or licenses in order to conduct our business.  Our failure
to maintain required certificates, permits or licenses or to comply with applicable governmental requirements could
result in substantial fines or possible revocation of our authority to conduct some of our operations.  Delays in
obtaining approvals for the transfer or grant of certificates, permits or licenses, or failure to obtain new certificates,
permits or licenses, could impede the implementation of any acquisitions.

Governmental requirements that impact our operations include those relating to air quality, solid waste management
and water quality.  These requirements are complex and subject to frequent change.  They impose strict liability in
some cases without regard to negligence or fault and may expose us to liability for the conduct of or conditions caused
by others, or for our acts that complied with
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all applicable requirements when we performed them.  Our compliance with amended, new or more stringent
requirements, stricter interpretations of existing requirements, or the future discovery of environmental conditions
may require us to make unanticipated material expenditures.  In addition, we may fail to identify or obtain
indemnification from environmental liabilities of acquired businesses.  We generally do not maintain insurance to
cover environmental liabilities.

Our operations are subject to various hazards that may cause personal injury or property damage and increase our
operating costs.

Operating mixer trucks, particularly when loaded, exposes our drivers and others to traffic hazards.  Our drivers are
subject to the usual hazards associated with providing services on construction sites, while our plant personnel are
subject to the hazards associated with moving and storing large quantities of heavy raw materials.  Operating hazards
can cause personal injury and loss of life, damage to or destruction of property, plant and equipment and
environmental damage.  Although we conduct training programs designed to reduce these risks, we cannot eliminate
these risks.  We maintain insurance coverage in amounts we believe are consistent with industry practice; however,
this insurance may not be adequate to cover all losses or liabilities we may incur in our operations, and we may not be
able to maintain insurance of the types or at levels we deem necessary or adequate, or at rates we consider
reasonable.  A partially or completely uninsured claim, if successful and of sufficient magnitude, could have a
material adverse effect on us.

The insurance policies we maintain are subject to varying levels of deductibles.  Losses up to the deductible amounts
are accrued based on our estimates of the ultimate liability for claims incurred and an estimate of claims incurred but
not reported.  If we were to experience insurance claims or costs above our estimates, our business, financial
condition, results of operations and cash flows might be materially and adversely affected.

We may incur material costs and losses as a result of claims that our products do not meet regulatory requirements or
contractual specifications.

Our operations involve providing products that must meet building code or other regulatory requirements and
contractual specifications for durability, stress-level capacity, weight-bearing capacity and other characteristics.  If we
fail or are unable to provide products meeting these requirements and specifications, material claims may arise against
us and our reputation could be damaged.  In the past, we have had significant claims of this kind asserted against us
that we have resolved.  There currently are claims, and we expect that in the future there will be additional claims, of
this kind asserted against us.  If a significant product-related claim or claims are resolved against us in the future, that
resolution may have a material adverse effect on our business, financial condition, results of operations and cash
flows.

Our net revenue attributable to infrastructure projects could be negatively impacted by a decrease or delay in
governmental spending.

Our business depends in part on the level of governmental spending on infrastructure projects in our
markets.  Reduced levels of governmental funding for public works projects or delays in that funding could adversely
affect our business, financial condition, results of operations and cash flows.

Some of our plants are susceptible to damage from earthquakes, for which we have a limited amount of insurance.

We maintain only a limited amount of earthquake insurance, and, therefore, we are not fully insured against
earthquake risk.  Any significant earthquake damage to our plants could materially adversely affect our business,
financial condition, results of operations and cash flows.
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Increasing insurance claims and expenses could lower our profitability and increase our business risk.

The nature of our business subjects us to product liability, property damage, personal injury claims and workers
compensation claims from time to time. Increased premiums charged by insurance carriers may further increase our
insurance expense as coverage expires or otherwise cause us to raise our self-insured retention. If the number or
severity of claims within our self-insured retention increases, we could suffer losses in excess of our reserves. An
unusually large liability claim or a string of claims based on a failure repeated throughout our mass production process
may exceed our insurance coverage or result in direct damages if we were unable or elected not to insure against
certain hazards because of high premiums or other reasons; the availability of, and our ability to collect on, insurance
coverage is often subject to factors beyond our control.  Further, allegations relating to workers' compensation
violations may result in investigations by insurance regulatory or other governmental authorities, which investigations,
if any, could have a direct or indirect material adverse effect on our ability to pursue certain types of business which,
in turn, could have a material adverse effect on our financial position, results of operations and cash flows.
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Applicable accounting rules relating to the conversion features of the Amended Convertible Notes, if any, may result
in increased non-cash derivative loss and may cause volatility in our results of operations due to the requirement to
adjust any derivative liability associated with the conversion features to fair value each quarter.

The conversion features that will contained within the Amended Convertible Notes, like those within the Old
Convertible Notes, will be deemed to be an embedded derivative under Accounting Standards Codification, or ASC,
Topic 815, Derivatives and Hedging, or ASC 815.  In accordance with ASC 815, an embedded derivative related to
the conversion features will require bifurcation from the debt component of the Amened Convertible Notes and a
separate valuation.  We will recognize the embedded derivative as a liability on our balance sheet, measure it at its
estimated fair value and recognize changes in its estimated fair value within our results of operations each
quarter.  We will estimate the fair value of the embedded derivative using acceptable valuation
methodologies.  Valuation methodologies are complex and require significant judgments.  Additionally, given the
volatility of our stock price and the stock price of other comparable companies, which will have a direct impact on our
valuation, future changes in the estimated fair value of the conversion features of the Amended Convertible Notes
may have a material impact on our results of operations.  As a result of the required bifurcation of the embedded
derivative related to the conversion features of the Amended Convertible Notes under ASC 815, the carrying value of
the Amended Convertible Notes immediately following the consummation of the exchange offer will be less than the
face value of such notes when originally issued a Old Convertible Notes.  Such difference will be reflected as an
increase to our interest expense using the effective interest rate method over the term of the Amended Convertible
Notes.  This discount accretion will result in a significantly higher rate of non-cash interest expense within our results
of operations over the stated interest rate of the Amended Convertible Notes and a corresponding decrease to our net
income.
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USE OF PROCEEDS

We will not receive any cash proceeds from the exchange offer and consent solicitation. Any Old Convertible Notes
that are properly tendered pursuant to the exchange offer and consent solicitation and accepted for exchange will be
retired and canceled.
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RATIO OF EARNINGS TO FIXED CHARGES
The following table contains our ratio of earnings to fixed charges for the years ended December 31, 2011 and 2012.
You should read these ratios in connection with our Consolidated Financial Statements included elsewhere in this
prospectus. Because we did not have preferred stock outstanding during any such periods, our ratio of earnings to
combined fixed charges and preferred dividends for any given period is equivalent to our ratio of earnings to fixed
charges.

For the For the
Year Ended Year Ended
December 31, December 31,
2011 2012
(dollars in millions)

Ratio of Earnings to Fixed Charges — —
Deficiency of Earnings to Fixed Charges $(10.9 ) $(29.5 )
For purposes of computing the ratios of earnings to fixed charges, "earnings" consist of our income (loss) from
continuing operations before income taxes and fixed charges. "Fixed charges" consist of interest expense, the interest
component of operating lease expense (for these purposes, one-third of rent expense was deemed to be representative
of interest), and amortization of discount and capitalized expenses related to indebtedness.
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER AND CONSENT SOLICITATION

Who is making the exchange offer?

We, U.S. Concrete, Inc., are offering to exchange an aggregate principal amount of up to $69,300,000 of new 9.5%
Senior Secured Notes due 2015 for up to all of our outstanding 9.5% Convertible Secured Notes due 2015.

Why is the Company undertaking the exchange offer and consent solicitation?

We believe that the exchange offer will simplify our capital structure by exchanging the Old Convertible Notes with
non-convertible instruments.

Who may participate in the exchange offer and consent solicitation?

Any holder of Old Convertible Notes may participate in the exchange offer and consent solicitation, subject to
applicable law.

What will I receive in exchange for my Old Convertible Notes?

If your Old Convertible Notes are accepted for exchange in the exchange offer, you will receive $1,260 principal
amount of New Senior Notes for every $1,000 principal amount of Old Convertible Notes tendered. The New Senior
Notes have the characteristics described below under the captions “Summary—Summary of the Terms of the New Senior
Notes” and “Description of the Notes.”

What are the conditions of the exchange offer?

Our obligation and ability to complete this exchange offer is subject to, among other things, (1) the effectiveness of
the registration statement of which this prospectus forms a part, (2) at least 82.5% of the outstanding principal amount
of Old Convertible Notes is validly tendered and not properly withdrawn on or prior to the expiration date, (3) the
consent of the holders of at least 66 2/3% of the outstanding Old Convertible Notes not held by our affiliates, and (4)
the consent of the Revolving Facility Agent to the amendments to the Intercreditor Agreement. Some or all of these
conditions may be waived by the Company subject to the terms and conditions of the Exchange and Consent
Agreements. See “The Exchange Offer and Consent Solicitation—Conditions to this Exchange Offer.”

Is there a limit to the aggregate principal amount of Old Convertible Notes that will be accepted for exchange in the
exchange offer?

No, we are offering to exchange New Senior Notes for all of our currently outstanding Old Convertible Notes.

Will I be taxed on the New Senior Notes I receive in the exchange offer?

The exchange will be treated as a taxable exchange. For a summary of the material U.S. federal income tax
consequences of the exchange offer, see “Material U.S. Federal Income Tax Considerations.”

When does the exchange offer expire?
Assuming the conditions to the completion of the exchange offer are satisfied or waived, this exchange offer is
expected to expire at 12:00 midnight, New York City time, on March 21, 2013.

Can the exchange offer be extended and under what circumstances?
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We may extend the expiration date for the exchange offer for any reason subject to the terms and conditions of the
Exchange and Consent Agreements.

How do I participate in the exchange offer?

If you wish to accept this exchange offer, you must complete, sign and date the accompanying letter of transmittal &
consent, or a copy of the letter of transmittal & consent, according to the instructions contained in this prospectus and
the letter of transmittal & consent. You must also mail or otherwise deliver the letter of transmittal & consent, or the
copy, together with the Old Convertible Notes and any other required documents, to the exchange and information
agent at the address set forth on the cover of the letter of transmittal & consent. If you hold Old Convertible Notes
through The Depository Trust Company (“DTC”) and wish to participate in
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this exchange offer, you must comply with the Automated Tender Offer Program procedures of DTC, by which you
will agree to be bound by the letter of transmittal & consent.

WE ARE NOT PROVIDING FOR GUARANTEED DELIVERY PROCEDURES AND THEREFORE YOU MUST
ALLOW SUFFICIENT TIME FOR THE NECESSARY TENDER PROCEDURES TO BE COMPLETED DURING
NORMAL BUSINESS HOURS ON OR PRIOR TO THE EXPIRATION DATE. IF YOU HOLD YOUR OLD
CONVERTIBLE NOTES THROUGH A BROKER, DEALER, COMMERCIAL BANK, TRUST COMPANY OR
OTHER NOMINEE, YOU SHOULD KEEP IN MIND THAT SUCH ENTITY MAY REQUIRE YOU TO TAKE
ACTION WITH RESPECT TO THE EXCHANGE OFFER A NUMBER OF DAYS BEFORE THE EXPIRATION
DATE IN ORDER FOR SUCH ENTITY TO TENDER SECURITIES ON YOUR BEHALF ON OR PRIOR TO THE
EXPIRATION DATE.

How do I deliver my consent to the Amendments to the Old Convertible Note Indenture and Old Convertible Note
Security Documents?

Any holder that tenders Old Convertible Notes, and whose Old Convertible Notes are accepted for exchange by us,
pursuant to the exchange offer will be deemed to have delivered a valid consent to the Amendments to the Old
Convertible Note Indenture and the Old Convertible Note Security Documents.

Do I have to separately consent to approve the Amendments to the Old Convertible Note Indenture and the Old
Convertible Note Security Documents and the related Intercreditor Agreement?

If you tender your Old Convertible Notes in the exchange offer, you will be deemed to consent to the Amendments.
As a result, if you do not desire to approve the Amendments, you should not tender your Old Convertible Notes in the
exchange offer. If you have tendered your Old Convertible Notes, you may revoke your consent prior to the expiration
date by withdrawing your Old Convertible Notes from the exchange offer.

When will the proposed Amendments become effective?

If we receive the requisite consents to the Amendments, the Amendments to the Old Convertible Note Indenture, the
Old Convertible Note Security Documents and the Intercreditor Agreement will become effective immediately prior
to the settlement of the exchange offer, which will occur on or about the first business day following the expiration
date.

Can I withdraw tendered Old Convertible Notes and revoke my consent?

A tender of Old Convertible Notes pursuant to this exchange offer may be withdrawn at any time prior to the
expiration date, and such withdrawal will constitute a concurrent valid revocation of the related consent. Any Old
Convertible Notes not accepted for exchange for any reason will be returned without expense to the tendering holder
promptly after the expiration or termination of this exchange offer.

When and how will I receive the New Senior Notes being offered in exchange for my Old Convertible Notes?

Once all of the conditions to the exchange offer are satisfied or waived prior to the expiration date and we are ready to
accept all Old Convertible Notes properly tendered and not withdrawn, we will, promptly, effectuate the
Amendments, then immediately accept the Old Convertible Notes and issue the New Senior Notes in exchange for the
accepted Old Convertible Notes. The New Senior Notes will be issued in book-entry only form and will be
represented by one or more permanent global securities deposited with a custodian for, and registered in the name of a
nominee of, DTC.
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Will the New Senior Notes be freely tradable?

Yes. Generally, the New Senior Notes you receive in the exchange offer will be freely tradable, subject to market
conditions, unless you are an affiliate of U.S. Concrete, Inc., as that term is defined in the Securities Act of 1933, as
amended, or the Securities Act, in which case you must comply with Rule 144 or another available exemption under
the Securities Act. We do not intend to list the New Senior Notes on any securities exchange and there can be no
assurance as to the development or liquidity of any market for the new notes. See “Risk Factors—Risks Related to the
Exchange Offer and Consent Solicitation.”
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Do I have to pay any brokerage fees or commissions or transfer taxes?

Holders who tender Old Convertible Notes in this exchange offer will not be required to pay brokerage commissions
or fees, or, subject to the instructions in the letter of transmittal & consent, transfer taxes with respect to the exchange
of Old Convertible Notes. We will pay all charges and expenses, other than those transfer taxes described below under
the caption "The Exchange Offer and Consent Solicitation—Transfer Taxes," in connection with this exchange offer. It
is important that you read the section labeled “The Exchange Offer and Consent Solicitation—Fees and Expenses” below
for more details regarding fees and expenses incurred in this exchange offer.

If I decide not to tender, how will the exchange offer affect my Old Convertible Notes?

If the Amendments become operative, the Old Convertible Notes that are not exchanged pursuant to the exchange
offer will remain outstanding as Amended Convertible Notes and will be subject to the terms of the Old Convertible
Note Indenture as modified by the supplemental indenture effecting the Amendments. The holders of such Amended
Convertible Notes will, as a result of the Amendments, have lost substantially all of the protections provided by the
current restrictive covenants contained in the Old Convertible Note Indenture and, with respect to the interests in the
assets securing the New Senior Notes, the Amended Convertible Notes and related guarantees will be effectively
junior to the New Senior Notes and related guarantees to the extent of the value of such assets because the Amended
Convertible Notes will not be secured. Additionally, the liquidity and the trading market for the Amended Convertible
Notes that remain outstanding may be impaired. You should read the section titled “Description of Other Indebtedness”
and “Risk Factors—Risks Related to the Exchange Offer and Consent Solicitation.”

Are Dissenters’ or Appraisal Rights Available in the exchange offer?

No dissenters’ or appraisal rights are available in connection with the exchange offer.

Who can I talk to if I have questions about the exchange offer?

If you have any questions or otherwise need assistance, or if you need additional copies of the offering materials,
please contact Global Bondholder Services Corporation, the exchange and information agent, at (866) 924-2200.

To receive copies of our recent SEC filings, you can contact us by mail or refer to the other sources described under
“Where You Can Find More Information.”
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CAPITALIZATION

The following table sets forth our capitalization as of December 31, 2012 on an actual basis and as adjusted to give
effect to the consummation of the exchange offer assuming all $55,000,000 aggregate principal amount of Old
Convertible Notes we are offering to exchange in the exchange offer is exchanged for $69,300,000 aggregate principal
amount of New Senior Notes, and reflecting the estimated expenses of the exchange offer (however, the Minimum
Tender Condition is that 82.5%, or $45,375,000 aggregate principal amount, of the outstanding Old Convertible Notes
are properly tendered and not validly withdrawn prior to the expiration date).

You should read this table in conjunction with our Consolidated Financial Statements included elsewhere in this
prospectus.

As of December 31, 2012
Actual As Adjusted
(in thousands)

Cash and cash equivalents, excluding restricted cash $4,751 $4,751

Long-term debt, including current portion:
Revolving Facility $13,300 $13,300
Old Convertible Notes (1) 46,142 —
New Senior Notes — 69,300
Notes payable and other financing 4,017 4,017
Capital leases — —
Total long-term debt, including current portion 63,459 86,617
Equity
Preferred stock — —
Common Stock 13 13
Additional paid-in capital 136,451 136,451
Accumulated deficit (43,196 ) (49,181 )
Treasury stock at cost (744 ) (744 )
Total stockholders' equity 92,524 86,539
Total capitalization $155,983 $173,156

(1) The net book value of our Old Convertible Notes is shown net of a discount related to the embedded derivative
that was bifurcated and separately recorded as a liability on the balance sheet. The discount amortizes to interest
expense over the term of the Old Convertible Notes resulting in accretion in the net book value of the Old Convertible
Notes to its face value at maturity. The book values of the discount and embedded derivative were $8.9 million and
$17.2 million, respectively, at December 31, 2012.

We intend to continue to explore various financing alternatives to improve our capital structure, including reducing
debt, extending maturities or relaxing financial covenants. These may include new equity or debt financings or
exchange offer with our existing security holders and other transactions involving our outstanding securities given
their secondary market trading prices.  In addition, we may consider buying Amended Convertible Notes and New
Senior Notes in the market in the future, subject to restrictions in agreements and applicable law. We cannot provide
assurances, if we pursue any of these transactions, that we will be successful in completing a transaction on attractive
terms or at all.
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THE EXCHANGE OFFER AND CONSENT SOLICITATION
No Recommendation
NONE OF THE COMPANY, OUR MANAGEMENT OR OUR BOARD OF DIRECTORS (THE “BOARD”) OR THE
EXCHANGE AND INFORMATION AGENT MAKES ANY RECOMMENDATION AS TO WHETHER YOU
SHOULD TENDER ANY OLD CONVERTIBLE NOTES OR REFRAIN FROM TENDERING OLD
CONVERTIBLE NOTES IN THE EXCHANGE OFFER. ACCORDINGLY, YOU MUST MAKE YOUR OWN
DECISION AS TO WHETHER TO TENDER OLD CONVERTIBLE NOTES IN THE EXCHANGE OFFER AND,
IF SO, THE PRINCIPAL AMOUNT OF OLD CONVERTIBLE NOTES TO TENDER. PARTICIPATION IN THE
EXCHANGE OFFER IS VOLUNTARY, AND YOU SHOULD CONSIDER CAREFULLY WHETHER TO
PARTICIPATE. BEFORE YOU MAKE YOUR DECISION, WE URGE YOU TO READ CAREFULLY THIS
PROSPECTUS, THE REGISTRATION STATEMENT OF WHICH IT FORMS A PART, AND THE EXHIBITS
AND SCHEDULES TO THE REGISTRATION STATEMENT IN THEIR ENTIRETY, INCLUDING THE
INFORMATION SET FORTH IN THE SECTION OF THIS PROSPECTUS ENTITLED “RISK FACTORS.” WE
ALSO URGE YOU TO CONSULT YOUR OWN FINANCIAL AND TAX ADVISORS IN MAKING YOUR OWN
DECISION ON WHAT ACTION, IF ANY, TO TAKE IN LIGHT OF YOUR OWN PARTICULAR
CIRCUMSTANCES.
Purpose of the Exchange Offer
The purpose of the exchange offer is to replace our Old Convertible Notes with non-convertible instruments, thereby
simplifying our capital structure.
Terms of this Exchange Offer
Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal & consent, we
will accept for exchange any Old Convertible Notes validly tendered and not properly withdrawn prior to the
expiration date.
We will issue $1,260 principal amount of New Senior Notes for each $1,000 principal amount of Old Convertible
Notes surrendered under this exchange offer. The Old Convertible Notes may only be tendered and Consents may
only be delivered in amounts equal to minimum denominations of $1,000 and integral multiples of $1,000 in excess
thereof. However, the New Senior Notes issued in exchange therefor will be issued in denominations of $1.00 and
integral multiples of $1.00 in excess thereof.
The Old Convertible Notes are currently convertible, at the option of the holder, at any time on or prior to maturity,
into shares of our common stock, par value $0.001 per share (“Common Stock”), at a conversion rate of 95.23809524
shares of Common Stock per $1,000 principal amount of Old Convertible Notes, or a conversion price of
approximately $10.50 per share, subject to adjustment as set forth in the Old Convertible Note Indenture. The holders
of the New Senior Notes being offered in this exchange offer will not be entitled to convert their New Senior Notes
into shares of Common Stock.
The New Senior Notes will bear interest at 9.5% per year (calculated using a 360-day year consisting of twelve 30-day
months), payable semi-annually in cash in arrears on April 1 and October 1, commencing on October 1, 2013. The
New Senior Notes, like the Old Convertible Notes, will be unconditionally guaranteed by each of the guarantors under
the Revolving Facility and will be secured by first-priority liens on certain of the property and assets directly owned
by us and each of the guarantors, including material owned real property, fixtures, intellectual property, capital stock
of subsidiaries and certain equipment, subject to permitted liens (including a second-priority lien in favor of the
Revolving Facility Agent) and certain exceptions (as described in the Security Documents). See “Description of the
Notes.”
The exchange offer is conditioned on, among other things, the conditions that (1) we shall have received, on or prior
to the expiration of the exchange offer, consents to the Amendments, which have not been revoked, by the holders of
at least 66 2/3% in principal amount of the outstanding Old Convertible Notes not held by our affiliates, (2) on or
prior to the expiration of the exchange offer, at least 82.5% of the principal amount of outstanding Old Convertible
Notes shall have been validly tendered and not properly withdrawn and (3) we shall have received consent from the
Revolving Facility Agent regarding the amendments to the Intercreditor Agreement. Some or all of these conditions
may be waived by the Company subject to the terms and conditions of the Exchange and Consent Agreements. See
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“—Conditions to this Exchange Offer.” For the purposes of the foregoing, the term "affiliates" refers to "Affiliates" of the
Company as such term is used in the Old Convertible Note Indenture, and means any person which directly or
indirectly controls or is controlled by, or is under direct or indirect common control with, the Company. For these
purposes, “control” of means the power to direct management and policies of the Company, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise.  
As of the date of this prospectus, $55,000,000 aggregate principal amount of the Old Convertible Notes is outstanding,
of approximately $34,692,000 aggregate principal amount of which has been tendered and not withdrawn. This
prospectus and the letter of transmittal & consent are being sent to all registered holders of Old Convertible Notes.
There will be no fixed record date for determining registered holders of Old Convertible Notes entitled to participate
in this exchange offer.
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We intend to conduct this exchange offer in accordance with the applicable requirements of the Securities Act and the
Exchange Act and the rules and regulations of the SEC. Old Convertible Notes that are not exchanged in this
exchange offer will remain outstanding as Amended Convertible Notes and will continue to accrue interest. However,
if adopted, the Amendments will eliminate substantially all of the restrictive covenants contained in the Old
Convertible Note Indenture and certain events of default and provide for a release of all of the liens on the collateral
securing the Old Convertible Notes and the related guarantees under the Old Convertible Note Indenture and the Old
Convertible Note Security Documents. See “—Consequences of Failure to Exchange.”
We will be deemed to have accepted for exchange properly tendered Old Convertible Notes when we have given oral
or written notice of the acceptance to the exchange and information agent. The exchange and information agent will
act as agent for the tendering holders for the purposes of receiving the New Senior Notes from us and delivering New
Senior Notes to such holders.
We expressly reserve the right to amend or terminate this exchange offer, and not to accept for exchange any Old
Convertible Notes not previously accepted for exchange, if any of the conditions under the caption “—Conditions to this
Exchange Offer” have not been satisfied, on or prior to the expiration date, subject to the terms and conditions of the
Exchange and Consent Agreements.
Holders who tender Old Convertible Notes in this exchange offer will not be required to pay brokerage commissions
or fees, or, subject to the instructions in the letter of transmittal & consent, transfer taxes with respect to the exchange
of Old Convertible Notes. We will pay all charges and expenses, other than those transfer taxes described below, in
connection with this exchange offer. It is important that you read the section labeled “—Fees and Expenses” below for
more details regarding fees and expenses incurred in this exchange offer.
Consent Solicitation
As part of the exchange offer, we are soliciting the consent of holders of the Old Convertible Notes to amend certain
terms and conditions of the Old Convertible Note Indenture, the Old Convertible Note Security Documents and the
Intercreditor Agreement. The Amendments would eliminate substantially all of the restrictive covenants contained in
the Old Convertible Note Indenture and certain events of default and provide for a release of all of the liens on the
collateral securing the Old Convertible Notes and the related guarantees under the Old Convertible Note Indenture and
the Old Convertible Note Security Documents. The Amendments would also increase the ABL Cap Amount under the
Intercreditor Agreement, which will increase the amount of Revolving Facility Obligations that are entitled to the
benefit of a first-priority lien in certain collateral.
The consent of holders of at least a majority in aggregate principal amount of Old Convertible Notes outstanding and
not held by our affiliates will be required in order to effectuate the Amendments, other than those provisions relating
to the collateral securing the Old Convertible Notes. The consent of holders of at least 66 2/3% of the aggregate
principal amount of Old Convertible Notes outstanding and not held by our affiliates will be required in order to
effectuate the Amendments with respect to the Old Convertible Note Security Documents and those provisions of the
Old Convertible Note Indenture relating to the collateral.
If the Amendments are approved and effected, they will be binding on all holders of Old Convertible Notes, including
those who do not give their consent to the Amendments and do not tender their Old Convertible Notes in the exchange
offer, and therefore hold Amended Convertible Notes. If for any reason the exchange offer with respect to the Old
Convertible Notes is not completed, the Amendments will not become effective and the Old Convertible Notes and
related guarantees will continue to be subject to the same terms and conditions, and be secured by the same collateral,
as before the exchange offer was made.
If you tender your Old Convertible Notes in the exchange offer, you will be deemed to consent to the Amendments. If
you consent to the Amendments, you must tender your Old Convertible Notes. Tendered Old Convertible Notes may
be withdrawn and consents revoked before the expiration date. Consents given in connection with the tender of Old
Convertible Notes cannot be revoked without validly withdrawing Old Convertible Notes from the exchange offer,
and Old Convertible Notes cannot be withdrawn from the exchange offer without also revoking the consent related to
those Old Convertible Notes. Our receipt of the requisite number of consents or aggregate principal amount of Old
Convertible Notes in advance of the expiration date will not result in any change in the terms of the exchange offer.
Amendments
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If you tender any Old Convertible Notes at or prior to the expiration date, you will, by the act of tendering, be
consenting to the Amendments to the Old Convertible Note Indenture, the Old Convertible Note Security Documents
and the Intercreditor Agreement.
Pursuant to the terms of the Old Convertible Note Indenture, the Amendments require the prior written consent of
holders of at least a majority in aggregate principal amount of the Old Convertible Notes outstanding and not held by
our affiliates (except with respect to covenants related to the collateral, which require the consent of the holders of at
least 66 2/3% of the aggregate principal amount of the Old Convertible Notes outstanding and not held by our
affiliates). It is anticipated that a supplemental indenture and other documents effecting the Amendments will be
executed on the date of or promptly following the expiration of the exchange offer, assuming the conditions to the
exchange offer have been satisfied or waived, including the Minimum Tender Condition and the
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Minimum Consent Condition, and immediately prior to the issuance of New Senior Notes in exchange for Old
Convertible Notes that have been properly tendered and not withdrawn.
The following is a summary of the Amendments with respect to the Old Convertible Notes, the Old Convertible Note
Indenture, the Intercreditor Agreement and the Old Convertible Note Security Documents. See “Description of the Old
Convertible Notes, as amended by the Amendments” for information regarding the terms of the Old Convertible Notes,
the Old Convertible Note Indenture, the Old Convertible Note Security Documents and the Intercreditor Agreement
after giving effect to the Amendments.
Collateral Release. The Amendments would provide for the Collateral Release, including by amending the Old
Convertible Note Indenture and the Intercreditor Agreement and by terminating or amending, as applicable to effect
the Collateral Release, the Old Convertible Note Security Documents.
Deletion of Covenants in the Old Convertible Note Indenture. The Amendments would eliminate the following
affirmative and restrictive covenants in the Old Convertible Note Indenture, as well as make corresponding
conforming changes to reflect such elimination:

Reference Description of Provision
Article Three Purchase at Option of Holders Upon a Fundamental Change of Control
Section 5.12 Notice to Holders Prior to Certain Actions
Section 6.03 Corporate Existence
Section 6.04 Payment of Taxes
Section 6.05 Maintenance of Properties
Section 6.06 Compliance Certificate; Notice of Default
Section 6.07 Waiver of Stay, Extension or Usury Laws
Section 6.08 Limitations on Additional Indebtedness
Section 6.09 Limitations on Restricted Payments
Section 6.10 Limitations on Liens
Section 6.11 Limitations on Asset Sales
Section 6.12 Limitations on Transactions with Affiliates
Section 6.13 Limitations on Dividend and Other Restrictions Affecting Restricted Subsidiaries
Section 6.14 Additional Note Guarantees
Section 6.15 Further Assurances
Section 6.16 Report to Holders
Section 6.17 Limitations on Designation of Unrestricted Subsidiaries
Section 6.19 Information Regarding Collateral
Section 6.20 Impairment of Security Interest
Section 6.21 Insurance
Section 6.22 Consolidated Secured Debt Ratio
Article Seven Successor Corporation
Section 12.01 Collateral and Security Documents
Section 12.02 Recordings and Opinions
Section 12.03 Release of Collateral
Section 12.04 Certificates of Trustee
Section 12.05 Suits to Protect the Collateral
Section 12.06 Authorization of Receipt of Funds by the Trustee Under the Security Documents
Section 12.07 Purchaser Protected
Section 12.08 Powers Exercisable by Receiver or Trustee
Section 12.09 Release Upon Termination of the Issuer’s Obligations
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Amendments to Events of Default in the Old Convertible Note Indenture. The Amendments would eliminate certain
Events of Default under the Old Convertible Note Indenture. The only Events of Default that would remain relate to
payment defaults (clauses (i) and (ii) of Section 8.01), conversion (clauses (iii), (v) and (vi) of Section 8.01),
bankruptcy defaults (with respect to U.S. Concrete only) (clauses (xi) and (xii) of Section 8.01) and guarantees (clause
(xiii) of Section 8.01).
Amendments to Intercreditor Agreement. The Amendments would amend the Intercreditor Agreement to increase the
“ABL Cap Amount” (as defined therein) from $80.0 million to $102.5 million (plus an additional $10.25 million that
may be used solely in a limited circumstance), to reflect the Collateral Release, and to provide for the liens that
formerly secured the Old Convertible Notes to instead secure the New Senior Notes. The Amended Convertible Notes
will be unsecured.
Amendment to Old Convertible Notes. The Amendments would make any necessary conforming changes to the Old
Convertible Notes.
Expiration Date; Extensions; Amendments
This exchange offer will expire at 12:00 midnight, New York City time on March 21, 2013, unless we extend it. The
New Senior Notes issued pursuant to this exchange offer will be delivered promptly following the expiration date to
the holders who validly tender their Old Convertible Notes.
In order to extend this exchange offer, we will notify the exchange and information agent orally or in writing of any
extension. We will notify in writing or by public announcement to the registered holders of Old Convertible Notes of
the extension no later than 9:00 a.m., New York City time, on the business day after the previously scheduled
expiration date.
We reserve the right:

•
to extend this exchange offer or to terminate this exchange offer and to refuse to accept Old Convertible Notes not
previously accepted if any of the conditions set forth below under the caption “—Conditions to this Exchange Offer” have
not been, or we reasonably determine cannot be, satisfied, on or prior to the expiration date; or
•to amend the terms of this exchange offer in any manner.
Any such extension, termination or amendment will be subject to the rights and privileges of the signatories to the
Exchange and Consent Agreements, subject to our right to terminate the exchange offer if the exchange has not been
consummated prior to April 10, 2013, other than as a result of our breach of any of the terms of the Exchange and
Consent Agreements or a delay in the consummation of the exchange offer caused by us.
Any such extension, termination or amendment will be followed as promptly as practicable by oral or written notice or
public announcement thereof to the registered holders of Old Convertible Notes. If we amend this exchange offer in a
manner that we determine to constitute a material change, including the waiver of a material condition, we will
promptly disclose such amendment in a manner reasonably calculated to inform the holders of Old Convertible Notes
of such amendment and will extend this exchange offer to the extent required by law, if necessary. Generally we must
keep this exchange offer open for at least five business days after a material change. Pursuant to Rule 14e-1(b) under
the Exchange Act, if we decrease the percentage of Old Convertible Notes being sought, we will extend this exchange
offer for at least ten business days from the date that notice of such decrease is first published, sent or given by us to
holders of the Old Convertible Notes. We currently do not intend to decrease the percentage of Old Convertible Notes
being sought.
Without limiting the manner in which we may choose to make public announcements of any extension, termination or
amendment of this exchange offer, we shall have no obligation to publish, advertise, or otherwise communicate any
such public announcement, other than by issuing a timely press release to a financial news service.
Conditions to this Exchange Offer
Notwithstanding any other provision of the exchange offer to the contrary, we will not accept for exchange, or
exchange any New Senior Notes for, any Old Convertible Notes, and we will terminate this exchange offer as
provided in this prospectus before accepting any Old Convertible Notes for exchange if any of the following
conditions have not been met, on or prior to the expiration of the exchange offer:
•the registration statement of which this prospectus forms a part shall have become effective and no stop order
suspending the effectiveness of the registration statement (and no proceeding for that purpose) shall have been
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instituted, or be pending, by the SEC; and

• the trustee under the indenture governing the Old Convertible Notes shall have executed and delivered the
supplemental indenture giving effect to the Amendments to the Old Convertible Note Indenture;

•the indenture governing the New Senior Notes shall have been qualified under the Trust Indenture Act of 1939, as
amended; and
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•

no order, statute, rule, regulation, executive order, stay, decree, judgment or injunction shall have been enacted,
entered, issued, promulgated, enforced by or otherwise be in effect as the result of an act by any court or
governmental authority, that prohibits the consummation of the exchange offer on, or consistent with, the terms and
conditions set forth in this prospectus and of each of the Exchange and Consent Agreements, and such condition
remains in effect.
Furthermore, we will not be required to accept for exchange, or exchange any New Senior Notes for, any Old
Convertible Notes unless on or prior to the expiration of the exchange offer:

•
we have received consents to make the Amendments, which have not been revoked, by the holders of at least 66 2/3%
in principal amount of outstanding Old Convertible Notes not held by our affiliates (the "Minimum Consent
Condition");

•at least 82.5% of the outstanding principal amount of Old Convertible Notes have been validly tendered and not
properly withdrawn (the "Minimum Tender Condition"); and

•
the Revolving Facility Agent has consented to the amendments to the Intercreditor Agreement to increase the ABL
Cap Amount, to enable to the New Senior Notes and related guarantees to have valid liens and perfected security
interests on the collateral as described elsewhere herein, and to effect the Collateral Release.
We expressly reserve the right, at any time or at various times on or prior to the scheduled expiration date of the
exchange offer, to extend the period of time during which this exchange offer is open (subject to the terms and
conditions of the Exchange and Consent Agreements). This may include, without limitation, altering or waiving the
Minimum Tender Condition. Consequently, we may delay acceptance of any Old Convertible Notes by giving oral or
written notice of such extension of the expiration date to the registered holders of the Old Convertible Notes in
accordance with the notice procedures described in the following paragraph. During any such extensions, all Old
Convertible Notes previously tendered will remain subject to this exchange offer, and we may accept them for
exchange unless they have been previously withdrawn. We will return any Old Convertible Notes that we do not
accept for exchange for any reason without expense to their tendering holder promptly after the expiration or
termination of this exchange offer.
We expressly reserve the right, subject to the terms and conditions of the Exchange and Consent Agreements, to
amend or terminate this exchange offer on or prior to the scheduled expiration date of the exchange offer, and to reject
for exchange any Old Convertible Notes not previously accepted for exchange, if any of the conditions of this
exchange offer specified above are not satisfied, including the Minimum Tender Condition or the Minimum Consent
Condition. We will give oral or written notice or public announcement of any extension, amendment, non-acceptance
or termination to the registered holders of the Old Convertible Notes as promptly as practicable. In the case of any
extension, such notice will be issued no later than 9:00 a.m., New York City time, on the business day after the
previously scheduled expiration date.
Subject to the terms and conditions of the Exchange and Consent Agreements, we may assert these conditions
regardless of the circumstances that may give rise to them, or waive them in whole or in part at any time or at various
times except as to the requirements that (i) the registration statement of which this prospectus forms a part be declared
effective and no stop order suspending the effectiveness of the registration statement and no proceedings for that
purposes shall have been instituted or pending and (ii) the indenture relating to the New Senior Notes be qualified
under the Trust Indenture Act of 1939, as amended. If we waive any of the other conditions to the exchange offer,
such waiver will apply equally to all holders of the Old Convertible Notes tendered in the exchange offer. If we fail to
exercise any of the foregoing rights, that failure in itself will not constitute a waiver of such right. Each such right will
be deemed an ongoing right that we may assert at any time or at various times except that all conditions to this
exchange offer, other than those described in the first sentence of this section, must be satisfied or waived by us at or
before the expiration of this exchange offer. There are no dissenters’ rights of appraisal under Delaware law applicable
to this exchange offer.
Procedures for Tendering and Delivering Consents
Only a holder of Old Convertible Notes may tender such Old Convertible Notes in this exchange offer. To tender in
this exchange offer and give your consent to the Amendments, a holder must:
•
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complete, sign and date the letter of transmittal & consent, or a facsimile of the letter of transmittal & consent; have
the signature on the letter of transmittal & consent guaranteed if the letter of transmittal & consent so requires; and
mail or deliver such letter of transmittal & consent or facsimile to the exchange and information agent prior to the
expiration date; or
•comply with DTC's Automated Tender Offer Program procedures described below.
In addition, either:

•the exchange and information agent must receive Old Convertible Notes along with the letter of transmittal &
consent; or

•
the exchange and information agent must receive, prior to the expiration date, a timely confirmation of book-entry
transfer of such Old Convertible Notes into the exchange and information agent's account at DTC according to the
procedures for book-entry transfer described below or a properly transmitted agent's message.
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We are not providing for procedures for tenders of Old Convertible Notes to be made by guaranteed delivery.
Accordingly, you must allow sufficient time for the necessary tender procedures to be completed during normal
business hours on or prior to the expiration date. If you hold your Old Convertible Notes through a broker, dealer,
commercial bank, trust company or other nominee, you should keep in mind that such entity may require you to take
action with respect to the exchange offer a number of days before the expiration date in order for such entity to tender
Old Convertible Notes on your behalf on or prior to the expiration date. Tenders not completed prior to 12:00
midnight, New York City time, at the end of the expiration date will be disregarded and of no effect.
To be tendered effectively, the exchange and information agent must receive any physical delivery of the letter of
transmittal & consent and other required documents at the address set forth below under “—Exchange and Information
Agent” prior to the expiration date.
The tender by a holder that is not withdrawn prior to the expiration date will constitute an agreement between such
holder and us in accordance with the terms and subject to the conditions set forth in this prospectus and in the letter of
transmittal & consent.
The method of delivery of Old Convertible Notes, the letter of transmittal & consent and all other required documents
to the exchange and information agent is at the holder's election and risk. Rather than mail these items, we recommend
that holders use an overnight or hand delivery service. In all cases, holders should allow sufficient time to assure
delivery to the exchange and information agent before the expiration date. Holders should not send us the letter of
transmittal & consent or Old Convertible Notes. Holders may request their respective brokers, dealers, commercial
banks, trust companies or other nominees to effect the above transactions for them.
Any beneficial owner whose Old Convertible Notes are registered in the name of a broker, dealer, commercial bank,
trust company or other nominee and who wishes to tender should contact the registered holder promptly and instruct it
to tender on the owners' behalf. If such beneficial owner wishes to tender on its own behalf, it must, prior to
completing and executing the letter of transmittal & consent and delivering its Old Convertible Notes, either:
•make appropriate arrangements to register ownership of the Old Convertible Notes in such owner's name; or

• obtain a properly completed bond power from the registered holder of Old Convertible
Notes.

The transfer of registered ownership may take considerable time and may not be completed prior to the expiration
date.
Signatures on a letter of transmittal & consent or a notice of withdrawal described below must be guaranteed by a
member firm of a registered national securities exchange or of the National Association of Securities Dealers, Inc., a
commercial bank or trust company having an office or correspondent in the United States or another “eligible
institution” within the meaning of Rule 17Ad-15 under the Exchange Act, unless the Old Convertible Notes tendered
pursuant thereto are tendered:

•by a registered holder who has not completed the box entitled “Special Issuance Instructions” or “Special Delivery
Instructions” on the letter of transmittal & consent; or
•for the account of an eligible institution.
If the letter of transmittal & consent is signed by a person other than the registered holder of any Old Convertible
Notes listed on the Old Convertible Notes, such Old Convertible Notes must be endorsed or accompanied by a
properly completed bond power. The bond power must be signed by the registered holder as the registered holder's
name appears on the Old Convertible Notes and an eligible institution must guarantee the signature on the bond
power.
If the letter of transmittal & consent or any Old Convertible Notes or bond powers are signed by trustees, executors,
administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative
capacity, such persons should so indicate when signing. Unless waived by us, they should also submit evidence
satisfactory to us of their authority to deliver the letter of transmittal & consent.
 The exchange and information agent and DTC have confirmed that any financial institution that is a participant in
DTC's system may use ATOP to tender. Participants in the program may, instead of physically completing and signing
the letter of transmittal & consent and delivering it to the exchange and information agent, transmit their acceptance of
this exchange offer electronically. They may do so by causing DTC to transfer the Old Convertible Notes to the
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exchange and information agent in accordance with its procedures for transfer. DTC will then send an agent's message
to the exchange and information agent. The term “agent's message” means a message transmitted by DTC, received by
the exchange and information agent and forming part of the book-entry confirmation, to the effect that:

•DTC has received an express acknowledgment from a participant in its Automated Tender Offer Program that it is
tendering Old Convertible Notes that are the subject of such book-entry confirmation;
•such participant has received and agrees to be bound by the terms of the letter of transmittal & consent; and
•the agreement may be enforced against such participant.
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We will determine in our sole discretion all questions as to the validity, form, eligibility (including time of receipt),
acceptance of tendered Old Convertible Notes and withdrawal of tendered Old Convertible Notes. Our determination
will be final and binding. We reserve the absolute right to reject any Old Convertible Notes not properly tendered or
any Old Convertible Notes the acceptance of which would, in the opinion of our outside counsel, be unlawful. We
also reserve the right to waive any defects, irregularities or conditions of tender as to particular Old Convertible Notes.
Our interpretation of the terms and conditions of this exchange offer (including the instructions in the letter of
transmittal & consent) will be final and binding on all parties, subject to any rights of the signatories to the Exchange
and Support Agreements pursuant to the terms thereof. Unless waived, any defects or irregularities in connection with
tenders of Old Convertible Notes must be cured within such time as we shall determine. Although we intend to notify
holders of defects or irregularities with respect to tenders of Old Convertible Notes, neither we, the exchange and
information agent nor any other person will incur any liability for failure to give such notification. Tenders of Old
Convertible Notes will not be deemed made until such defects or irregularities have been cured or waived. Any Old
Convertible Notes received by the exchange and information agent that are not properly tendered and as to which the
defects or irregularities have not been cured or waived will be returned to the exchange and information agent without
cost to the tendering holder, unless otherwise provided in the letter of transmittal & consent, promptly following the
expiration date.
Book-Entry Transfer
The exchange and information agent will make a request to establish an account with respect to the Old Convertible
Notes at DTC for purposes of this exchange offer promptly after the date of this prospectus; and any financial
institution participating in DTC's system may make book-entry delivery of Old Convertible Notes by causing DTC to
transfer such Old Convertible Notes into the exchange and information agent's account at DTC in accordance with
DTC's procedures for transfer.
Withdrawal of Tenders and Revocation of Consent
Except as otherwise provided in this prospectus, holders of Old Convertible Notes may withdraw their tenders at any
time prior to the expiration date. The valid withdrawal of Old Convertible Notes will be deemed to be a concurrent
revocation of the consent to the Amendments. Holders of Old Convertible Notes may only revoke their consent by
validly withdrawing the related Old Convertible Notes prior to the expiration date.
For a withdrawal to be effective:

•the exchange and information agent must receive a written notice, which notice may be by telegram, telex, facsimile
transmission or letter of withdrawal at one of the addresses set forth below under “—Exchange and Information Agent,” or
•holders must comply with the appropriate procedures of DTC’s Automated Tender Offer Program system.
Any such notice of withdrawal must:
•specify the name of the person who tendered the Old Convertible Notes to be withdrawn;

•identify the Old Convertible Notes to be withdrawn, including the principal amount of such Old Convertible Notes;
and

•where certificates for Old Convertible Notes have been transmitted, specify the name in which such Old Convertible
Notes were registered, if different from that of the withdrawing holder.
If certificates for Old Convertible Notes have been delivered or otherwise identified to the exchange and information
agent, then, prior to the release of such certificates, the withdrawing holder must also submit:
•the serial numbers of the particular certificates to be withdrawn; and

•a signed notice of withdrawal with signatures guaranteed by an eligible institution unless such holder is an eligible
institution.
If Old Convertible Notes have been tendered pursuant to the procedure for book-entry transfer described above, any
notice of withdrawal must specify the name and number of the account at DTC to be credited with the withdrawn Old
Convertible Notes and otherwise comply with the procedures of such facility. We will determine all questions as to
the validity, form and eligibility, including time of receipt, of such notices, and our determination shall be final and
binding on all parties. We will deem any Old Convertible Notes so withdrawn not to have been validly tendered for
exchange for purposes of this exchange offer. Any Old Convertible Notes that have been tendered for exchange but
that are not exchanged for any reason will be returned to their holder without cost to the holder (or, in the case of Old
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Convertible Notes tendered by book-entry transfer into the exchange and information agent’s account at DTC
according to the procedures described above, such Old Convertible Notes will be credited to an account maintained
with DTC for Old Convertible Notes) as soon as practicable after withdrawal, rejection of tender or termination of this
exchange offer. Properly withdrawn Old Convertible Notes may be retendered by following one of the procedures
described under “—Procedures for Tendering and Delivering Consents” above at any time on or prior to the expiration
date.
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Exchange and Information Agent
Global Bondholder Services Corporation has been appointed as exchange and information agent and information
agent for this exchange offer. It will assist with the mailing of this prospectus and solicitation statement and related
materials to holders of Old Convertible Notes, respond to inquiries of and provide information to holders of Old
Convertible Notes in connection with the exchange offer and consent solicitation and provide other similar advisory
services as we may request from time to time. You should direct questions and requests for assistance, requests for
additional copies of this prospectus or of the letter of transmittal & consent as follows:

Global Bondholder Services Corporation
65 Broadway - Suite 404
New York, New York 10006
Attn: Corporate Actions

Banks and Brokers call: (212) 430-3774
Toll free: (866) 924-2200
Facsimile (for eligible institutions only): (212) 430-3775/3779
Delivery of the letter of transmittal & consent to an address other than as set forth above or transmission via facsimile
other than as set forth above does not constitute a valid delivery of such letter of transmittal & consent.
Exchange and Consent Agreements
In connection with the exchange offer, we have negotiated and entered into separate exchange and consent
agreements, dated as of December 20, 2012 (the "Exchange and Consent Agreements"), with (1) affiliates of
Whippoorwill Associates, Inc. and (2) affiliates of Monarch Alternative Capital LP who, as of the date hereof, hold
approximately $22,717,000 and $11,975,000, respectively (or 41.3% and 21.8%, respectively) of the outstanding Old
Convertible Notes in the aggregate. Pursuant to the Exchange and Consent Agreements, such security holders agreed
to tender all of their Old Convertible Notes in the exchange offer and consent to the Amendments. As of the date
hereof, such security holders have tendered and not withdrawn all of their Old Convertible Notes for exchange.
Pursuant to the terms of the Exchange and Consent Agreements, we agreed to take all actions reasonably necessary to
consummate the exchange offer prior to April 10, 2013.
We have agreed to reimburse the legal fees of counsel retained to represent, severally and not jointly, holders of Old
Convertible Notes that have executed Exchange and Consent Agreements in connection with the entering into of such
agreements. We have arranged for such counsel, subject to conflicts and other customary considerations, to upon
request represent, severally and not jointly, any other holders of Old Convertible Notes who request such
representation in connection with the exchange offer, and we have agreed to reimburse the legal fees of such counsel
in connection with any such representation.
The foregoing description is not complete and is qualified in its entirety by a reference to the complete text of the
Exchange and Consent Agreements, copies of which have been filed as exhibits to the registration statement of which
this prospectus forms a part.
Fees and Expenses
We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail; however, we may
make additional solicitations by telegraph, telephone or in person by our officers and regular employees and those of
our affiliates.
We have not retained any dealer-manager in connection with this exchange offer and will not make any payments to
broker-dealers or others soliciting acceptances of this exchange offer. We will, however, pay the exchange and
information agent reasonable and customary fees for its services and reimburse it for its related reasonable
out-of-pocket expenses. Furthermore, Houlihan Lokey, Inc. ("Houlihan") was retained by and has acted as a financial
adviser to the Company, was in involved in discussions with the holders of Old Convertible Notes with respect to the
Exchange and Consent Agreements and will be involved with discussions with investors regarding the exchange offer.
We have agreed to pay Houlihan reasonable and customary fees (including a success fee), reimburse Houlihan for its
reasonable out-of-pocket expenses and to indemnify Houlihan.
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Our expenses in connection with this exchange offer include:
•SEC registration fees;
•fees and expenses of the Trustee;
•fees and expenses of exchange and information agent;
•accounting and legal fees and printing costs; and
•related fees and expenses.
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Transfer Taxes
We will pay all transfer taxes, if any, applicable to the exchange of Old Convertible Notes under this exchange offer.
The tendering holder, however, will be required to pay any transfer taxes, whether imposed on the registered holder or
any other person, if:

•
certificates representing Old Convertible Notes for principal amounts not tendered or accepted for exchange are to be
delivered to, or are to be issued in the name of, any person other than the registered holder of Old Convertible Notes
tendered;

•tendered Old Convertible Notes are registered in the name of any person other than the person signing the letter of
transmittal & consent; or
•a transfer tax is imposed for any reason other than the exchange of Old Convertible Notes under this exchange offer.
If satisfactory evidence of payment of such taxes is not submitted with the letter of transmittal & consent, the amount
of such transfer taxes will be billed to that tendering holder.
Holders who tender their Old Convertible Notes for exchange will not be required to pay any transfer taxes. However,
holders who instruct us to register New Senior Notes in the name of, or request that Old Convertible Notes not
tendered or not accepted in this exchange offer be returned to, a person other than the registered tendering holder will
be required to pay any applicable transfer tax.
Consequences of Failure to Exchange
Consummation of the exchange offer and consent solicitation may have adverse consequences to holders of Old
Convertible Notes who elect not to participate in the exchange offer and therefore hold Amended Convertible Notes.
In particular, the trading market for the Amended Convertible Notes could become more limited than the existing
trading market for the Old Convertible Notes and could cease to exist altogether due to the reduction in the amount of
the Old Convertible Notes outstanding upon consummation of the exchange offer. A more limited trading market
might adversely affect both the value of the Amended Convertible Notes and the ability of the holders of the Amended
Convertible Notes to sell the Amended Convertible Notes.
The Amendments would eliminate substantially all of the restrictive covenants contained in the Old Convertible Note
Indenture and certain events of default and provide for a release of all of the liens on the collateral securing the Old
Convertible Notes and the related guarantees under the Old Convertible Note Indenture and the Old Convertible Note
Security Documents. As a result, if the Amendments become effective, holders of Amended Convertible Notes will
not be entitled to the benefit of those covenants, liens, events of default and other provisions. The elimination or
modification of these provisions will permit us to take certain actions previously prohibited without needing to obtain
the consent of any holder of the Amended Convertible Notes. Those actions could increase the credit risks associated
with us, as well as adversely affect the market price of the Amended Convertible Notes that remain outstanding.
See “Risk Factors — Risks Related to the Exchange Offer and Consent Solicitation.”
Accounting Treatment
We will record the New Senior Notes in our accounting records at their face value of $69,300,000. The Old
Convertible Notes are recorded at a discount in our accounting records due to the embedded derivative that was
bifurcated and separately valued on the balance sheet. Accordingly, we will recognize a gain or loss for accounting
purposes in connection with this exchange offer to the extent the discounted amount of the Old Convertible Notes
combined with the value of the embedded derivative is greater or less than the face value of the New Senior Notes at
the time of the exchange. We will capitalize the expenses of this exchange offer as deferred financing costs and
expense these costs over the life of the New Senior Notes.
Other
From time to time, we may in the future seek to acquire untendered Amended Convertible Notes in the open market or
privately negotiated transactions, for cash or other consideration, through subsequent exchange offers or otherwise, on
terms that may be more or less favorable than the terms of the exchange offer, but we will have no obligation to do so,
and our right to do so may be limited by the terms and conditions of our Revolving Facility, the Indenture and other
documents.
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COMPARISON OF RIGHTS AMONG OLD CONVERTIBLE NOTES, AMENDED CONVERTIBLE NOTES AND
NEW SENIOR NOTES

The following is a description of the material differences among the rights of holders of the Old Convertible Notes,
the Amended Convertible Notes and the New Senior Notes. Since this is only a summary, it does not contain all of the
information that may be important to you. You should carefully read this entire prospectus, and the full text of the
documents referred to herein and filed as exhibits to or incorporated by reference in the registration statement, of
which this prospectus forms a part, for a more complete understanding of the differences among being a holder of Old
Convertible Notes, being a holder of Amended Convertible Notes and being a holder of New Senior Notes.
Amount and Interest
Old Convertible Notes: An aggregate principal amount of $55,000,000 of the Old Convertible Notes is issued, having
an interest rate of 9.5% payable quarterly on March 1, June 1, September 1, and December 1.
Amended Convertible Notes: The aggregate principal amount of Amended Convertible Notes will be equal to the
aggregate principal amount of Old Convertible Notes, $55,000,000, minus the aggregate principal amount of Old
Convertible Notes exchanged for New Senior Notes. If the Minimum Tender Condition is satisfied, the aggregate
principal amount of Amended Convertible Notes will be equal to or less than $9,625,000.  If all Old Convertible
Notes are exchanged for New Senior Notes, there will be no Amended Convertible Notes. The Amended Convertible
Notes will have an interest rate of 9.5% payable quarterly on March 1, June 1, September 1 and December 1,
commencing on June 1, 2013.
New Senior Notes:  An aggregate principal amount of up to $69,300,000 of the New Senior Notes is being issued,
having an interest rate of 9.5% payable semi-annually on April 1 and October 1, commencing on October 1, 2013.
Maturity Date
Old Convertible Notes:  The Old Convertible Notes will mature and become payable in full on August 31, 2015.
Amended Convertible Notes: The Amended Convertible Notes will mature and become payable in full on August 31,
2015.
New Senior Notes:  The New Senior Notes will mature and become payable in full on October 1, 2015.
Collateral
Old Convertible Notes:  The Old Convertible Notes and related guarantees are currently secured by first-priority liens
on certain of the property and assets directly owned by us and each of the guarantors, including material owned real
property, fixtures, intellectual property, capital stock of subsidiaries and certain equipment, subject to permitted liens
(including a second-priority lien pursuant to the Revolving Facility) with certain exceptions and by a second-priority
lien on the assets of the Company and the guarantors securing the obligations under the Revolving Facility on a
first-priority basis, including inventory (including as-extracted collateral), accounts, certain specified mixer trucks,
chattel paper, general intangibles (other than collateral securing the Old Convertible Notes on a first-priority basis),
instruments, documents, cash, deposit accounts, securities accounts, commodities accounts, letter of credit rights and
all supporting obligations and related books and records and all proceeds and products of the foregoing, subject to
permitted liens and certain exceptions. The ABL Cap Amount under the existing Intercreditor Agreement is $80.0
million.
Amended Convertible Notes: The Amended Convertible Notes will be unsecured.
New Senior Notes:  Holders of the New Senior Notes will have the same collateral rights as holders of the Old
Convertible Notes. The ABL Cap Amount under the Intercreditor Agreement, after giving effect to the Amendments,
will be $102.5 million (plus an additional $10.25 million that may be used solely in a limited circumstance).
Accordingly, in certain circumstances, a larger amount of Revolving Facility Obligations will be entitled to the benefit
of a first-priority lien in the collateral that will secure the Revolving Facility Obligations and the New Senior Notes
than the amount of Revolving Facility Obligations that are currently entitled to the benefit of a first-priority lien in
such collateral.
Conversion Rights
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Old Convertible Notes:  Each $1,000 principal amount of Old Convertible Notes is convertible into 95.23809524
shares of Common Stock, subject to adjustment as set forth in the Old Convertible Notes Indenture.
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Amended Convertible Notes: Each $1,000 principal amount of Amended Convertible Notes is convertible into
95.23809524 shares of Common Stock, subject to adjustment as set forth in the Old Convertible Notes Indenture, as
amended by the Amendments.
New Senior Notes:  The New Senior Notes will not be convertible.
Optional Redemption
Old Convertible Notes:  Except following a Conversion Event (as defined in the Old Convertible Notes Indenture), the
Issuer may not redeem the Old Convertible Notes.
Amended Convertible Notes: Except following a Conversion Event (as defined in the Old Convertible Notes
Indenture, as amended by the Amendments), the Issuer may not redeem the Amended Convertible Notes.
New Senior Notes:  At any time, the Issuer may redeem all or any portion of the then outstanding New Senior Notes at
the following percentages of the principal amount, plus interest:
Until December 31, 2013: 100%
January 1, 2014 - December 31, 2014: 102%
January 1, 2015 - October 1, 2015 (the Maturity Date): 103%
Holder's Put Right Upon a Change of Control
Old Convertible Notes:  If a Fundamental Change of Control (as defined in the Old Convertible Note Indenture)
occurs, each holder of Old Convertible Notes may require the Company to purchase all of such holder's Old
Convertible Notes at a purchase price equal to 100% of the principal amount thereof together with any accrued and
unpaid interest thereon.
Amended Convertible Notes: If a Fundamental Change of Control (as defined in the Old Convertible Note Indenture,
as amended by the Amendments) occurs, each holder of Amended Convertible Notes may require the Company to
purchase all of such holder's Amended Convertible Notes at a purchase price equal to 100% of the principal amount
thereof together with any accrued and unpaid interest thereon.
New Senior Notes:  Holders of New Senior Notes will have a similar put right to that of the holders of Old
Convertible Notes. However, for holders of New Senior Notes, the put right will vest on a Change of Control (as
defined in the Indenture), which, in addition to the events that would result in a Fundamental Change of Control, will
include a merger or consolidation in which 90% or more of the consideration consists of common stock of a company
registered on a national exchange, regardless of whether the market capitalization of the acquiror is greater than that of
the Company when the merger or consolidation is publicly announced.

Geographical Restrictions on Investments and Asset Acquisitions

Old Convertible Notes: The Old Convertible Note Indenture does not contain covenants directly restricting the ability
of the Company to make investments or asset acquisitions that are based on the geographical location of the target or
its operations.
Amended Convertible Notes: The Old Convertible Note Indenture, as amended by the Amendments, does not contain
covenants directly restricting the ability of the Company to make investments or asset acquisitions that are based on
the geographical location of the target or its operations.
New Senior Notes: The Indenture will limit the ability of the Company to use the proceeds of Revolving Facility loans
to finance new investments or asset acquisitions that are outside of California, Texas, Oklahoma, New York, New
Jersey, Pennsylvania, Maryland, Virginia and the District of Columbia.
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MARKET FOR OUR COMMON EQUITY

We operated and reorganized the Company under the provisions of Chapter 11 of the United States Bankruptcy Code
from April 29, 2010 until August 31, 2010, which we refer to as our Plan of Reorganization, or Plan. Our common
stock that was canceled as a result of our Plan of Reorganization, or our Old Common Stock, ceased trading on the
NASDAQ Global Select Market on May 10, 2010 and was traded in the over-the-counter market under the symbol
"RMIX.PK" until the effective date of our Plan of Reorganization on August 31, 2010, or the Effective Date. Upon the
Effective Date of the Plan, the Old Common Stock was canceled and holders of the Old Common Stock received
warrants to acquire common stock in two tranches; which we refer to as Class A Warrants and Class B Warrants, or
collectively as the Warrants. The holders of the 8.375% senior subordinated notes due 2014, or the Old Notes, were
issued 11.9 million shares of new common stock on the Effective Date, which began trading on the over-the-counter
Bulletin Board; which we refer to as the OTC Bulletin Board or OTC BB, on October 15, 2010 under the symbol
“USCR”. Our new common stock was listed and began trading on the NASDAQ Capital Market on February 1, 2011
under the symbol “USCR”. The share price of the Old Common Stock bears no relation to the share price of the new
common stock.

As of February 25, 2013, shares of our common stock were held by approximately 1,825 stockholders of record. The
number of record holders does not necessarily bear any relationship to the number of beneficial owners of our
common stock.

The following table sets forth, for the periods indicated, the range of high and low sales prices for our common stock:

2012 2011
High Low High Low

First Quarter $5.11 $3.25 $12.03 $7.75
Second Quarter $6.18 $4.45 $9.79 $8.04
Third Quarter $7.81 $4.94 $8.85 $4.00
Fourth Quarter $9.16 $6.05 $4.50 $1.90

We have not paid or declared any dividends since our formation and currently do not intend to pay dividends or the
foreseeable future. Additional information concerning restrictions on our payment of cash dividends may be found in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources," and Note 9 to our Consolidated Financial Statements included elsewhere in this prospectus, under the
sub-heading "Convertible Secured Notes due 2015."
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Statements we make in the following discussion that express a belief, expectation or intention, as well as those that are
not historical fact are forward-looking statements that are subject to various risks, uncertainties and assumptions. Our
actual results, performance or achievements, or market conditions or industry results, could differ materially from
those we express in the following discussion as a result of a variety of factors, including the risks and uncertainties to
which we refer under the headings “Forward-Looking Statements” and “Risk Factors” in this prospectus.

Our Business

The sale of our California and Arizona precast operations during 2012 represented a disposal of a significant majority
of our previously reported precast operating segment. These disposals were part of our strategy to become the premier
focused domestic supplier of ready-mixed concrete in the United States. As such, during the fourth quarter of 2012,
we made changes to better align our operating and reportable segments with our overall strategy and the manner in
which we organize and manage our business. Our two reportable segments consist of ready-mixed concrete and
aggregate products as described below. Historical segment results have been reclassified to conform with these
changes.

We derive substantially all of our revenues from the sale of ready-mixed concrete and aggregate products to the
construction industry in the United States. We typically sell our products under purchase orders that require us to
formulate, prepare and deliver the product to our customers’ job sites.  The principal states in which we operate are
Texas, California and New Jersey/New York.  Revenue by principal location, as a percentage of revenue from
continuing operations, was as follows:

2012 2011
North and west Texas 41 % 37 %
California 28 % 32 %
New Jersey/New York 18 % 21 %

We serve substantially all segments of the construction industry in our markets.  Our customers include contractors for
commercial and industrial, residential, street and highway and other public works construction. The approximate
percentages of our concrete product revenue by type of construction activity were as follows in 2012 and 2011:

2012 2011
Commercial and industrial 52 % 67 %
Residential 20 % 16 %
Street, highway and other public works 28 % 17 %

The geographic markets for our products are generally local, and our operating results are subject to fluctuations in the
level and mix of construction activity that occur in our markets.  The level of activity affects the demand for our
products, while the product mix of activity among the various segments of the construction industry affects both our
relative competitive strengths and our operating margins.  Commercial and industrial projects generally provide more
opportunities to sell value-added products that are designed to meet the high-performance requirements of these types
of projects.

Our customers are generally involved in the construction industry, which is a cyclical business and is subject to
general and more localized economic conditions, including the recessionary conditions impacting all our markets.  In
addition, our business is impacted by seasonal variations in weather conditions, which vary by regional

Edgar Filing: US CONCRETE INC - Form 424B3

84



market.  Accordingly, demand for our products and services during the winter months are typically lower than in other
months of the year because of inclement weather.  Also, sustained periods of inclement weather and other adverse
weather conditions could cause the delay of construction projects during other times of the year.

Ready-Mixed Concrete.  Our ready-mixed concrete segment engages principally in the formulation, preparation and
delivery of ready-mixed concrete to the job sites of our customers.  Ready-mixed concrete is a highly versatile
construction material that results from combining coarse and fine aggregates, such as gravel, crushed stone and sand,
with water, various chemical admixtures and cement. We also provide services intended to reduce our customers’
overall construction costs by lowering the installed, or “in-place,” cost of concrete. These services include the
formulation of mixtures for specific design uses, on-site and lab-based product quality control, and customized
delivery programs to meet our customers’ needs. We generally do not provide paving or other finishing services, which
construction contractors or subcontractors typically perform.  We provide our ready-mixed concrete from our
operations in north and west Texas, northern California, New Jersey, New York, Washington, D.C. and Oklahoma.
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Aggregate Products. Our aggregate products segment produces crushed stone, sand and gravel from seven aggregates
facilities located in New Jersey and Texas.  We sell these aggregates for use in commercial, industrial and public
works projects in the markets they serve, as well as consume them internally in the production of ready-mixed
concrete in those markets.  We produced approximately 3.3 million tons of aggregates in 2012 from these facilities,
with Texas producing 48% and New Jersey 52% of that total production. We believe our aggregates reserves provide
us with additional raw materials sourcing flexibility and supply availability, although they provide us with a minimal
supply of our annual consumption of aggregates.  In addition, we have agreements to lease our sand pit operations in
Michigan and one quarry in West Texas where we receive a royalty based on the volume of product produced and sold
during the terms of the leases.

Market Trends

From 2007 through 2011, construction slowed significantly, which resulted in a decline in the demand for
ready-mixed concrete.  However, during 2012, construction and related demand for ready-mixed concrete improved
for the first time since 2006. For the year ended December 31, 2012, our ready-mix concrete sales volume increased
19.6% compared to 2011. As a result of this higher sales volume and higher ready-mix sales prices, we experienced
increases in our revenue period-over-period. We saw higher average ready-mix sales prices in most of our major
markets during the fourth quarter of 2012 and have experienced increases in these prices period-over-period on a
consolidated basis over the last seven consecutive fiscal quarters. Although higher raw material and fuel costs
somewhat offset these improved volumes and average sales prices, we experienced improvements in operating
efficiencies from the higher volumes. In addition, we continue to closely monitor our operating costs and capital
expenditures.

Basis of Presentation

As described above, we now operate our business in two reportable segments: (1) Ready-mixed concrete and (2)
Aggregate products. Our ready-mixed concrete segment produces and sells ready-mixed concrete.  This segment
serves the following principal markets: north and west Texas, California, New Jersey, New York, Washington, D.C.
and Oklahoma.  Our aggregate products segment includes crushed stone, sand and gravel products and serves the
north and west Texas, New Jersey and New York markets in which our ready-mixed concrete segment operates.

In the fourth quarter of 2012, we changed the income measure used to evaluate performance of our segments to more
closely align our reporting with the measure used to calculate the Company's compliance with debt covenants.
Historical segment reporting has been recast to conform with this change.

We evaluate segment performance and allocate resources based on Adjusted EBITDA. We define Adjusted EBITDA
as net income (loss) from continuing operations excluding interest, income taxes, depreciation, depletion and
amortization, derivative gain (loss), and loss on extinguishment of debt. Additionally, Adjusted EBITDA is adjusted
for items similar to certain of those used in calculating the Company’s compliance with debt covenants. The additional
items that are adjusted to determine our Adjusted EBITDA are:

•Non-cash stock compensation expense;

• Expenses associated with the relocation of our corporate
headquarters; and

•Expenses associated with the departure of our former President and Chief Executive Officer during 2011 and hiring of
our new President and Chief Executive Officer.
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We consider Adjusted EBITDA an indicator of the operational strength and performance of our business. We have
included Adjusted EBITDA because it is a key financial measure used by our management to (i) internally measure
our operating performance and (ii) assess our ability to service our debt, incur additional debt and meet our capital
expenditure requirements.

Adjusted EBITDA should not be construed as an alternative to, or a better indicator of, operating income or loss, is
not based on accounting principles generally accepted in the United States of America, and is not necessarily a
measure of our cash flows or ability to fund our cash needs. Our measurements of Adjusted EBITDA may not be
comparable to similar titled measures reported by other companies.

On August 20, 2012, we completed the sale of substantially all of the Company's California precast operations. On
December 17, 2012, we completed the sale of substantially all of our assets associated with our Smith Precast
operations. The results of operations for our California precast operations and Smith Precast operations have been
included in discontinued operations for the periods presented.
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Liquidity and Capital Resources

Our primary liquidity needs over the next 12 months consist of financing seasonal working capital requirements,
servicing indebtedness under our Revolving Facility and our Old Convertible Notes and purchasing property and
equipment. Our working capital needs are typically at their lowest level in the first quarter, increase in the second and
third quarters to fund the increases in accounts receivable and inventories during those periods, and then decrease in
the fourth quarter. Availability under the Credit Agreement is governed by a borrowing base primarily determined by
our eligible accounts receivable, inventory and trucks (described below). While our working capital needs are
typically at their lowest in the first quarter, our borrowing base typically declines also during the first quarter due to
lower accounts receivable balances as a result of normal seasonality of our business caused by weather.

The projection of our cash needs is based upon many factors, including our forecasted volume, pricing, cost of
materials and capital expenditures. Based on our projected cash needs, we believe that the Revolving Facility will
provide us with sufficient liquidity in the ordinary course of business. The Revolving Facility is scheduled to mature
in July 2015. If, however, the Revolving Facility is not adequate to fund our operations, or, in the event that our
operating results and projected needs are proven to be incorrect, we would need to obtain an amendment to the Credit
Agreement, seek other debt financing to provide additional liquidity, or sell assets. We continue to focus on managing
our capital investment expenditures in order to maintain liquidity.

The principal factors that could adversely affect the amount of our internally generated funds include:

•deterioration of revenue, due to lower volume and/or pricing, because of weakness in the markets in which we
operate;
•declines in gross margins due to shifts in our project mix or increases in the cost of our raw materials and fuel;

• any deterioration in our ability to collect our accounts receivable from customers as a result of weakening in
construction demand or as a result of payment difficulties experienced by our customers; and

•inclement weather beyond normal patterns that could effect our concrete volumes.

Under the terms of the Old Convertible Note Indenture, we are required to meet a consolidated secured debt ratio test
(as defined in the Old Convertible Note Indenture), which could restrict our ability to borrow the amount available
under the Revolving Facility. The maximum consolidated secured debt ratio, as of the last day of each fiscal month is
shown below:

Consolidated
Period Secured Debt Ratio
April 1, 2012 — March 31, 2013 7.50 : 1.00
April 1, 2013 — March 31, 2014 7.00 : 1.00
April 1, 2014 — March 31, 2015 6.75 : 1.00
April 1, 2015 — and thereafter  6.50 : 1.00

The consolidated secured debt ratio is the ratio of (a) our consolidated total indebtedness (as defined in the Old
Convertible Note Indenture) on the date of determination that constitutes the Old Convertible Notes, any other pari
passu lien obligations and any indebtedness incurred under the Revolving Facility (including any letters of credit
issued thereunder) to (b) the aggregate amount of consolidated cash flow (as defined in the Old Convertible Note
Indenture) for our then most recent four fiscal quarters for which our internal financial statements are available ending
on or prior to the relevant date of determination. Based on consolidated cash flows for the four fiscal quarters ended
December 31, 2012, our consolidated secured debt ratio was 3.22 to 1.00. In the event that we are not able to meet the
consolidated secured debt ratio in the future, we would need to seek an amendment to the Old Convertible Note
Indenture to provide relief from this covenant. If we do not meet this ratio and are unable to obtain an amendment or
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waiver of default, we could be in default under the Old Convertible Note Indenture as described below and, among
other things, the amount we may borrow under the Revolving Facility could be restricted. Additionally, if our
borrowings under the Revolving Facility are restricted, we may not have adequate liquidity to fund our operations. If
we were to exceed the consolidated secured debt ratio, this would constitute an event of default under the Old
Convertible Note Indenture if we failed to comply for 30 days after notice of the failure has been given to us by the
Trustee or by holders of at least 25% of the aggregate principal amount of the Old Convertible Notes then outstanding.
If an event of default occurs under the Old Convertible Note Indenture, the Trustee, or holders of at least 25% of the
aggregate principal amount of the Old Convertible Notes then outstanding, may accelerate all aggregate principal and
accrued and unpaid interest outstanding, which would become immediately due and payable. An event of default
could also trigger cross default provisions in the Credit Agreement which could allow these creditors to accelerate
outstanding indebtedness. Absent a waiver, amendment or adequate liquidity to fund operations, we would need to
reduce or delay capital expenditures, sell assets, obtain additional capital or restructure or refinance our indebtedness.
There can be no assurance that we could obtain additional capital or acceptable financing.

46

Edgar Filing: US CONCRETE INC - Form 424B3

89



We intend to continue to explore various financing alternatives to improve our capital structure, including reducing
debt, extending maturities or relaxing financial covenants.  These may include new equity or debt financings or
exchange offers with our existing security holders and other transactions involving our outstanding securities given
their secondary market trading prices.  In addition, we may consider buying Amended Convertible Notes and New
Senior Notes in the market in the future, subject to restrictions in agreements and applicable law. We cannot provide
assurances, if we pursue any of these transactions, that we will be successful in completing a transaction on attractive
terms or at all.

The following key financial measurements reflect our financial position and capital resources as of December 31,
2012 and 2011 (dollars in thousands):

2012 2011
Cash and cash equivalents $4,751 $4,229
Working capital 18,565 52,998
Total debt $63,459 $61,086

Our cash and cash equivalents consist of highly liquid investments in deposits we hold at major financial institutions.

The discussion that follows provides a description of our arrangements relating to outstanding indebtedness.

Senior Secured Credit Facility due 2015

On August 31, 2012, we and certain of our subsidiaries entered into the Credit Agreement with certain financial
institutions named therein, as lenders, or the Lenders, and Bank of America, N.A. as agent and sole lead arranger, or
the Administrative Agent, which provides for the Revolving Facility. The Credit Agreement expires on July 1, 2015
and may be prepaid from time to time without penalty or premium. As of December 31, 2012, we had $13.3 million of
outstanding borrowings and $12.2 million of undrawn standby letters of credit under the Revolving Facility. As of
December 31, 2012, we had net borrowing availability of $52.4 million.

Our actual maximum credit availability under the Revolving Facility varies from time to time and is determined by
calculating a borrowing base, which is based on the value of our eligible accounts receivable, inventory and vehicles,
which serve as priority collateral on the facility, minus reserves imposed by the Lenders and other adjustments, all as
specified in the Credit Agreement. The Credit Agreement also contains a provision for discretionary over-advances
and involuntary protective advances by Lenders of up to $8 million in excess of the Revolving Facility commitments.
The Credit Agreement provides for swingline loans, up to a $10 million sublimit, and letters of credit, up to a $30
million sublimit. The Credit Agreement also includes an uncommitted accordion feature of up to $45 million in the
aggregate allowing for future incremental borrowings, subject to certain conditions, including the modification of the
Old Convertible Note Indenture.

Advances under the Revolving Facility are in the form of either base rate loans or “LIBOR Loans” denominated in U.S.
dollars. The interest rate for base rate loans denominated in U.S. dollars fluctuates and is equal to the greater of (a)
Bank of America’s prime rate; (b) the Federal funds rate, plus 0.50%; or (c) the rate per annum for a 30-day interest
period equal to the British Bankers Association LIBOR Rate, as published by Reuters at approximately 11:00 a.m.
(London time) two business days prior (“LIBOR”), plus 1.0%; in each case plus 1.50%. The interest rate for LIBOR
Loans denominated in U.S. dollars is equal to the rate per annum for the applicable interest period equal to LIBOR,
plus 2.75%. Issued and outstanding letters of credit are subject to a fee equal to 2.75%, a fronting fee equal to 0.125%
per annum on the stated amount of such letter of credit, and customary charges associated with the issuance and
administration of letters of credit. Among other fees, we pay a commitment fee of 0.375% per annum (due monthly)
on the aggregate unused revolving commitments under the Revolving Facility.
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Up to $30 million of the Revolving Facility is available for the issuance of letters of credit, and any such issuance of
letters of credit will reduce the amount available for loans under the Revolving Facility. Advances under the
Revolving Facility are limited by a borrowing base of (a) 90% of the face amount of eligible accounts receivable
(reduced to 85% under certain circumstances), plus (b) ) the lesser of (i) 55% of the value of eligible inventory or (ii)
85% of the product of (x) the net orderly liquidation value of inventory divided by the value of the inventory and (y)
multiplied by the value of eligible inventory, and (c) the lesser of (i) $20.0 million or (ii) the sum of (A) 85% of the
net orderly liquidation value (as determined by the most recent appraisal) of eligible trucks plus (B) 80% of the cost of
newly acquired eligible trucks since the date of the latest appraisal of eligible trucks minus (C) 85% of the net orderly
liquidation value of eligible trucks that have been sold since the latest appraisal date and 85% of the depreciation
amount applicable to eligible trucks since the date of the latest appraisal of eligible trucks, minus (D) such reserves as
the Administrative Agent may establish from time to time in its permitted discretion. The Administrative Agent may,
in its permitted discretion, reduce the advance rates set forth above, adjust reserves or reduce one or more of the other
elements used in computing the borrowing base.
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The Credit Agreement contains usual and customary negative covenants for transactions of this type, including, but
not limited to, restrictions on our ability to consolidate or merge; substantially change the nature of our business; sell,
lease or otherwise transfer any of our assets; create or incur indebtedness; create liens; pay dividends; and make
investments or acquisitions. The negative covenants are subject to certain exceptions as specified in the Credit
Agreement. The Credit Agreement also requires that we, upon the occurrence of certain events, maintain a fixed
charge coverage ratio of at least 1.0 to 1.0 for each period of twelve calendar months, as determined in accordance
with the Credit Agreement. For the trailing twelve month period ended December 31, 2012, our fixed charge coverage
ratio was 2.97 to 1.0. As of December 31, 2012, the Company was in compliance with all covenants.

The Credit Agreement also includes customary events of default, including, among other things, payment default,
covenant default, breach of representation or warranty, bankruptcy, cross-default, material ERISA events, a change of
control of the Company, material money judgments and failure to maintain subsidiary guarantees.

Senior Secured Credit Facility due 2014

Simultaneously with entering into the Credit Agreement referenced above, we terminated our agreement that governed
our Senior Secured Credit Facility due 2014 (the "2010 Credit Agreement") which previously provided for a $75.0
million asset-based revolving credit facility. See Note 10 to our Consolidated Financial Statements included elsewhere
in this prospectus for additional information.

Convertible Secured Notes due 2015

On August 31, 2010, we issued $55.0 million aggregate principal amount of Old Convertible Notes pursuant to a
subscription offering contemplated by the Plan of Reorganization.  The Old Convertible Notes are governed by the
Old Convertible Note Indenture, dated as of August 31, 2010. Under the terms of the Old Convertible Note Indenture,
the Old Convertible Notes bear interest at a rate of 9.5% per annum and will mature on August 31, 2015. Interest
payments are payable quarterly in cash in arrears. Additionally, we recorded a discount of approximately $13.6
million related to an embedded derivative that was bifurcated and separately valued (see Note 11). This discount is
being accreted over the term of the Old Convertible Notes and included in interest expense.

The Old Convertible Notes are convertible, at the option of the holder, at any time on or prior to maturity, into shares
of our common stock, at an initial conversion rate of 95.23809524 shares of Common Stock per $1,000 principal
amount of Old Convertible Notes, or the Conversion Rate.  The Conversion Rate is subject to adjustment to prevent
dilution resulting from stock splits, stock dividends, combinations or similar events.  In connection with any such
conversion, holders of the Old Convertible Notes to be converted shall also have the right to receive accrued and
unpaid interest on such Old Convertible Notes to the date of conversion (the “Accrued Interest”).  We may elect to pay
the Accrued Interest in cash or in shares of Common Stock in accordance with the terms of the Old Convertible Note
Indenture.

In addition, if a “Fundamental Change of Control” (as defined in the Old Convertible Note Indenture) occurs prior to the
maturity date, in addition to any conversion rights the holders of Old Convertible Notes may have, each holder of Old
Convertible Notes will have (i) a make-whole provision calculated as provided in the Old Convertible Note Indenture
pursuant to which each holder may be entitled to additional shares of Common Stock upon conversion; which we refer
to as the Make Whole Premium, and (ii) an amount equal to the interest on such Old Convertible Notes that would
have been payable from the date of the occurrence of such Fundamental Change of Control; which we refer to as the
Fundamental Change of Control Date, through the third anniversary of the Effective Date, plus any accrued and
unpaid interest from the Effective Date to the Fundamental Change of Control Date (the amount in this clause (ii);
which we refer to as the Make Whole Payment).  We may elect to pay the Make Whole Payment in cash or in shares
of Common Stock.
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If the closing price of the Common Stock exceeds 150% of the Conversion Price (defined as $1,000 divided by the
Conversion Rate) then in effect for at least 20 trading days during any consecutive 30-day trading period, or the
Conversion Event, we may provide, at our option, a written notice, or the Conversion Event Notice, of the occurrence
of the Conversion Event to each holder of Old Convertible Notes in accordance with the Old Convertible Note
Indenture.  Except as set forth in an Election Notice (as defined below), the right to convert Old Convertible Notes
with respect to the occurrence of the Conversion Event shall terminate on the date that is 46 days following the date of
the Conversion Event Notice, or the Conversion Termination Date, such that the holder shall have a 45-day period in
which to convert its Old Convertible Notes up to the amount of the Conversion Cap (as defined below).  Any Old
Convertible Notes not converted prior to the Conversion Termination Date as a result of the Conversion Cap shall be,
at the holder’s election and upon written notice to the Company, or the Election Notice, converted into shares of
Common Stock on a date or dates prior to the date that is 180 days following the Conversion Termination Date.  The
“Conversion Cap” means the number of shares of Common Stock into which the Old Convertible Notes are convertible
and that would cause the related holder to “beneficially own” (as such term is used in the Exchange Act) more than
9.9% of the Common Stock at any time outstanding.

48

Edgar Filing: US CONCRETE INC - Form 424B3

93



Any Old Convertible Notes not otherwise converted prior to the Conversion Termination Date or specified for
conversion in an Election Notice shall be redeemable, in whole or in part, at our election at any time prior to maturity
at par plus accrued and unpaid interest thereon to the Conversion Termination Date.

The Old Convertible Note Indenture contains certain covenants that restrict our ability to, among other things,

•incur additional indebtedness or issue disqualified stock or preferred stock;

•pay dividends or make other distributions or repurchase or redeem our stock or subordinated indebtedness or make
investments;
•sell assets and issue capital stock of our restricted subsidiaries;
•incur liens;
•enter into transactions with affiliates; and
•consolidate, merge or sell all or substantially all of our assets.

The Old Convertible Notes are guaranteed by each of our existing, and will be guaranteed by each of our future, direct
or indirect domestic restricted subsidiaries. In connection with the Old Convertible Note Indenture, on August 31,
2010, we and certain of our subsidiaries entered into a Pledge and Security Agreement, or the Pledge and Security
Agreement, with the noteholder collateral agent. Pursuant to the Pledge and Security Agreement, the Old Convertible
Notes and related guarantees are secured by first-priority liens on certain of the property and assets directly owned by
the Company and each of the guarantors, including material owned real property, fixtures, intellectual property,
capital stock of subsidiaries and certain equipment, subject to permitted liens (including a second-priority lien in favor
of the Administrative Agent) with certain exceptions, including a limitation that the capital stock will constitute
collateral securing the Old Convertible Notes only if the inclusion of such capital stock as collateral will not require us
to file separate financial statements with the SEC pursuant to Rule 3-16 of Regulation S-X; which we refer to as the
collateral cutback provision. In accordance with the collateral cutback provision, the collateral securing the Old
Convertible Notes includes capital stock only to the extent that the applicable value of such capital stock is less than
20% of the principal amount of the notes outstanding. The applicable value of the capital stock of any subsidiary is
deemed to be the greater of its par value, book value or market value. Although we have not had an external
third-party market valuation conducted as to the capital stock of our subsidiaries, we estimate that the value of the
capital stock of the following subsidiaries and their respective parent companies exceeded 20% of the principal
amount of the Old Convertible Notes as of December 31, 2012: Redi-Mix, LLC, Ingram Concrete, LLC, Eastern
Concrete Materials, Inc., Central Concrete Supply Co., Inc., Bode Gravel Co., Bode Concrete, LLC, U.S. Concrete
Texas Holdings, Inc., Alberta Investments, Inc. and USC Atlantic, Inc.  As a result, the pledge of the capital stock of
these subsidiaries as it relates to the Old Convertible Notes is limited to capital stock of each such subsidiary with an
applicable value of less than 20% of the outstanding principal amount of the Old Convertible Notes, or $11.0 million.
The aggregate percentage of consolidated assets and revenues represented by these excluded subsidiaries as of
December 31, 2012 is estimated to be 86% and 90%, respectively. As described above, assets of the excluded
subsidiaries have been separately pledged as security for the Old Convertible Notes. The list of excluded subsidiaries
was determined based upon internal company estimates of fair value and did not include third-party valuation of the
subsidiaries, and should not be considered an indication as to what such subsidiaries might be able to be sold for in the
market. The list of excluded subsidiaries may change as the applicable value of such capital stock or the outstanding
principal amount of Old Convertible Notes changes. Obligations under the Revolving Facility and those in respect of
hedging and cash management obligations owed to the lenders (and their affiliates) that are a party to the Credit
Agreement; which we collectively refer to as the Revolving Facility Obligations, are secured by a second-priority lien
on such collateral.

The Old Convertible Notes and related guarantees are also secured by a second-priority lien on the assets of the
Company and the guarantors securing the Revolving Facility Obligations on a first-priority basis, including inventory
(including as extracted collateral), accounts, certain specified mixer trucks, general intangibles (other than collateral
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securing the Old Convertible Notes on a first-priority basis), instruments, documents, cash, deposit accounts,
securities accounts, commodities accounts, letter of credit rights and all supporting obligations and related books and
records and all proceeds and products of the foregoing, subject to permitted liens and certain exceptions.

 Fair Value of Financial Instruments

Our financial instruments consist of cash and cash equivalents, trade receivables, trade payables, long-term debt, other
long-term obligations, and derivative liabilities.  We consider the carrying values of cash and cash equivalents, trade
receivables and trade payables to be representative of their respective fair values because of their short-term maturities
or expected settlement dates.  The carrying value of outstanding amounts under our Revolving Facility approximates
fair value due to the floating interest rate, and the fair value of our Old Convertible Notes was approximately $68.8
million, including the embedded derivative of $17.2 million, at December 31, 2012, and was $53.8 million, including
the embedded derivative of $1.6 million, at December 31, 2011. The fair value of issued Warrants was $4.9 million
and $0.7 million at December 31, 2012 and 2011, respectively. The fair value of our long-term incentive plan
associated with our acquisition of the Bode Companies during 2012 was $8.6 million, including the discount of $1.6
million. See Note 11 to our Consolidated Financial Statements included elsewhere in this prospectus for further
information regarding
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our derivative liabilities, Note 12 regarding the long-term incentive plan related to the Bode Companies acquisition,
and Note 13 regarding our fair value disclosure.

Cash Flow

The net cash provided by or used in our operating, investing and financing activities is presented below (in
thousands):

Year Ended
December 31,
2012

Year Ended
December 31,
2011

Net cash provided by (used in):
Operating activities $10,722 $(1,544 )
Investing activities (4,806 ) (3,929 )
Financing activities (5,394 ) 4,412
Net increase (decrease) in cash $522 $(1,061 )

Our net cash provided by or (used in) operating activities generally reflects the cash effects of transactions and other
events used in the determination of net income or loss. Net cash provided by operating activities was $10.7 million for
the year ended December 31, 2012, compared to net cash used in operating activities of $1.5 million in 2011. The
2012 period was favorably impacted by higher non-cash expenses included in our 2012 net loss, primarily the
non-cash loss from derivative of $19.7 million, $16.3 million in depreciation, depletion, and amortization, the
non-cash loss on extinguishment of debt of $2.6 million, $2.5 million in non-cash stock-based compensation, and $4.1
million in non-cash amortization of debt issuance costs, partially offset by $2.8 million in gains from sales of assets,
and $4.0 million of non-cash income tax benefit, partially resulting from the acquisition of the Bode Companies which
resulted in the reduction of our valuation allowance on our net deferred tax asset. During the 2011 period, our net cash
used in operating activities primarily reflected the net loss for the period, favorably impacted by non-cash expenses
included in our net loss for the period consisting primarily of $19.7 million of depreciation, depletion and
amortization, $3.7 million in non-cash amortization of debt issuance costs, and $2.1 million of non-cash stock-based
compensation, partially offset by a $13.4 million non-cash gain on our derivative.

We used $4.8 million of cash in investing activities in 2012 and used $3.9 million in 2011. During 2012, we received
$27.0 million in proceeds from the sale of our California and Phoenix, Arizona precast operating units. In addition, we
paid $28.6 million for acquisitions in our west Texas and northern California markets. Cash used in investing
activities in 2011 generally reflected purchases of property, plant and equipment, partially offset by disposals of
certain excess land and equipment.

Our net cash used in financing activities was $5.4 million in 2012 compared to $4.4 million provided by financing
activities in 2011. During 2012, we reduced our borrowings under our credit facilities by $2.0 million and incurred
$1.8 million of financing costs in conjunction with new credit arrangements. Our financing activities in 2011
consisted primarily of $6.8 million of net borrowings necessary to operate our business. These net borrowings in 2011
were partially offset by $1.6 million of note payments related to the acquisition of assets in our west Texas market and
a redemption payment of our interest in the Michigan joint venture.

Off-Balance Sheet Arrangements

We do not currently have any off-balance sheet arrangements that have, or are reasonably likely to have a current or
future effect on our financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or
capital resources that is material to investors. From time to time, we may enter into noncancelable operating leases
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that would not be reflected on our balance sheet.  For additional discussion on our operating leases, see Note 23 to our
Consolidated Financial Statements included elsewhere in this prospectus.
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Commitments

The following are our contractual commitments associated with our indebtedness and our lease obligations as of
December 31, 2012 (in millions):

Contractual obligations Total 1 year or
less 2-3 years 4-5 years After

5 years
Principal on debt $72.3 $1.9 $70.4 $— $—
Interest on debt (1) 14.3 5.2 9.1 — —
Operating leases 43.5 8.8 13.5 10.2 11.0
Total $130.1 $15.9 $93.0 $10.2 $11.0

(1)Interest payments due under the Old Convertible Notes.

The following are our commercial commitment expirations as of December 31, 2012 (in millions):

Other commercial commitments Total Less Than
1 year 1-3 years 4-5 years After

5 years
Standby letters of credit $12.2 $12.2 $— $— $—
Performance bonds 55.0 55.0 — — —
Total $67.2 $67.2 $— $— $—

The standby letters of credit and performance bonds have not been drawn upon as of December 31, 2012. The
following long-term liabilities included on the consolidated balance sheet are excluded from the table above:  accrued
employment costs, income tax contingencies, insurance accruals and other accruals.  Due to the nature of these
accruals, the estimated timing of such payments (or contributions in the case of certain accrued employment costs) for
these items is not predictable.  As of December 31, 2012, the total unrecognized tax benefit related to uncertain tax
positions was $6.6 million.  It is likely no reduction will occur within the next 12 months.

Acquisitions and Divestitures

Sale of California Precast Operations

On August 2, 2012, we executed a definitive asset purchase agreement to sell substantially all of the Company's
California precast operations to Oldcastle for $21.3 million in cash, plus net working capital adjustments. The assets
purchased by Oldcastle included certain facilities, fixed assets, and working capital items. The transaction was
completed on August 20, 2012. The results of operations for these units have been included in discontinued operations
for the periods presented.

Purchase of Colorado River Concrete Assets

On September 14, 2012, we purchased four ready-mixed concrete plants and related assets and inventory from CRC in
our west Texas market for $2.4 million in cash and a $1.9 million promissory note at an annual interest rate of 4.5%,
which will be paid in twenty-four equal monthly installments beginning in January 2013. The purchase of these assets
allows us to expand our business in two of our major markets; west Texas and north Texas. We acquired plant and
equipment valued at $3.2 million, inventory valued at $0.2 million, and goodwill valued at $1.0 million. No liabilities
were assumed in the purchase. The goodwill ascribed to the purchase is related to the synergies we expect to achieve
with expansion of these areas in which we already operate. We expect the goodwill to be deductible for tax purposes.
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Purchase of Bode Gravel and Bode Concrete Equity Interests

On October 30, 2012, we completed the acquisition of all the outstanding equity interests of the Bode Companies
pursuant to an equity purchase agreement, dated October 17, 2012. The Bode Companies operated two ready-mixed
concrete plants, one new portable plant and 41 mixer trucks in the San Francisco area and produced approximately
243,000 cubic yards of ready-mixed concrete in 2011. The purchase price for the acquisition, which is subject to
specified post-closing adjustments, was $24.5 million in cash, plus working capital and closing adjustments of $1.6
million, plus potential earn-out payments, contingent upon reaching negotiated volume hurdles, with an aggregate
present value of up to $7.0 million in cash payable over a six-year period, resulting in total consideration fair value of
$33.1 million. We funded the acquisition from cash on hand and borrowings under our 2012 Credit Facility.
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Sale of Smith Precast Operations

On December 17, 2012, we completed the sale of substantially all of our assets associated with our Smith operations,
located in Phoenix, Arizona, to Jensen for $4.3 million in cash and the assumption of certain obligations. The assets
purchased by Jensen included certain facilities, fixed assets, and working capital items. In addition, Jensen assumed
the obligations of a capital lease previously held by Smith. The results of operations for this unit have been included in
discontinued operations for the periods presented.

Other

In October 2006, we acquired certain aggregates assets located in New Jersey. As a condition of the purchase
agreement, additional consideration would be due if we were able to receive permits that allowed us to mine the
minerals from certain areas. In April 2012, we obtained the permits necessary to allow us to mine this area of
property. Accordingly, we accrued $1.4 million in additional purchase consideration during the quarter ended June 30,
2012. On October 5, 2012, we signed an agreement with the seller to pay a total of $1.0 million in lieu of the $1.4
million contractual payment due to a lower volume of aggregate assets available to mine than originally contemplated
in the agreement. We signed a promissory note for the $1.0 million settlement, payable in eight equal quarterly
installments at an annual interest rate of 2.5%, which began in November 2012. We made cash payments on these
notes of approximately $0.1 million during the year ended December 31, 2012.

During the third quarter of 2012, we made the decision to sell certain of our land and buildings in northern California
and classified these assets as held for sale. These assets were recorded at the estimated fair value less costs to sell,
which approximated net book value of $2.6 million. This transaction closed during the fourth quarter of 2012 and we
received $3.2 million in proceeds. Accordingly, we recorded a gain on sale of assets of $0.6 million, which is included
in our statement of operations for the year ended December 31, 2012.

In April 2011, we purchased the assets of a one-plant ready-mixed concrete operation in our west Texas market for
$0.2 million in cash. In October 2010, we acquired three ready-mixed concrete plants and related assets in our west
Texas market for approximately $3.0 million, plus the value of the inventory on hand at closing. We made cash
payments of $0.4 million at closing and issued promissory notes for the remaining $2.6 million at an annual interest
rate of 5%. We made cash payments on these notes of approximately $0.4 million during the year ended December
31, 2012.

During the second quarter of 2010, we made the decision to dispose of some of our transport equipment in northern
California, and classified these assets as held for sale. These assets were recorded at the estimated fair value less costs
to sell of approximately $0.8 million. In March 2011, we completed the sale of our transport equipment for
approximately $0.9 million.

In August 2010, we entered into a redemption agreement to have our 60% interest in our Michigan subsidiary,
Superior Materials Holdings, LLC, or Superior, redeemed by Superior. At the closing of the redemption on September
30, 2010, the Company and certain of our subsidiaries paid $640,000 in cash and issued a $1.5 million promissory
note to Superior as partial consideration for certain indemnifications and other consideration provided by the minority
owner and their new joint venture partner pursuant to the redemption agreement. In each of January 2011 and January
2012, we made payments of $750,000 to complete payment of the promissory note.

For additional discussion on our acquisitions and divestitures, see Note 2 to our Consolidated Financial Statements
included elsewhere in this prospectus.
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Critical Accounting Policies and Estimates

Preparation of our financial statements requires us to make estimates and assumptions that affect the reported amounts
of assets, liabilities, revenues and expenses. Note 1 to our Consolidated Financial Statements included elsewhere in
this prospectus describes the significant accounting policies we use in preparing those statements. We believe the most
complex and sensitive judgments, because of their significance to our financial statements, result primarily from the
need to make estimates about the effects of matters that are inherently uncertain. We have listed below those policies
which we believe are critical and involve complex judgment in their application to our financial statements. Actual
results in these areas could differ from our estimates.

Goodwill

We record as goodwill the amount by which the total purchase price we pay in our acquisition transactions exceeds
our estimated fair value of the identifiable net assets we acquire. We test goodwill for impairment on an annual basis,
or more often if events or circumstances indicate that there may be impairment. Generally, we test for goodwill
impairment in the fourth quarter of each year,
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using a two-step process, which requires us to make certain judgments and assumptions in our calculations. The first
step of the process involves estimating the fair value of our reporting units and comparing the result to the reporting
unit's carrying value. We estimate fair value using an equally weighted combination of discounted cash flows and
multiples of revenue and EBITDA. The discounted cash flow model includes forecasts for revenue and cash flows
discounted at our weighted average cost of capital. Multiples of revenue and EBITDA are calculated using the trailing
twelve months results compared to the enterprise value of the Company, which is determined based on the
combination of the market value of our capital stock and total outstanding debt. If the fair value exceeds the carrying
value, the second step is not performed and no impairment is recorded. If however, the fair value is below the carrying
value, a second step is performed to calculate the amount of the impairment by measuring the goodwill at an implied
fair value. We tested for impairment during the fourth quarter of 2012 and 2011 for our reporting unit with existing
goodwill and determined that the fair value for the reporting unit well exceeded the carrying value, thus there was no
impairment. Our fair value estimate was determined using estimates and assumption we believed to be reasonable at
the time. Changes in those assumptions or estimates could impact the calculated fair value of the reporting unit. See
Note 4 to our Consolidated Financial Statements included elsewhere in this prospectus for additional information
about our goodwill.

Insurance Programs

We maintain third-party insurance coverage in amounts and against the risks we believe are reasonable.  We share the
risk of loss with our insurance underwriters by maintaining high deductibles subject to aggregate annual loss
limitations.  We believe our workers’ compensation, automobile and general liability per occurrence retentions are
consistent with industry practices, although there are variations among our business units.  We fund these deductibles
and record an expense for losses we expect under the programs. We determine the expected losses using a
combination of our historical loss experience and subjective assessments of our future loss exposure. The estimated
losses are subject to uncertainty from various sources, including changes in claims reporting and settlement patterns,
judicial decisions, new legislation and economic conditions. Although we believe the estimated losses are reasonable,
significant differences related to the items we have noted above could materially affect our insurance obligations and
future expense. The amount accrued for self-insurance claims was $9.0 million as of December 31, 2012, compared to
$9.9 million as of December 31, 2011, which is currently classified in accrued liabilities. The decrease in 2012 was
primarily attributable to improved loss experience.

Income Taxes

We use the liability method of accounting for income taxes. Under this method, we record deferred income taxes
based on temporary differences between the financial reporting and tax bases of assets and liabilities and use enacted
tax rates and laws that we expect will be in effect when we recover those assets or settle those liabilities, as the case
may be, to measure those taxes.  In cases where the expiration date of tax loss carryforwards or the projected operating
results indicate that realization is not likely, we provide for a valuation allowance.

We have deferred tax assets, resulting from deductible temporary differences that may reduce taxable income in future
periods.  A valuation allowance is required when it is more likely than not that all or a portion of a deferred tax asset
will not be realized. In assessing the need for a valuation allowance, we estimate future taxable income, considering
the feasibility of ongoing tax-planning strategies and the realizability of tax loss carryforwards. Valuation allowances
related to deferred tax assets can be impacted by changes in tax laws, changes in statutory tax rates and future taxable
income levels. If we were to determine that we would not be able to realize all or a portion of our deferred tax assets
in the future, we would reduce such amounts through a charge to income in the period in which that determination is
made. Conversely, if we were to determine that we would be able to realize our deferred tax assets in the future in
excess of the net carrying amounts, we would decrease the recorded valuation allowance through an increase to
income in the period in which that determination is made. Based on the assessment, we recorded a valuation
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allowance of $44.9 million at December 31, 2012 and $38.8 million at December 31, 2011.  In determining the
valuation allowance in 2012 and 2011, we used such factors as (i) cumulative federal taxable losses, (ii) the amount of
deferred tax liabilities that we generally expect to reverse in the same period and jurisdiction that are of the same
character as the temporary differences giving rise to our deferred tax assets and (iii) certain tax contingencies under
authoritative accounting guidance related to accounting for uncertainty in income taxes which, should they
materialize, would be offset by our net operating loss generated in 2008 through 2012.  We provided a valuation
allowance in 2012 and 2011 related to certain federal and state income tax attributes we did not believe we could
utilize within the tax loss carryforward periods.

In the ordinary course of business there is inherent uncertainty in quantifying our income tax positions.  We assess our
income tax positions and record tax benefits for all years subject to examination based upon management’s evaluation
of the facts, circumstances and information available at the reporting date.  For those tax positions where it is more
likely than not that a tax benefit will be sustained, we have recorded the highest amount of tax benefit with a greater
than 50% likelihood of being realized upon ultimate settlement with a taxing authority that has full knowledge of all
relevant information.  For those income tax positions where it is not more likely than not that a tax benefit will be
sustained, no tax benefit has been recognized in the financial statements.  See Note 17 to the Consolidated Financial
Statements included elsewhere in this prospectus for further discussion.
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Impairment of Long-Lived Assets

We evaluate the recoverability of our long-lived assets when changes in circumstances indicate that the carrying
amount of the asset may not be recoverable in accordance with authoritative accounting guidance related to the
impairment or disposal of long-lived assets. We compare the carrying values of long-lived assets to our projection of
future undiscounted cash flows attributable to those assets.  If the carrying value of a long-lived asset exceeds the
future undiscounted cash flows we project to be derived from that asset, we record an impairment loss equal to the
excess of the carrying value over the fair value. Actual useful lives and future cash flows could be different from those
we estimate. These differences could have a material effect on our future operating results.

Derivative Instruments

We are exposed to certain risks relating to our ongoing business operations.  However, derivative instruments are not
used to hedge these risks.  We are required to account for derivative instruments as a result of the issuance of the
Warrants and Old Convertible Notes on August 31, 2010.  None of our derivatives manage business risk or are
executed for speculative purposes. All derivatives are required to be recorded on the balance sheet at their fair
values.  Each quarter, we determine the fair value of our derivative liabilities, and changes result in income or loss.
Fair value is estimated using a lattice model for the Old Convertible Notes embedded derivative and a Black-Scholes
model for the Warrants. The key inputs in determining fair value of our derivative liabilities of $22.0 million and $2.3
million at December 31, 2012 and 2011, respectively, include our stock price, stock price volatility, risk free interest
rates and interest rates for conventional debt of similarly situated companies. Changes in these inputs will impact the
valuation of our derivatives and result in income or loss each quarterly period. See Note 11 to our Consolidated
Financial Statements included elsewhere in this prospectus for additional information about our derivatives.

Other

We record accruals for legal and other contingencies when estimated future expenditures associated with those
contingencies become probable and the amounts can be reasonably estimated.  However, new information may
become available, or circumstances (such as applicable laws and regulations) may change, thereby resulting in an
increase or decrease in the amount required to be accrued for such matters (and, therefore, a decrease or increase in
reported net income in the period of such change).

Recent Accounting Pronouncements

For a discussion of recently adopted accounting standards, see Note 1 to our Consolidated Financial Statements
included elsewhere in this prospectus.
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Results of Operations

Year Ended December 31, 2012 Compared to Year Ended December 31, 2011

The following table sets forth selected historical statement of operations information and that information as a
percentage of revenue for each of the periods indicated, as well as the increase or decrease from the prior year in
dollars and percent.  

(amounts in thousands, except selling prices)
Increase / (Decrease)

Year Ended
December 31, 2012

Year Ended
December 31, 2011 $ %

Revenue $531,047 100.0  % $445,804 100.0 $85,243 19.1  %
Cost of goods sold before
depreciation, depletion and
amortization:

455,825 85.8 393,719 88.3 62,106 15.8  %

Selling, general and administrative
expenses 58,978 11.1 49,152 11.0 9,826 20.0

Gain on sale of assets (649 ) (0.1 ) (1,221 ) (0.3 ) 572 46.8
Depreciation, depletion and
amortization 15,676 3.0 18,586 4.2 (2,910 ) (15.7 )

Income (loss) from operations 1,217 0.2 (14,432 ) (3.2 ) 15,649 108.4
Interest expense, net (11,344 ) (2.1 ) (11,057 ) (2.5 ) (287 ) 2.6
Derivative (loss) income (19,725 ) (3.7 ) 13,422 3.0 (33,147 ) (247.0 )
Loss on early extinguishment of debt (2,630 ) (0.5 ) — — (2,630 ) —
Other income, net 2,973 0.6 1,138 0.3 1,835 161.2
Loss from continuing operations
before income taxes (29,509 ) (5.6 ) (10,929 ) (2.5 ) (18,580 ) (170.0 )

Income tax benefit (3,760 ) (0.7 ) (779 ) (0.2 ) (2,981 ) (382.7 )
Loss from continuing operations (25,749 ) (4.8 ) (10,150 ) (2.3 ) (15,599 ) (153.7 )
Income (loss) from discontinued
operations, net of taxes 10 — (1,553 ) (0.3 ) 1,563 100.6

Net Loss $(25,739 ) (4.8 )% $(11,703 ) (2.6 )% $(14,036 ) (119.9 )%

Ready-mixed Concrete Data:
Average selling price per cubic yard $97.59 $94.48 $3.11 3.3  %
Sales volume in cubic yards 4,839 4,047 792 19.6  %
Aggregates Data:
       Average selling price per ton $7.89 $7.46 $0.43 5.8  %
       Sales volume in tons 3,407 2,741 666 24.3  %

Revenue. Our 2012 total revenue increased by $85.2 million, or 19.1%, from $445.8 million in the 2011 period to
$531.0 million in the 2012 period, due to increased sales of ready-mixed concrete. Ready-mixed sales increased $85.8
million, or 22.1%, from $388.1 million in the 2011 period to $473.8 million in the 2012 period, driven by a 19.6%
volume increase and a 3.3% increase in our average selling price. Sales of aggregates increased to $32.0 million in the
2012 period from $23.9 million in the 2011 period, an increase of $8.1 million, or 34.0%, due to a 24.3% increase in
volume and a 5.8% increase in average selling price. Other product revenues and eliminations, which includes our
building materials, precast concrete products, lime slurry, hauling business, and eliminations of our intersegment
sales, decreased $8.6 million, or 25.5%, to $25.2 million in the 2012 period from $33.9 million in the 2011 period,
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primarily due to increased intersegment eliminations for aggregate sales made to our ready-mixed concrete segment.

Cost of goods sold before depreciation, depletion and amortization. Cost of goods sold before depreciation, depletion
and amortization, or DD&A, increased $62.1 million, or 15.8%, from $393.7 million in the 2011 period to $455.8
million in the 2012 period. Our costs increased primarily due to volume growth in our two segments - ready-mixed
concrete and aggregates - resulting in
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higher material costs, delivery costs, and plant variable costs, which includes primarily labor and benefits, utilities,
and repairs and maintenance. Plant fixed costs, which primarily consists of leased equipment costs, property taxes,
dispatch costs, and plant management, remained relatively flat year over year.

Selling, general and administrative expenses.  Selling, general and administrative, or SG&A, expenses increased $9.8
million, or 20.0%, in the 2012 period.  Our increased SG&A costs were primarily a result of approximately $2.5
million of costs associated with the relocation of our corporate headquarters from Houston, Texas to Euless, Texas
during 2012, as well as $3.4 million for higher bonus accruals, $1.9 million in higher legal fees, which included fees
related to our acquisitions and divestitures during the year, and $0.4 million in higher non-cash stock compensation.
SG&A expenses in 2011 included approximately $2.8 million of costs related to the departure of our former President
and Chief Executive Officer and the costs related to the hiring of our new President and Chief Executive Officer in
August 2011. As a percentage of total revenue, SG&A expenses were relatively flat at 11.1% in 2012 versus 11.0% in
2011.

Gain on sale of assets. We recorded a gain on sale of assets of $0.6 million in 2012 versus $1.2 million in 2011. In
2012, we sold certain of our land and buildings in northern California during the fourth quarter of 2012, for which we
recorded a gain of $0.6 million. Our gain on sale of assets in 2011 included sales of excess vehicles, land and
equipment.

Depreciation, depletion and amortization.  Depreciation, depletion and amortization expense for 2012 decreased $2.9
million, or 15.7%, to $15.7 million, from $18.6 million for 2011, primarily due to certain assets becoming fully
depreciated during 2012.

Income (loss) from operations. Income (loss) from operations increased $15.6 million, or 108.4%, to $1.2 million for
2012 from ($14.4) million for 2011. Increased revenue from both higher volume and higher pricing resulted in
increased efficiencies that led to improvements in income from operations as a percentage of revenue, which we refer
to as operating margins. Operating margins increased to 0.2% for 2012 compared to (3.2%) for 2011.

Interest expense, net.  Net interest expense for 2012 was relatively flat at $11.3 million for 2012, compared to $11.1
million for 2011, reflecting interest on borrowings under our credit facilities, interest on our Old Convertible Notes,
and non-cash amortization of our deferred financing costs and the discount on our Old Convertible Notes.  

Derivative income (loss). For the 2012 period, we recorded a non-cash loss on derivative of $19.7 million related to
fair value changes in our embedded Old Convertible Notes derivative and the Warrants. This was a $33.1 million
change from the 2011 period, when we recorded a non-cash gain on derivative of $13.4 million.  All derivatives are
required to be recorded on the balance sheet at their fair values in accordance with United States Generally Accepted
Accounting Practices, or U.S. GAAP.  Each quarter, we determine the fair value of our derivative liabilities and any
changes result in income or loss for the period. The key inputs in determining fair value of our derivative liabilities
include our stock price, stock price volatility, risk free interest rates and interest rates for conventional debt of
similarly situated companies. Changes in these inputs will impact the valuation of our derivatives and result in income
or loss each quarterly period. For the year ended December 31, 2012, we recorded a non-cash loss from fair value
changes in our Old Convertible Notes embedded derivative of approximately $15.5 million, primarily due to an
increase in the price of our common stock and changes in our stock price volatility. In addition, we recorded a
non-cash loss from fair value changes in the Warrants during 2012 of approximately $4.2 million due primarily to the
increase in the price of our common stock.

Loss on extinguishment of debt.  In the third quarter of 2012, we recorded a $2.6 million non-cash charge to write-off
the unamortized balance of our deferred costs associated with the 2010 Credit Agreement that was terminated
concurrently with the August 2012 signing of the Credit Agreement.
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Other income, net. Other income for the 2012 period was $3.0 million compared to $1.1 million for the 2011 period.
The increase in 2012 was primarily due to the receipt of $0.5 million in royalty payments related to mineral rights on a
property in west Texas received during the second quarter of 2012, and the receipt of $0.6 million during the fourth
quarter of 2012 for an insurance settlement related to litigation filed in previous years for which no benefit was
expected to be received by the Company.

Income tax benefit.  We recorded an income tax benefit allocated to continuing operations of approximately $3.8
million and $0.8 million for the years ended December 31, 2012 and December 31, 2011, respectively. Our effective
tax rate differs substantially from the federal statutory rate primarily due to the application of a valuation allowance
that reduced the recognized benefit of our deferred tax assets.  In addition, certain state income taxes are calculated on
bases different than pre-tax income (loss).  This resulted in recording income tax expense in certain states that
experience a pre-tax loss.

In accordance with U.S. GAAP, the recognized value of deferred tax assets must be reduced to the amount that is
more likely than not to be realized in future periods.  The ultimate realization of the benefit of deferred tax assets from
deductible temporary differences or tax carryovers depends on the generation of sufficient taxable income during the
periods in which those temporary differences become deductible.  We considered the scheduled reversal of deferred
tax liabilities, projected future taxable income, and tax planning
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strategies in making this assessment.  Based on these considerations, we relied upon the reversal of certain deferred
tax liabilities to realize a portion of our deferred tax assets and established a valuation allowance as of December 31,
2012 and 2011, for other deferred tax assets because of uncertainty regarding their ultimate realization.  Our total net
deferred tax liability as of December 31, 2012 and 2011 was $0.5 million and $1.1 million for each year, respectively.

We reorganized pursuant to Chapter 11 of the Bankruptcy Code under the terms of our Plan with an effective date of
August 31, 2010. Under our Plan, our previously outstanding 8.375% Senior Subordinated Notes due 2014 were
cancelled, giving rise to cancellation of indebtedness income, or CODI.  The Internal Revenue Code, or IRC, provides
that CODI arising under a plan of bankruptcy reorganization is excludible from taxable income, but the debtor must
reduce certain of its tax attributes by the amount of CODI realized under the Plan.  Our CODI and required tax
attribute reduction did not cause a significant change in our recorded deferred tax liability.  Our required reduction in
tax attributes, or deferred tax assets, was accompanied by a corresponding release of valuation allowance that is
currently reducing the carrying value of such tax attributes.

We underwent a change in ownership for purposes of Section 382 of the IRC as a result of our Plan and emergence
from Chapter 11 on August 31, 2010.  As a result, the amount of our pre-change net operating losses, or NOL's, and
other tax attributes that are available to offset future taxable income are subject to an annual limitation.  The annual
limitation is based on the value of the corporation as of the effective date of the Plan.  The ownership change and the
resulting annual limitation on use of NOLs are not expected to result in the expiration of our NOL carryforwards if we
are able to generate sufficient future taxable income within the carryforward periods.  However, the limitation on the
amount of NOLs available to offset taxable income in a specific year may result in the payment of income taxes
before all NOLs have been utilized.  Additionally, a subsequent ownership change may result in further limitation on
the ability to utilize existing NOLs and other tax attributes.

Gain (loss) from discontinued operations.  On August 2, 2012, we executed a definitive asset purchase agreement to
sell substantially all of the Company's California precast operations to Oldcastle for $21.3 million in cash, plus net
working capital adjustments. The assets purchased by Oldcastle included certain facilities, fixed assets, and working
capital items. The transaction was completed on August 20, 2012. For 2012, we recognized a $1.5 million gain from
the sale of these operations. The gain, results of operations, and income tax expense for these units have been included
in discontinued operations for the periods presented.

On December 17, 2012, we completed the sale of substantially all of our assets associated with Smith located in
Phoenix, Arizona, to Jensen for $4.3 million in cash and the assumption of certain obligations. The assets purchased
by Jensen included certain facilities, fixed assets, and working capital items. In addition, Jensen assumed the
obligations of a capital lease previously held by Smith. We recognized a $0.6 million gain in the fourth quarter of
2012 from the sale of these operations. The results of operations for this unit have been included in discontinued
operations for the periods presented.

Segment information

Ready-mixed concrete

The following table sets forth key financial information for our ready-mixed concrete segment for the periods
indicated:

(amounts in thousands, except selling prices)
Year Ended
December 31, Increase / (Decrease)

2012 2011 $ or cubic
yards, as

%
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applicable

Ready-mixed Concrete Segment
      Revenue $473,807 $388,056 $85,751 22.1 %
      Segment revenue as a percentage of total revenue 89.2 % 87.0 %
      Adjusted EBITDA $41,486 $22,205 $19,281 86.8 %
      Adjusted EBITDA as a percentage of segment
revenue 8.8 % 5.7 %

Ready-mixed Concrete Data:
Average selling price per cubic yard $97.59 $94.48 $3.11 3.3 %
Sales volume in thousands of cubic yards 4,839 4,047 792 19.6 %
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Revenue. Our ready-mixed concrete sales provided 89.2% of our total revenue in 2012, versus 87.0% in 2011.
Segment revenue increased $85.8 million, or 22.1%, over 2011 levels. This increase was driven primarily by a 19.6%
increase in sales volume, or 0.8 million cubic yards. Increased volume provided $74.8 million, or approximately
87.3%, of our ready-mixed concrete revenue growth. We also  experienced an approximate 3.3% increase in our
ready-mix average selling price per cubic yard during 2012 when compared to 2011. Increased selling price
contributed $12.6 million, or 14.7%, of our revenue growth. Increased sales reserves reduced our revenues by $1.3
million, or 1.4%. Our volume was higher in all of our major markets, excluding the New York/New Jersey area,
which was down slightly versus prior year and was impacted by Hurricane Sandy. Our average selling price increased
in all of our major markets.

Adjusted EBITDA.  Adjusted EBITDA for our ready-mixed concrete segment increased from $22.2 million in the
2011 period to $41.5 million in the 2012 period, an increase of $19.3 million, or 86.8%. Driving this increase was a
19.6% increase in sales volume plus a 3.3% increase in our average selling price, which increased total revenue by
$85.8 million. Partially offsetting the higher revenue was the increased cost of goods sold associated with the higher
volume of sales. Our variable costs, which include primarily material costs, labor and benefits costs, utilities, and
delivery costs, were all higher due to the higher volume. Conversely, we were able to spread our fixed plant costs,
which consist primarily of property taxes, equipment rental, and plant management costs, which were flat year over
year, over a higher volume, resulting in greater efficiencies and higher segment Adjusted EBITDA. Segment Adjusted
EBITDA as a percentage of segment revenues increased to 8.8% in 2012 from 5.7% in the 2011 period, reflecting
primarily the higher revenues and greater efficiencies.

Aggregate Products

The following table sets forth key financial information for our aggregate products segment for the periods indicated:

(amounts in thousands, except selling prices)
Year Ended
December 31, Increase / (Decrease)

2012 2011 $ or tons, as
applicable %

Aggregate Products Segment
      Revenue $31,997 $23,877 $8,120 34.0 %
      Segment revenue as a percentage of total revenue 6.0 % 5.4 %
      Adjusted EBITDA $4,142 $3,203 $939 29.3 %
      Adjusted EBITDA as a percentage of segment
revenue 12.9 % 13.4 %

Aggregates Data:
       Average selling price per ton $7.89 $7.46 $0.43 5.8 %
       Sales volume in thousands of tons 3,407 2,741 666 24.3 %

Revenue.  Sales of our aggregate products provided 6.0% of our total revenue in 2012, compared to 5.4% in 2011.
Segment revenue increased $8.1 million, or 34.0%, over prior year sales. We sell our aggregates to external customers
and also sell them internally to our ready-mixed concrete segment at a market price. Approximately 42.9% of our
2012 aggregates sales, or $13.7 million, were to our ready-mixed segment, versus 43.8%, or $10.5 million, in 2011.
Contributing to our overall aggregates revenue growth was a volume increase of 0.7 million tons, which provided $5.0
million, or 61.2%, of our aggregates revenue growth. Our average selling price rose 5.8%, which provided $1.2

Edgar Filing: US CONCRETE INC - Form 424B3

111



million, or 14.5%, of our aggregates revenue increase. In addition, freight charges to deliver the aggregates to the
external customer, which are included in revenue, increased $1.4 million during 2012 and contributed 16.9% to our
aggregates revenue growth.

Adjusted EBITDA.  Adjusted EBITDA for our aggregates segment increased to $4.1 million in the 2012 period from
$3.2 million in the 2011 period, primarily reflecting the higher sales volume, partially offset by the related higher cost
of goods sold. Our variable costs associated with cost of goods sold, which includes quarry labor and benefits,
utilities, repairs and maintenance, pit costs to prepare the stone and gravel for use, and delivery costs, all increased due
to the higher sales volumes. Our quarry fixed costs, which includes primarily property taxes, equipment rental, and
plant management costs, increased slightly over the prior year, primarily due to higher overhead costs. Overall, our
segment Adjusted EBITDA as a percentage of segment revenue decreased to 12.9% in 2012 from 13.4% in 2011,
primarily due to the increase in fixed costs.

58

Edgar Filing: US CONCRETE INC - Form 424B3

112



Quantitative and Qualitative Disclosures about Market Risk

We are exposed to certain risks relating to our ongoing business operations.  However, derivative instruments are not
used to hedge these risks.  We are required to account for derivative instruments as a result of the issuance of the
Warrants and Old Convertible Notes associated with our Plan of Reorganization.  None of our derivatives manage
business risk or are executed for speculative purposes.

All derivatives are required to be recorded on the balance sheet at their fair values.  Each quarter, we determine the
fair value of our derivative liabilities, and changes result in income or loss. The key inputs in determining fair value of
our derivative liabilities of $22.0 million and $2.3 million at December 31, 2012 and 2011, respectively, include our
stock price, stock price volatility, risk free interest rates and interest rates for conventional debt of similarly situated
companies. Changes in these inputs will impact the valuation of our derivatives and result in income or loss each
quarterly period. A 5% increase in the stock price, volatility and risk free interest rates would increase the value of our
warrant derivative liability by approximately $1.1 million, resulting in a loss in the same amount. A 5% decrease
would result in a decrease in the warrant derivative liability of approximately $1.1 million, and an increase in income
of the same amount. A 5% increase in the stock price, volatility and conventional debt interest rates would increase
the value of our embedded Old Convertible Notes derivative liability by approximately $1.3 million, resulting in a loss
in the same amount. A 5% decrease would result in a decrease in the value of our embedded Old Convertible Notes
derivative liability of approximately $2.1 million, and an increase in income of the same amount. During the year
ended December 31, 2012, we recorded losses from fair value changes in our embedded Old Convertible Notes
derivative of approximately $15.5 million, due primarily to an increase in the price of our common stock.
Additionally, we recorded income from fair value changes in our Warrants of approximately $4.2 million during the
year ended December 31, 2012, due primarily to the increase in the price of our common stock.

Borrowings under our Revolving Facility expose us to certain market risks.  Interest on amounts drawn varies based
on the floating rates under the agreement. Based on the $13.3 million outstanding under this facility as of December
31, 2012, a one percent change in the applicable rate would change our annual interest expense by $0.1 million.

Our operations are subject to factors affecting the overall strength of the U.S. economy and economic conditions
impacting financial institutions, including the level of interest rates, availability of funds for construction and level of
general construction activity.  A significant decrease in the level of general construction activity in any of our market
areas has had and may continue to have a material adverse effect on our consolidated revenues and earnings.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

Effective January 1, 2012 and following the completion of our 2011 audit, we changed the accounting firm engaged to
complete our annual financial audit from PricewaterhouseCoopers LLP to Grant Thornton LLP.
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BUSINESS

Our Company

We are a major producer of ready-mixed concrete in select markets in the United States.  We operate our business
through two segments: our ready-mixed concrete segment and our aggregate products segment.  We are a leading
producer of ready-mixed concrete in substantially all the markets in which we have operations.  Ready-mixed concrete
products are important building materials that are used in a vast majority of commercial, residential and public works
construction projects.

All of our operations are in (and all of our sales are made within) the United States.  We operate principally in Texas,
California and New Jersey/New York, with those markets representing approximately 41%, 28%, and 18%,
respectively, of our consolidated revenues for the year ended December 31, 2012.  According to publicly available
industry information, those states represented a total of 30% of the consumption of ready-mixed concrete in the
United States in 2012 (Texas: 16%; California: 10%; and New Jersey/New York: 4%).  Our total revenue from
continuing operations for the year ended December 31, 2012 was $531.0 million, of which we derived approximately
89.2% from our ready-mixed concrete segment, 3.4% from our aggregate products segment and 7.4% from our other
operations.  For more information on our consolidated revenues and results of operations for the years ended
December 31, 2012 and 2011 and our consolidated total assets as of December 31, 2012 and 2011, see our
Consolidated Financial Statements included elsewhere in this prospectus.

As of December 31, 2012, we had 101 fixed and 11 portable ready-mixed concrete plants and seven aggregates
facilities.  During 2012, these plants and facilities produced approximately 4.8 million cubic yards of ready-mixed
concrete and 3.3 million tons of aggregates. We lease two other aggregates facilities to third parties and retain a
royalty on production from those facilities.

On August 2, 2012, we executed a definitive asset purchase agreement to sell substantially all of the Company's
California precast operations to Oldcastle Precast, Inc. The assets purchased by Oldcastle included certain facilities,
fixed assets, and working capital items. The transaction was completed on August 20, 2012.

On September 14, 2012, we purchased four ready-mixed concrete plants and related assets and inventory from
Colorado River Concrete L.P., Cindy & Robin Concrete, L.P. and E&R Artecona Family Limited Partnership, in our
west Texas market. The purchase of these assets allows us to expand our business in two of our major markets: west
Texas and north Texas.

On October 30, 2012, we completed the acquisition of all the outstanding equity interests of Bode Gravel Co., a
California subchapter S corporation, and Bode Concrete LLC, a California limited liability company, pursuant to an
equity purchase agreement, dated October 17, 2012. Bode Gravel and Bode Concrete operate two ready-mixed
concrete plants, one new portable plant, and 41 mixer trucks in the San Francisco area and produced approximately
243,000 cubic yards of ready-mixed concrete in 2011.

On December 17, 2012, we completed the sale of substantially all of our assets associated with our Smith Precast
operations located in Phoenix, Arizona, to Jensen Enterprises, Inc., dba Jensen Precast. The assets purchased by
Jensen included certain facilities, fixed assets, and working capital items. In addition, Jensen assumed the obligations
of a capital lease previously held by Smith.

Business Segments and Products
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The sale of our California and Arizona precast operations during 2012 represented a disposal of a significant majority
of our previously reported precast operating segment. These disposals were part of our strategy to become the premier
focused domestic supplier of ready-mixed concrete in the United States. As such, during the fourth quarter of 2012,
we made changes to better align our operating and reportable segments with our overall strategy and the manner in
which we organize and manage our business. Our two reportable segments consist of ready-mixed concrete and
aggregate products as described below. Historical segment results have been reclassified to conform with these
changes. We also engage in other operations not associated with a reportable segment, including our building
materials stores, hauling operations, lime slurry, Aridus® rapid-drying concrete technology, brokered product sales, a
recycled aggregates operation, and one remaining precast concrete plant in Pennsylvania.

Ready-Mixed Concrete

General

Our ready-mixed concrete segment engages principally in the formulation, preparation and delivery of ready-mixed
concrete to the job sites of our customers.  Ready-mixed concrete is a highly versatile construction material that
results from combining coarse and fine aggregates, such as gravel, crushed stone and sand, with water, various
chemical admixtures and cement. We also provide services intended to reduce our customers’ overall construction
costs by lowering the installed, or “in-place,” cost of concrete. These
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services include the formulation of mixtures for specific design uses, on-site and lab-based product quality control,
and customized delivery programs to meet our customers’ needs. We generally do not provide paving or other
finishing services, which construction contractors or subcontractors typically perform.  We provide our ready-mixed
concrete from our operations in north and west Texas, northern California, New Jersey, New York, Washington, D.C.
and Oklahoma.

Products and Services

Our ready-mixed concrete products consist of proportioned mixes we prepare and deliver in an unhardened plastic
state for placement and shaping into designed forms at the job site. Selecting the optimum mix for a job entails
determining not only the ingredients that will produce the desired permeability, strength, appearance and other
properties of the concrete after it has hardened and cured, but also the ingredients necessary to achieve a workable
consistency considering the weather and other conditions at the job site. We believe we can achieve product
differentiation for the mixes we offer because of the variety of mixes we can produce, our volume production capacity
and our scheduling, delivery and placement reliability.  Additionally, we believe our environmentally friendly
concrete (EF Technology®) initiative, which utilizes alternative materials and mix designs that result in lower carbon
dioxide, or CO2 emissions, helps differentiate us from our competitors. We also believe we distinguish ourselves with
our value-added service approach that emphasizes reducing our customers’ overall construction costs by reducing the
in-place cost of concrete and the time required for construction.

From a contractor’s perspective, the in-place cost of concrete includes both the amount paid to the ready-mixed
concrete manufacturer and the internal costs associated with the labor and equipment the contractor provides. A
contractor’s unit cost of concrete is often only a small component of the total in-place cost that takes into account all
the labor and equipment costs required to build the forms for the ready-mixed concrete and place and finish the
ready-mixed concrete, including the cost of additional labor and time lost as a result of substandard products or
delivery delays not covered by warranty or insurance. By carefully designing proper mixes and using advances in
mixing technology, we can assist our customers in reducing the amount of reinforcing steel, time and labor they will
require in various applications.

We provide a variety of services in connection with our sale of ready-mixed concrete that can help reduce our
customers’ in-place cost of concrete. These services include:

•production of formulations and alternative product recommendations that reduce labor and materials costs;

•quality control, through automated production and laboratory testing, that ensures consistent results and minimizes the
need to correct completed work; and

•automated scheduling and tracking systems that ensure timely delivery and reduce the downtime incurred by the
customer’s placing and finishing crews.

We produce ready-mixed concrete by combining the desired type of cement, other cementitious materials (described
below), sand, gravel and crushed stone with water and, typically, one or more admixtures.  These admixtures, such as
chemicals, minerals and fibers, determine the usefulness of the product for particular applications.

We use a variety of chemical admixtures to achieve one or more of five basic purposes:

•relieve internal pressure and increase resistance to cracking in subfreezing weather;
•retard the hardening process to make concrete more workable in hot weather;
•strengthen concrete by reducing its water content;
•accelerate the hardening process and reduce the time required for curing; and
•facilitate the placement of concrete having low water content.
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We frequently use various mineral admixtures as supplements to cement, which we refer to as cementitious materials,
to alter the permeability, strength and other properties of concrete. These materials include fly ash, ground granulated
blast-furnace slag, silica fume and other natural pozzolans.  These materials also reduce the amount of cement content
used which results in a reduction in CO2 emissions.

We also use fibers, such as steel, glass, synthetic and carbon filaments as additives in various formulations of
concrete.  Fibers help control shrinkage cracking, thus reducing permeability and improving abrasion resistance. In
many applications, fibers can replace welded steel wire and reinforcing bars. Relative to the other components of
ready-mixed concrete, these additives generate comparatively high margins.
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Marketing and Sales

Our marketing efforts primarily target concrete sub-contractors, general contractors, governmental agencies, property
owners and developers, and home builders whose focus extends beyond the price of ready-mixed concrete to product
quality, on-time delivery and reduction of in-place costs.  

General contractors typically select their suppliers of ready-mixed concrete. In large, complex projects, an engineering
firm or division within a state transportation or public works department may influence the purchasing decision,
particularly if the concrete has complicated design specifications. In connection with large, complex projects and in
government-funded projects generally, the general contractor or project engineer usually awards supply orders on the
basis of either direct negotiation or a competitive bidding process. We believe the purchasing decision for many jobs
ultimately is relationship-based.

Our marketing and sales strategy emphasizes the sale of value-added products and solutions to customers more
focused on reducing their in-place building material costs than on the price per cubic yard of ready-mixed
concrete.  Key elements of our customer-focused approach include:

•corporate-level marketing and sales expertise;

• technical service expertise to develop innovative new branded products;
and

•training programs that emphasize successful marketing and sales techniques that focus on the sale of high-margin
concrete mix designs.

We have also formed a strategic alliance to provide alternative solutions for designers and contractors by using
value-added concrete products. Through this alliance, we offer color-conditioned, fiber-reinforced, steel-reinforced
and high-performance concrete and utilize software technology that can be used to design buildings constructed of
reinforced concrete.

Operations

Our ready-mixed concrete plants consist of fixed and portable facilities that produce ready-mixed concrete in wet or
dry batches. Our fixed-plant facilities produce ready-mixed concrete that we transport to job sites by mixer trucks. Our
portable plant operations deploy our 11 portable plant facilities to produce ready-mixed concrete at the job site that we
direct into place using a series of conveyor belts or a mixer truck.  We use our portable plants to service high-volume
projects or projects in remote locations.  Several factors govern the choice of plant type, including:

•production consistency requirements;
•daily production capacity requirements;
•job site proximity to fixed plants; and
•capital and financing.

Generally, we construct wet batch plants to serve markets that we expect to have consistently high demand, as
opposed to dry batch plants that will serve those markets that we expect will have a less consistent demand.  A wet
batch plant generally has a higher initial cost and daily operating expenses, but (i) yields greater consistency with less
time required for quality control in the concrete produced, and (ii) generally has greater daily production capacity than
a dry batch plant.  We believe that construction of a wet batch plant having an hourly capacity of 250 cubic yards
currently would cost approximately $1.6 million, while a dry batch plant having an hourly capacity of 150 cubic yards
currently would cost approximately $0.7 million.  As of December 31, 2012, our batch plants included 17 wet batch
plants and 95 dry batch plants.
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Our batch operator at a dry batch plant simultaneously loads the dry components of stone, sand and cement with water
and admixtures in a mixer truck that begins the mixing process during loading and completes that process while
driving to the job site. In a wet batch plant, the batch operator blends the dry components and water in a plant mixer
from which an operator loads the already mixed concrete into a mixer truck, which leaves for the job site promptly
after loading.

Any future decisions we make regarding the construction of additional plants will be impacted by market factors,
including:

•the expected production demand for the plant;
•capital and financing;
•the expected types of projects the plant will service; and
•the desired location of the plant.

Mixer trucks slowly rotate their loads en route to job sites in order to maintain product consistency.  Our mixer trucks
typically have load capacities of 10 cubic yards, or approximately 20 tons, and an estimated useful life of 12 years.  A
new truck of this size
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currently costs between $160,000 and $225,000, depending on the geographic location and design
specifications.  Depending on the type of batch plant from which the mixer trucks generally are loaded, some
components of the mixer trucks usually require refurbishment after three to five years.  As of December 31, 2012, we
operated a fleet of over 900 owned and leased mixer trucks, which had an average age of approximately ten years.

In our ready-mixed concrete operations, we emphasize quality control, pre-job planning, customer service and
coordination of supplies and delivery. We obtain orders for ready-mixed concrete in advance of actual delivery. A
typical order contains specifications the contractor requires the concrete to meet. After receiving the specifications for
a particular job, we use computer modeling, industry information and information from previous similar jobs to
formulate a variety of mixtures of cement, aggregates, water and admixtures which meet or exceed the contractor’s
specifications. We perform testing to determine which mix design is most appropriate to meet the required
specifications. The test results enable us to select the mixture that has the lowest cost and meets or exceeds the job
specifications. The testing center creates and maintains a project file that details the mixture we will use when we
produce the concrete for the job. For quality control purposes, the testing center also is responsible for maintaining
batch samples of concrete we have delivered to a job site.

We use computer modeling to prepare bids for particular jobs based on the size of the job, location, desired margin,
cost of raw materials and the design mixture identified in our testing process. If the job is large enough and has a
projected duration beyond the supply arrangement in place at that time, we obtain quotes from our suppliers as to the
cost of raw materials we use in preparing the bid. Once we obtain a quotation from our suppliers, the price of the raw
materials for the specified job is informally established. Several months may elapse from the time a contractor has
accepted our bid until actual delivery of the ready-mixed concrete begins. During this time, we maintain regular
communication with the contractor concerning the status of the job and any changes in the job’s specifications in order
to coordinate the multisourced purchases of cement and other materials we will need to fill the job order and meet the
contractor’s delivery requirements.  We confirm that our customers are ready to take delivery of manufactured
products throughout the placement process.  On any given day, one of our plants may have production orders for
dozens of customers at various locations throughout its area of operation.  To fill an order:

•the customer service office coordinates the timing and delivery of the concrete to the job site;

•a load operator supervises and coordinates the receipt of the necessary raw materials and operates the hopper that
dispenses those materials into the appropriate storage bins;

•
a batch operator, using a computerized batch panel, prepares the specified mixture from the order and oversees the
loading of the mixer truck with either dry ingredients and water in a dry batch plant or the premixed concrete in a wet
batch plant; and

•the driver of the mixer truck delivers the load to the job site, discharges the load and, after washing the truck, departs
at the direction of the dispatch office.

Our central dispatch system, where available, tracks the status of each mixer truck as to whether a particular truck is:

•loading concrete;
•en route to a particular job site;
•on the job site;
•discharging concrete;
•being rinsed down; or
•en route to a particular plant.

The system is updated continuously on the trucks’ status via signals received from sensors.  In this manner, the
dispatcher can determine the optimal routing and timing of subsequent deliveries by each mixer truck and monitor the
performance of each driver.
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Our plant managers oversee the operations of each of our plants.  Our operational employees also include:

•maintenance personnel who perform routine maintenance work throughout our plants;
•mechanics who perform the maintenance and repair work on our rolling stock;
•testing center staff who prepare mixtures for particular job specifications and maintain quality control;
•various clerical personnel who perform administrative tasks; and

•sales personnel who are responsible for identifying potential customers and maintaining existing customer
relationships.

We generally operate each of our plants on an extended single shift, with some overtime operation during the year. On
occasion, however, we may have projects that require deliveries around the clock.
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Aggregate Products

Our aggregate products segment produces crushed stone, sand and gravel from seven aggregates facilities located in
New Jersey and Texas.  We sell these aggregates for use in commercial, industrial and public works projects in the
markets they serve, as well as consume them internally in the production of ready-mixed concrete in those
markets.  We produced approximately 3.3 million tons of aggregates in 2012 from these facilities with Texas
producing 48% and New Jersey 52% of that total production. We believe our aggregates reserves provide us with
additional raw materials sourcing flexibility and supply availability, although they provide us with a minimal supply
of our annual consumption of aggregates.  In addition, we have agreements to lease our sand pit operations in
Michigan and one quarry in West Texas for which we receive a royalty based on the volume of product produced and
sold during the terms of the leases.

For financial information regarding our reporting segments, see Note 20 to our Consolidated Financial Statements
included elsewhere in this prospectus.

Industry Overview

Concrete has many attributes that make it a highly versatile construction material. In recent years, industry
participants have developed various uses for concrete products, including:

•high-strength engineered concrete to compete with steel-frame construction;
•concrete housing;
•flowable fill for backfill applications;
•continuous-slab rail-support systems for rapid transit and heavy-traffic rail lines; and
•concrete bridges, tunnels and other structures for rapid transit systems.

Other examples of successful innovations that have opened new markets for concrete include:

•sustainable construction;
•asphalt pavement with concrete, or “white topping”;
•paved shoulders to replace less permanent and increasingly costly asphalt shoulders;

•pervious concrete parking lots for water drainage management, as well as providing a long-lasting and aesthetically
pleasing urban environment; and
•colored pavements to mark entrance and exit ramps and lanes of expressways.

Based on information from the National Ready-Mixed Concrete Association, or NRMCA, we estimate that, in
addition to vertically integrated manufacturers of cement and aggregates, independent ready-mixed concrete producers
currently operate approximately 4,500 plants in the United States.  Larger markets generally have several producers
competing for business on the basis of product quality, service, on-time delivery and price.

Annual usage of ready-mixed concrete in the United States dropped significantly in 2010 and 2011 from its “near
record” 2006 level but showed a strong rebound during 2012 with construction activity on the rise. According to
information available from the NRMCA, total volumes (measured in cubic yards) from the production and delivery of
ready-mixed concrete in the United States over the past three years were as follows (in millions of cubic yards):

2012 2011 2010
Total ready-mixed volumes 290 265 258
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According to recently published McGraw-Hill Construction data, the four major segments of the construction industry
accounted for the following approximate percentages of the total volume of ready-mixed concrete produced in the
United States in the past three years were as follows:

2012 2011 2010
Commercial and industrial construction 15 % 14 % 14 %
Residential construction 16 % 13 % 13 %
Street and highway construction and paving 25 % 28 % 28 %
Other public works and infrastructure construction 44 % 45 % 45 %
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Barriers to the start-up of new ready-mixed concrete manufacturing operations have been increasing.  During the past
decade, public concerns about dust, process water runoff, noise and heavy mixer and other truck traffic associated
with the operation of these types of plants and their general appearance have made obtaining the permits and licenses
required for new plants more difficult. Delays in the regulatory process, coupled with the capital investment that
start-up operations entail, have raised the barriers to entry for those operations.

For a discussion of the general seasonality of the construction industry, see “Risk Factors–Business Risks–Our operating
results may vary significantly from one reporting period to another and may be adversely affected by the seasonal and
cyclical nature of the markets we serve” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” of this prospectus.

Cement and Other Raw Materials

We obtain most of the materials necessary to manufacture ready-mixed concrete on a daily basis. These materials
include cement, other cementitious materials (fly ash, blast furnace slag) and aggregates (stone, gravel and sand), in
addition to certain chemical admixtures.  With the exception of chemical admixtures, each plant typically maintains an
inventory level of these materials sufficient to satisfy its operating needs for a few days. Our inventory levels do not
decline significantly or comparatively with declines in revenue during seasonally low periods. We generally maintain
inventory at specified levels to maximize purchasing efficiencies and to be able to respond quickly to customer
demand.

Typically, cement, other cementitious materials and aggregates represent the highest-cost materials used in
manufacturing a cubic yard of ready-mixed concrete.  We purchase cement from a few suppliers in each of our major
geographic markets.  Chemical admixtures are generally purchased from suppliers under national purchasing
agreements.

Overall, prices for cement and aggregates increased in 2012, compared to 2011, in most of our major geographic
markets. Generally, we negotiate with suppliers on a company-wide basis and at the local market level to obtain the
most competitive pricing available for cement and aggregates.  Demand for cement is increasing and will warrant
scrutiny as construction activity picks up.  Today, in most of our markets, we believe there is an adequate supply of
cement and aggregates. We experienced slightly increased fuel costs during 2012, although we were able to
effectively mitigate these fuel costs with higher prices for our products.

We recognize the value in advocating green building and construction as part of our strategy.  We initiated EF
Technology®, our commitment to environmentally friendly concrete technologies that significantly reduce potential
carbon dioxide, or CO2, emissions.  Our EF Technology® ready-mixed concrete products replace a portion of
traditional raw materials with reclaimed fly ash, slag and other materials.  This results in an environmentally superior
and sustainable alternative to traditional ready-mixed concrete.  We believe EF Technology® reduces greenhouse
gases and landfill space consumption and produces a highly durable product.  Customers can also receive Leadership
in Energy and Environmental Design, or LEED, credits for the use of this technology.  We believe our use of this
technology creates a competitive advantage over smaller concrete producers and larger vertically integrated aggregate
and cement companies that may not focus on this as a first solution. We are positioned to take advantage of the
growing demand for these products which could expand our operating margins as they are a lower cost alternative to
cement. We are also a supporter of the NRMCA Green-Star program, a plant-specific certification that utilizes an
environmental management system based on a model of continual improvement.

Customers
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Of our 2012 revenue, commercial and industrial construction contractors represented approximately 52%, residential
construction contractors represented approximately 20% and street and highway construction contractors and other
public works represented approximately 28%.  In 2012, no single customer or project accounted for more than 10% of
our total revenue.

We rely heavily on repeat customers. Our management and sales personnel are responsible for developing and
maintaining successful long-term relationships with our key customers.

Competition

The ready-mixed concrete industry is highly competitive. Our competitive position in a market depends largely on the
location and operating costs of our plants and prevailing prices in that market. Price is the primary competitive factor
among suppliers for small or less complex jobs, principally in residential construction.  However, timeliness of
delivery and consistency of quality and service, along with price, are the principal competitive factors among
suppliers for large or complex jobs. Our competitors range from small, owner-operated private companies to
subsidiaries or operating units of large, vertically integrated manufacturers of cement and aggregates.  Our vertically
integrated competitors generally have greater financial and marketing resources than we have, providing them with a
competitive advantage.  Competitors having lower operating costs than we do or having the financial resources to
enable them to accept lower margins than we do will have a competitive advantage over us for jobs that are
particularly price-sensitive.
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Competitors having greater financial resources or less financial leverage than we do may be able to invest more in
new mixer trucks, ready-mixed concrete plants and other production equipment or pay for acquisitions which could
provide them a competitive advantage over us.  See “Risk Factors–Business Risks–We may lose business to competitors
who underbid us, and we may be otherwise unable to compete favorably in our highly competitive industry.”

Employees

As of December 31, 2012, we had approximately 398 salaried employees, including executive officers and
management, sales, technical, administrative and clerical personnel, and approximately 1,456 hourly personnel.  The
number of employees fluctuates depending on the number and size of projects ongoing at any particular time, which
may be impacted by variations in weather conditions throughout the year.

As of December 31, 2012, approximately 606 of our employees were represented by labor unions having collective
bargaining agreements with us. Generally, these agreements have multi-year terms and expire on a staggered basis
between 2013 and 2016.  Under these agreements, we pay specified wages to covered employees and in most cases
make payments to multi-employer pension plans and employee benefit trusts rather than administering the funds on
behalf of these employees.

We have not experienced any strikes or significant work stoppages in the past five years. We believe our relationships
with our employees and union representatives are very good.

Training and Safety

Our future success will depend, in part, on the extent to which we can attract, retain and motivate qualified employees.
We believe that our ability to do so will depend, in part, on providing a work environment that allows employees the
opportunity to develop and maximize their capabilities.  We require all field employees to attend periodic safety
training meetings and all drivers to participate in training seminars.  We employ a national safety director whose
responsibilities include managing and executing a unified, company-wide safety program.  Employee development
and safety are criteria used in evaluating performance in our annual incentive plan for salaried employees.

Governmental Regulation and Environmental Matters

A wide range of federal, state and local laws, ordinances and regulations apply to our operations, including the
following matters:

•land usage;
•street and highway usage;
•noise levels; and
•health, safety and environmental matters.

In many instances, we are required to have various certificates, permits or licenses to conduct our business.  Our
failure to maintain these required authorizations or to comply with applicable laws or other governmental
requirements could result in substantial fines or possible revocation of our authority to conduct some of our
operations. Delays in obtaining approvals for the transfer or grant of authorizations, or failures to obtain new
authorizations, could impede acquisition efforts.

Environmental laws that impact our operations include those relating to air quality, solid waste management and water
quality. These laws are complex and subject to frequent change. They impose strict liability in some cases without
regard to negligence or fault. Sanctions for noncompliance may include revocation of permits, corrective action

Edgar Filing: US CONCRETE INC - Form 424B3

126



orders, administrative or civil penalties and criminal prosecution. Some environmental laws provide for joint and
several strict liability for remediation of spills and releases of hazardous substances. In addition, businesses may be
subject to claims alleging personal injury or property damage as a result of alleged exposure to hazardous substances,
as well as damage to natural resources. These laws also may expose us to liability for the conduct of or conditions
caused by others, or for acts that complied with all applicable laws when performed.

We have conducted Phase I environmental site assessments, which are non-intrusive investigations conducted to
evaluate the potential for significant on-site environmental impacts, on substantially all the real properties we own or
lease and have engaged independent environmental consulting firms to complete those assessments.  We have not
identified any environmental concerns associated with those properties that we believe are likely to have a material
adverse effect on our business, financial position, results of operations or cash flows, but we can provide no assurance
material liabilities will not occur. In addition, we can provide no assurance that our compliance with amended, new or
more stringent laws, stricter interpretations of existing laws or the future discovery of environmental conditions will
not require additional, material expenditures.
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We believe we have all material permits and licenses we need to conduct our operations and are in substantial
compliance with applicable regulatory requirements relating to our operations.  Our capital expenditures relating to
environmental matters were not material in 2012.  We currently do not anticipate any material adverse effect on our
business, financial condition, results of operations or cash flows as a result of our future compliance with existing
environmental laws controlling the discharge of materials into the environment.

On July 21, 2010, President Obama signed into law the Dodd-Frank Wall Street Reform and Consumer Protection
Act. The legislation, among other matters, requires mining companies to provide specific detailed information on
health and safety violations on a mine-by-mine basis. The information concerning mine safety violations or other
regulatory matters required by Section 1503(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act
and Item 104 of Regulation S-K is incorporated by reference as as exhibit 99.1 to the registration statement of which
this prospectus forms a part.

Product Warranties

Our operations involve providing ready-mixed concrete that must meet building code or other regulatory requirements
and contractual specifications for durability, stress-level capacity, weight-bearing capacity and other characteristics. If
we fail or are unable to provide products meeting these requirements and specifications, material claims may arise
against us and our reputation could be damaged. In the past, we have had significant claims of this kind asserted
against us that we have resolved. There currently are, and we expect that in the future there will be, additional claims
of this kind asserted against us. If a significant product-related claim is resolved against us in the future, that
resolution may have a material adverse effect on our business, financial condition, results of operations and cash
flows.

Insurance

Our employees perform a significant portion of their work moving and storing large quantities of heavy raw materials,
driving large mixer and other trucks in heavy traffic conditions and delivering concrete at construction sites or in other
areas that may be hazardous. These operating hazards can cause personal injury and loss of life, damage to or
destruction of properties and equipment and environmental damage. We maintain insurance coverage in amounts and
against the risks we believe are in accord with industry practice, but this insurance may not be adequate to cover all
losses or liabilities we may incur in our operations, and we may be unable to maintain insurance of the types or at
levels we deem necessary or adequate or at rates we consider reasonable.  For additional discussion of our insurance
programs, see Note 23 to our Consolidated Financial Statements included elsewhere in this prospectus.

Available Information

Our web site address is www.us-concrete.com. We make available on this web site under  the “investors” section, free of
charge, our annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, and
amendments to those reports, as soon as reasonably practicable after we electronically file those materials with, or
furnish them to, the SEC.  Alternatively, the public may read and copy any materials we file with the SEC at the SEC’s
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Information on the operation of the Public
Reference Room may be obtained by calling the SEC at 1-800-SEC-0330.  The SEC also maintains a Web site that
contains reports, proxy and information statements, and other information regarding issuers that file electronically
with the SEC.  The SEC’s web site address is www.sec.gov.

67

Edgar Filing: US CONCRETE INC - Form 424B3

128



Properties

Facilities

The table below lists our concrete plants and aggregate quarries as of December 31, 2012.  We believe these plants are
sufficient for our current needs. The volumes shown are the volumes each location produced in 2012.

Aggregate Ready-Mixed
Owned Leased Product Concrete

Locations Fixed Portable Fixed Portable Total
Volume
(in thousands of
tons)

 Volume
(in thousands
of cubic yards)

Ready-Mixed Concrete:
California 16 2 2 — 20 — 1,213
Atlantic Region 18 4 2 2 26 — 1,153
Texas / Oklahoma 62 3 1 — 66 — 2,473
Aggregate Products Segment:
California — — — — — — —
Atlantic Region 3 — — — 3 1,714 —
Texas / Oklahoma 1 — 3 — 4 1,561 —
Other non-reportable segments 1 — — — 1 — —
Total Company 101 9 8 2 120 3,275 4,839

We produce crushed stone aggregates, sand and gravel, from seven aggregates facilities located in Texas and New
Jersey. We also own two aggregate quarries that are leased to third parties for which we receive a royalty based on the
volume of product produced and sold from the quarries during the term of the lease. We sell aggregates produced from
the seven facilities in Texas and New Jersey for use in commercial, industrial and public works projects in the markets
they serve, as well as consume them internally in the production of ready-mixed concrete in those markets.  We
produced approximately 3.3 million tons of aggregates in 2012, with Texas producing 48% and New Jersey 52% of
that total production. We believe our aggregates reserves provide us with additional raw materials sourcing flexibility
and supply availability, although they will provide us with minimal supply of our annual consumption of aggregates.

Equipment

As of December 31, 2012, we had a fleet of over 900 owned and leased mixer trucks and over 1,000 other rolling
stock and vehicles. Our own mechanics service most of the fleet. We believe these vehicles generally are well
maintained and are adequate for our operations. The average age of our owned mixer trucks is approximately ten
years.

Legal Proceedings

From time to time, and currently, we are subject to various claims and litigation brought by employees, customers and
other third parties for, among other matters, personal injuries, property damages, product defects and delay damages
that have, or allegedly have, resulted from the conduct of our operations.  As a result of these types of claims and
litigation, we must periodically evaluate the probability of damages being assessed against us and the range of
possible outcomes.  In each reporting period, if we determine that the likelihood of damages being assessed against us
is probable, and, if we believe we can estimate a range of possible outcomes, then we will record a liability. The
amount of the liability will be based upon a specific estimate, if we believe a specific estimate to be likely, or it will
reflect the low end of our range.
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In May 2008, we received a letter from a multi-employer pension plan to which one of our subsidiaries is a
contributing employer, providing notice that the Internal Revenue Service had denied applications by the plan for
waivers of the minimum funding deficiency from prior years, and requesting payment of our allocable share of the
minimum funding deficiency.

In April 2010, the multi-employer pension plan filed a civil complaint in the United States District Court for the
District of New Jersey to collect approximately $1.8 million for this minimum funding deficiency. During the third
quarter of 2011, we entered into a settlement agreement with the multi-employer pension plan to pay the $1.8 million
over three years plus interest. The $1.8 million was accrued in prior periods. We may receive future funding
deficiency demands from this particular multi-employer pension plan, or
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other multi-employer plans to which we contribute.  We are unable to estimate the amount of any potential future
funding deficiency demands because the actions of each of the other contributing employers in the plans has an effect
on each of the other contributing employers, the development of a rehabilitation plan by the trustees and subsequent
submittal to and approval by the Internal Revenue Service is not predictable, and the allocation of fund assets and
return assumptions by trustees are variable, as are actual investment returns relative to the plan assumptions.

As of March 8, 2013, there are no material product defect claims pending against us.  Accordingly, our existing
accruals for claims against us do not reflect any material amounts relating to product defect claims.  While our
management is not aware of any facts that would reasonably be expected to lead to material product defect claims
against us that would have a material adverse effect on our business, financial condition or results of operations, it is
possible that claims could be asserted against us in the future.  We do not maintain insurance that would cover all
damages resulting from product defect claims.  In particular, we generally do not maintain insurance coverage for the
cost of removing and rebuilding structures, or so-called “rip and tear” coverage.  In addition, our indemnification
arrangements with contractors or others, when obtained, generally provide only limited protection against product
defect claims.  Due to inherent uncertainties associated with estimating unasserted claims in our business, we cannot
estimate the amount of any future loss that may be attributable to unasserted product defect claims related to
ready-mixed concrete we have delivered prior to December 31, 2012.

We believe that the resolution of all litigation currently pending or threatened against us or any of our subsidiaries will
not materially exceed our existing accruals for those matters.  However, because of the inherent uncertainty of
litigation, there is a risk that we may have to increase our accruals for one or more claims or proceedings to which we
or any of our subsidiaries is a party as more information becomes available or proceedings progress, and any such
increase in accruals could have a material adverse effect on our consolidated financial condition or results of
operations.  We expect in the future that we and our operating subsidiaries will, from time to time, be a party to
litigation or administrative proceedings that arise in the normal course of our business.

We are subject to federal, state and local environmental laws and regulations concerning, among other matters, air
emissions and wastewater discharge. Our management believes we are in substantial compliance with applicable
environmental laws and regulations. From time to time, we receive claims from federal and state environmental
regulatory agencies and entities asserting that we may be in violation of environmental laws and regulations. Based on
experience and the information currently available, our management does not believe that these claims will materially
exceed our related accruals.  Despite compliance and experience, it is possible that we could be held liable for future
charges, which might be material, but are not currently known to us or cannot be estimated by us.  In addition,
changes in federal or state laws, regulations or requirements, or discovery of currently unknown conditions, could
require additional expenditures.

As permitted under Delaware law, we have agreements that provide indemnification of officers and directors for
certain events or occurrences while the officer or director is or was serving at our request in such capacity. The
maximum potential amount of future payments that we could be required to make under these indemnification
agreements is not limited; however, we have a director and officer insurance policy that potentially limits our
exposure and enables us to recover a portion of future amounts that may be paid.  As a result of the insurance policy
coverage, we believe the estimated fair value of these indemnification agreements is minimal. Accordingly, we have
not recorded any liabilities for these agreements as of December 31, 2012.

We and our subsidiaries are parties to agreements that require us to provide indemnification in certain instances when
we acquire businesses and real estate and in the ordinary course of business with our customers, suppliers, lessors and
service providers.
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DIRECTORS AND EXECUTIVE OFFICERS

Set forth below is certain information concerning the individuals that are currently serving as our executive officers
and/or members of our Board of Directors. The ages of each officer and/or director set forth below is as of December
31, 2012.The following
Name Age Position(s) held
William J. Sandbrook 55 Director, President and Chief Executive Officer
William M. Brown 48 Senior Vice President and Chief Financial Officer
Katherine I. Hargis 41 Vice President, General Counsel and Corporate Secretary
Mark B. Peabody 54 Vice President – Human Resources
Wallace H. Johnson 64 Vice President – Marketing and Sales
Kevin R. Kohutek 39 Vice President and Corporate Controller
Louis R. Kala 51 Vice President – Planning and Development
Michael L. Gentoso 58 Regional Vice President – Atlantic Region
Jeff L. Davis 59 Vice President and General Manager – Central Concrete Supply Co., Inc.
Jeffrey W. Roberts 46 Vice President and General Manager – Ingram Concrete, LLC
Niel L. Poulsen 59 Vice President and General Manager – Redi-Mix, LLC
Eugene I. Davis 58 Director and Chairman of the Board
Kurt M. Cellar 43 Director
Michael D. Lundin 53 Director
Robert M. Rayner 66 Director
Colin M. Sutherland 57 Director
Theodore P. Rossi 61 Director

William J. Sandbrook has served as our President and Chief Executive Officer and director since August 2011. From
June 2008 until August 2011, Mr. Sandbrook was Chief Executive Officer of Oldcastle Inc.’s Products and
Distribution Group. From 2006 to June 2008, Mr. Sandbrook was Chief Executive Officer of Oldcastle Architectural
Product’s Group responsible for Oldcastle’s U.S. and Canadian Operations, as well as CRH plc’s business in South
America. From 2003 to 2006, Mr. Sandbrook served as President of Oldcastle Materials West Division. Mr.
Sandbrook joined Tilcon New York as Vice President in 1992 and became President and Chief Executive Officer
three years later. In 1996, Tilcon was acquired by Oldcastle Materials.

Mr. Sandbrook is a 1979 graduate of the U.S. Military Academy at West Point. After receiving his Bachelor of
Science he spent thirteen years in the U.S. Army. Mr. Sandbrook’s service included a four-year tour in Germany in
cavalry and engineering units, three years as an Associate Professor in the Department of Mathematics at the U.S.
Military Academy at West Point and two years as the Army Program representative to Raytheon. While teaching at
West Point, Mr. Sandbrook earned his Professional Engineer’s License (PE) in Industrial Engineering. Mr. Sandbrook
earned four Master’s Degrees while in the service. He received an MBA from Wharton, a Master of Science in
Systems Engineering from the University of Pennsylvania, a Master in Public Policy from the Naval War College and
a Master of Arts in International Relations from Salve Regina University. In recognition of his efforts at Ground Zero
after the September 11th bombing of the World Trade Center, Bill was named the Rockland County, NY 2002
Business Leader of the Year, the Dominican College 2002 Man of the Year and the American Red Cross 2003 Man of
the Year for Southern New York. Our Board of Directors concluded that Mr. Sandbrook is well-qualified to serve as
one of our directors based on his significant experience in the building materials industry.

William M. Brown has served as our Senior Vice President and Chief Financial Officer since August 2012.  From
November 2007 through August 2012, Mr. Brown served as the Treasurer and Executive Assistant to the Chief
Executive Officer, and from 2005 through 2007 as the Treasurer of Drummond Company, Inc., an international coal
producer.  From 1999 through 2005, Mr. Brown served in the investment banking department of Citigroup Global
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Markets Inc., including as a Vice President in the basic industries coverage group.  From 1988 through 1997,
Mr. Brown served in the United States Navy as a Naval Special Warfare Officer.

Katherine I. Hargis has served as our Vice President, General Counsel & Corporate Secretary since June 2012. She
served as our Deputy General Counsel & Corporate Secretary since December 2011 and as our Assistant General
Counsel & Corporate Secretary since November 2011. From December 2006 through December 2011, she served as
our Assistant General Counsel.  From February 2006 through December 2006, Ms. Hargis served as an attorney with
King & Spalding LLP.  From August 2002 through February 2006, Ms. Hargis served as an attorney for Andrews
Kurth LLP.

Mark B. Peabody has served as our Vice President – Human Resources since June 2012. Prior to joining the Company
in 2012, Mr. Peabody served as Vice President of Human Resources and Risk Management for Mario Sinacola &
Sons Excavating, Inc. from 2008. From 2006 through 2008, Mr. Peabody served as Senior Vice President, Corporate
Human Resources for Hanson Building Materials North America, or Hanson, and from 2001 through 2006, he served
as Chief Counsel, Labor & Employment for Hanson. From 1995 through 2001, Mr. Peabody served as Associate
General Counsel and Senior Labor Attorney for PECO Energy Company.
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From 1992 through 1994, he served as an attorney for Reed Smith LLP. From 1987 through 1991, Mr. Peabody
served in the United States Air Force Judge Advocate General's Corp. He currently serves in the Air Force Reserve
and holds the rank of Lt. Colonel.

Wallace H. Johnson has served as our Vice President – Marketing and Sales since 2004. Mr. Johnson has over 30 years
of experience in the construction supply industry. From 2002 through 2004, Mr. Johnson served as Vice President of
Sales and Marketing of Systech Inc., a provider of software systems for the ready-mixed concrete and aggregate
industries. From 2001 through 2002, he served as Director of Sales of Buildpoint Corp., a provider of online bid
management services for general contractors that Construction Software Technologies, Inc. acquired in 2004. From
1977 through 2001, Mr. Johnson served in various sales and sales management positions within the construction
products division of W. R. Grace & Co., a global specialty chemicals and materials company, including, from 1996
through 2001, as regional sales manager and, from 1993 through 1996, as North American sales manager.

Kevin R. Kohutek has served as our Vice President and Corporate Controller since June 2012. From 2004 through
2012 and 1997 through 2002, Mr. Kohutek held various positions at ClubCorp Financial Management Corporation, or
ClubCorp, most recently as Vice President of Finance and previously as Director of Financial Reporting.  From 2003
through 2004, Mr. Kohutek served as Vice President for US Insurance Agency, the exclusive Texas field marketing
office for a division of The Hartford. From 2002 through 2003, Mr. Kohutek served as Director of Account Analysis
for Trinity Industries.  Prior to joining ClubCorp in 2002, he served in the assurance practice for KPMG.

Louis R. Kala has served as our Vice President - Planning & Development since June 2012.  Prior to joining U.S.
Concrete, Mr. Kala was with Lehigh Hanson from 1999 to 2011, where he held various positions of increasing
responsibility in the Finance and Information Technology departments, including Pacific Southwest Region
Controller, Eastern Region Finance Director, IT Director for North American Operations and Vice President of
Finance.  Mr. Kala received his Certificate in Public Accounting in California in 1994 and worked with Ernst and
Young from 1994 through1998 in various audit and taxation roles.  From 1984 through 1994, Mr. Kala served in
various manufacturing and sales roles with multiple corrugated packaging companies in the Denver, Colorado area.

Michael L. Gentoso has served as our Regional Vice President – Atlantic Region since 2007. From 1998 through 2007,
he served as Vice President and General Manager of Eastern Concrete Materials, Inc., or Eastern, a company we
acquired in 2001. Mr. Gentoso has been with Eastern or its predecessors since 1991, serving as Vice President of
Operations from 1995 through September 1998, and Vice President of Finance from March 1991 through September
1995. From 1980 through 1991, Mr. Gentoso was employed with the BOC Group PLC, where he held various
positions in connection with the accounting and finance departments, including Vice President Ohmeda Medical
Equipment, Controller Ohmeda Infant Care Division, Controller Ohmeda Medical Equipment, Manager Financial
Planning & Plant Accounting Airco Welding Equipment, and Manager Financial Accounting BOC Group Inc. Mr.
Gentoso is the current President of the New Jersey Concrete & Aggregates Association and is a trustee on the TENJ
Pension and Welfare Funds in New Jersey.

Jeff L. Davis has served as Vice President and General Manager of Central Concrete Supply Co., Inc., or Central,
since 2005. From 2001 to 2005, Mr. Davis served as Vice President of Operations of Central. Prior to joining the
Company in 2001, Mr. Davis served as Vice President Concrete for Cadman Inc., a Lehigh Heidelberg Cement
Company, operating in the Seattle, Washington market. Mr. Davis has 35 years of experience in the ready-mixed
concrete, aggregate and cement industry, serving in various sales and operational roles. Mr. Davis is a past President
and Board member of the Washington Concrete and Aggregate Producers Association, past President and Board
member of the Idaho Concrete and Aggregate Producers Association, member of the American Concrete Institute,
Chairman of the 1997 American Concrete Institute Convention National, and former Chairman of the NRMCA
Environmental Task Group of the OES Committee.
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Jeffrey W. Roberts has served as the Vice President and General Manager of Ingram Concrete, LLC, or Ingram, since
2006. From 1994 through 2006, Mr. Roberts held various positions of increasing responsibility for Ingram, including
Vice President of Sales and Operations from 2003 through 2006, Sales and Operations Manager from 1997 through
2003, and Quality Control Manager from 1994 through 1997. From 1993 to 1994, he served as the Quality Control
Manager for Campbell Concrete. From 1990 to 1993, Mr. Roberts served as Technical Sales Representative for
Cormix Construction Chemicals (formerly Gifford Hill Chemical), with sales responsibility in southeast Texas. From
1989 to 1990, he served as Sales Representative and Quality Control Assistant for Gifford-Hill Concrete in Ft. Worth,
Texas. Mr. Roberts also serves as a member of the Board of Directors of the Texas Aggregate and Concrete
Association.

Niel L. Poulsen has served as the Vice President and General Manager of Redi-Mix, LLC, since January 2012.   From
October 2004 to April 2010, he was the Vice-President and General Manager for Aggregate Industries’ (Holcim)
Aggregate and Ready-Mix divisions in Colorado.  From January 2003 to October 2004, he served with Cemex and the
Edw. C. Levy Co. Mr. Poulsen has over 25 years of domestic and international general management experience in
ready-mix concrete, aggregates and other construction materials.
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Eugene I. Davis has been the Chairman of our Board since 2010. Mr. Davis is Chairman and Chief Executive Officer
of PIRINATE Consulting Group, LLC, or PIRINATE, a privately held consulting firm specializing in turnaround
management, merger and acquisition consulting and hostile and friendly takeovers, proxy contests and strategic
planning advisory services for domestic and international public and private business entities. Since forming
PIRINATE in 1997, Mr. Davis has advised, managed, sold, liquidated and served as a Chief Executive Officer, Chief
Restructuring Officer, Director, Committee Chairman and Chairman of the Board of a number of businesses operating
in diverse sectors such as telecommunications, automotive, manufacturing, high-technology, medical technologies,
metals, energy, financial services, consumer products and services, import-export, mining and transportation and
logistics. Previously, Mr. Davis served as President, Vice Chairman and Director of Emerson Radio Corporation and
Chief Executive Officer and Vice Chairman of Sport Supply Group, Inc. He began his career as an attorney and
international negotiator with Exxon Corporation and Standard Oil Company (Indiana) and as a partner in two
Texas-based law firms, where he specialized in corporate/securities law, international transactions and restructuring
advisory. Mr. Davis holds a bachelor’s degree from Columbia College, a master of international affairs degree (MIA)
in international law and organization from the School of International Affairs of Columbia University, and a Juris
Doctorate from Columbia University School of Law.

Mr. Davis currently serves as a director of Atlas Air Worldwide Holdings, Inc., Global Power Equipment Group Inc.,
Spectrum Brands, Inc. and WMI Holdings Corp. He is also a director of ALST Casino Holdco, LLC, Trump
Entertainment Resorts, Inc. and Lumenis Ltd., whose common stock is registered under the Securities Exchange Act
of 1934 but does not publicly trade. During the past five years, Mr. Davis has also been a director of Ambassadors
International, Inc., American Commercial Lines Inc., Delta Airlines, Dex One Corp., Foamex International Inc.,
Footstar, Inc., Granite Broadcasting Corporation, GSI Group, Inc., Ion Media Networks, Inc., Knology, Inc., Media
General, Inc., Mosaid Technologies, Inc., Ogelbay Norton Company, Orchid Cellmark, Inc., PRG-Schultz
International Inc., Roomstore, Inc., Rural/Metro Corp., SeraCare Life Sciences, Inc., Silicon Graphics International,
Smurfit-Stone Container Corporation, Solutia Inc., Spansion, Inc., Tipperary Corporation, Viskase, Inc. and YRC
Worldwide, Inc. Mr. Davis is the Chairman of our Board, Chairman and member of our Nominating and Corporate
Governance Committee and a member of our Audit Committee. Mr. Davis' broad experience as a director of other
public companies, including other consumer products companies, and his qualification as an “audit committee financial
expert,” led the Board of Directors to conclude that he should be a member of the Board of Directors.

Kurt M. Cellar has served as one of our directors since 2010. Since January 2008, Mr. Cellar has been a consultant
and board member to companies in a variety of industries as well as a private investor.  From 1999 to 2008, Mr. Cellar
worked for the hedge fund Bay Harbour Management, L.C., where he was partner and portfolio manager until his
departure.

                Mr. Cellar is currently a director of Angiotech Pharmaceuticals, Hawaiian Telcom, Home Buyers Warranty,
Horizon Lines and Six Flags Entertainment. He currently serves as the Chairman of the Audit Committee for Six
Flags Entertainment and serves as a member of the Audit and Nominating and Governance committees for Hawaiian
Telecom. He Chairs the Nominating and Governance committee for Horizon Lines and Co-chairs the board of
Angiotech.  From 2009 through 2010, Mr. Cellar served as a director of  RCN Corporation and from 2007 to 2010 he
served as a director for Penn Traffic.  Mr. Cellar has a BA in Economics/Business from the University of California,
Los Angeles and a Masters in Business Administration from the Wharton School of Business. Mr. Cellar is a
Chartered Financial Analyst. Our Board of Directors concluded that Mr. Cellar is well-qualified to serve as one of our
directors based on his financial expertise and considerable board experience.

Michael D. Lundin has served as one of our directors since 2010. Since June 2008, he has served as the Head of
Operations and Chairman of North Coast Minerals with Resilience Capital Partners, a private equity firm. Previously,
Mr. Lundin was the President and Chief Executive Officer of Oglebay Norton Company from December 2003 to
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2008, where he also served as the Chief Operations Officer and the President of the Great Lakes Mineral Division and
the Michigan Limestone Operations.

Mr. Lundin also serves as the non-executive Chairman of Euramax. Mr. Lundin is also a director of Rand Logistics
and Avtron, Inc. Within the last five years, Mr. Lundin served as a director of Broder Borthers, Euramax International
Inc., World Technologies, Inc., Oglebay Norton Company and United Shipping Alliance. Mr. Lundin has a BS from
the University of Wisconsin-Stout and a Masters in Business Administration from Loyola Marymount University. Our
Board of Directors concluded that Mr. Lundin’s experience in the minerals, logistics, and aggregates sector along with
his board service makes him well-qualified to serve as one of our directors.

Robert M. Rayner has served as one of our directors since 2010. Mr. Rayner is President of RM Industries, LLC, an
advisory firm providing services relating to management, turnarounds and acquisitions primarily to privately-held and
private equity owned firms. Mr. Rayner also serves as a director of Distribution International Holdings LLC, an
Audax portfolio company. During the last five years, Mr. Rayner has also served as the Chairman of the Board of
TestEquity LLC, an Evercore portfolio company, as President and Chief Executive Officer and as a director of
Specialty Products & Insulation Co., a leading national distributor of insulation and architectural products and an
Evercore portfolio company, and as a director of Industrial Insulation Group LLC. From 1994 to early 2002, Mr.
Rayner was the President and Chief Operating Officer of Essroc Corp., or Essroc, the U.S. operations of a global
cement
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company. He had previously served as the Chief Financial Officer and President of the Construction Materials
Division of Essroc. Prior to joining Essroc, for 12 years Mr. Rayner held various domestic and international positions
in corporate finance, treasury and international business at Pepsi Co., Inc., and before that he was a consulting civil
engineer in the U.K. for six years.

In 2001, Mr. Rayner was elected by his peers as the Chairman of the Board of Directors of the Portland Cement
Association, the non-profit organization for the cement producers in the United States and Canada. Mr. Rayner holds a
civil engineering degree from Bristol University, England and is a professional member of the U.K. Institution of
Civil Engineers. He has a Masters in Business Administration in finance from the London Business School and a
Diploma in International Management from London Business School, New York University and Hautes Etudes
Commerciales, France. Our Board of Directors concluded that Mr. Rayner is well-qualified to serve as one of our
directors based on his experience in the cement industry, financial expertise and prior board experience.

Colin M. Sutherland has served as one of our directors since 2010. In May 2012, he was appointed Vice President
Commercial Strategy for Votorantim Cement North America, a leading producer of cement, aggregates and
ready-mixed concrete in the Great Lakes region.  From April 2011 to May 2012, he was Vice President Corporate
Development of The Waterford Group, a privately-held company based in Ontario that operates in the aggregates,
ready-mixed concrete and industrial services sectors. From July 2010 to March 2011, he served as Special Corporate
Development Advisor to the Chief Executive Officer of Armtec Infrastructure Inc., one of North America's largest
producers of pre-cast and pre-stressed concrete components and structures.  Previously Mr. Sutherland served as the
Executive Vice President of Catawba Resources from March 2007 to April 2010, and as the Vice President, Business
Development, Integration & Strategy at Holcim (US) Inc. from August 2003 to February 2007.  From October 2001 to
July 2003, he served as the Paris-based Vice President, Cementitious Materials with Lafarge S.A. following a period
as Group Integration Director for Blue Circle Industries PLC from February 2001 to September 2001. Prior to that, he
held the position of Director of Corporate Development for Blue Circle North America from September 1995 to
January 2001.  Mr. Sutherland holds a Bachelor of Commerce degree from the Queen's University.  He has also
pursued graduate studies at the Wharton School of Business. Based on Mr. Sutherland's over 30 years of experience in
the cement, concrete & aggregates sectors, combined with his knowledge of the Company's markets, our Board of
Directors concluded that he is well-qualified to serve as one of our directors.

Theodore P. Rossi has served as one of our directors since December 2011. Mr. Rossi has over 40 years of experience
in the manufacturing and marketing of hardwood products. From 2009 to the present, Mr. Rossi has served as
Chairman and Chief Executive Officer of Rossi Group, LLC, a leading manufacturer and exporter of hardwood
lumber. From 2006 to 2009, Mr. Rossi served as Chairman and Chief Executive Officer of Rossi American
Hardwoods, one of the largest producers and exporters of hardwood lumber in the USA. Mr. Rossi served as President
and is currently on the Executive Committee of the National Hardwood Lumber Association. He is former Chairman
of the American Hardwood Export Council and has been a member of its Board of Directors since 1988. Mr. Rossi is
currently Chairman of the Executive Committee for the Hardwood Federation and is President. Mr. Rossi is past
Chairman of the Mt. St. John Foundation and a former member of the Board of Trustees of the University of
Connecticut. Based on Mr. Rossi’s extensive experience in the hardwood products sector, our Board of Directors
concluded that he is well-qualified to serve as one of our directors.

Director Independence

Our Board has determined that six of our directors, Messrs. Davis, Cellar, Lundin, Rayner, Sutherland and Rossi are
“independent directors” in accordance with the applicable rules of the SEC and applicable corporate governance
standards of the Nasdaq stock market rules and that none has a material relationship with the Company that would
impair his independence from management or otherwise compromise his ability to act as an independent director.
There were no transactions, relationships or arrangements that were considered by our Board in determining the
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independence of such directors. Accordingly, the majority of the Board is currently and, if all the director nominees
are elected, will be comprised of independent directors.
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COMPENSATION DISCUSSION AND ANALYSIS

The following Compensation Discussion and Analysis describes the material elements of compensation for our
executive officers identified in the Summary Compensation Table (the “Named Executive Officers” or “NEOs”).  
For 2012, the following individuals constitute our “Named Executive Officers”:

•William J. Sandbrook - Director, President and Chief Executive Officer;

•William M. Brown - Senior Vice President and Chief Financial Officer (appointed August 22, 2012);

•Wallace H. Johnson - Vice President-Marketing and Sales;

•Niel L. Poulsen - Vice President and General Manager - Redi-Mix, LLC;

•Jeff L. Davis - Vice President and General Manager - Central Concrete Supply Co., Inc.;

•James C. Lewis - Former Senior Vice President and Chief Financial Officer (resigned April 26, 2012);

•
Kent D. Cauley - Former Vice President of Finance (Mr. Cauley served as our Controller from November 2008
through April 2012, as our Vice President and Controller from April 2012 through May 2012, and as our chief
accounting officer from April 27, 2012 until August 21, 2012); and

•Gary J. Konnie - Former Vice President - Human Resources (resigned June 29, 2012).

This Compensation Discussion and Analysis addresses the following topics:

•our compensation-setting process;

•our compensation philosophy and policies regarding executive compensation;

•the elements of our executive compensation program, including our compensation decisions for fiscal year
2012; and

•post-employment arrangements for our Named Executive Officers.

The Compensation-Setting Process

Committee Meetings

Our Compensation Committee (“Compensation Committee” or “Committee”) meets as often as it determines necessary to
perform its duties and responsibilities and works with management to establish the agenda for each meeting.

The Committee typically meets at least annually with our Chief Executive Officer, Vice President of Human
Resources, and General Counsel, and when appropriate and as needed, outside advisors. The Committee also meets as
needed in executive sessions without management, including at least annually to evaluate the performance of our
Chief Executive Officer, to determine his bonus for the prior fiscal year, to set his base salary for the then-current
calendar year, and to consider and approve any grants to him of equity incentive compensation. The Committee
typically receives and reviews materials in advance of each meeting. These materials include information that our
management believes will be helpful to the Committee, as well as materials that the Committee has specifically
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requested. Depending on the agenda for the particular meeting, this information may include:

•reports of other officers’ and general managers’ compensation;

•financial reports on year-to-date performance versus budget and versus prior year performance;

•calculations and reports on levels of achievement of individual and corporate performance objectives;

•information regarding compensation levels at peer groups of companies identified by our Compensation
Committee and compensation consultants, and reports our prior and current year performance versus those peer
groups;
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•management’s proposals for salary, bonus and long-term incentive compensation; and

•proposed bonus information for all eligible employees.

Management’s Role in the Compensation-Setting Process

Management plays a key role in the compensation-setting process for the executive officers, except with respect to the
Chief Executive Officer.  The most significant aspects of management’s role are:

•recommending salary adjustments and equity compensation awards;

•recommending strategic objectives and business performance targets for approval by the Compensation
Committee in connection with incentive compensation plans; and

•evaluating employee performance.

The Compensation Committee has designated our Chief Executive Officer, Chief Financial Officer and Vice President
of Human Resources, collectively, as the “Administrator” of our short-term incentive plan, which is our annual cash
bonus plan.  The Compensation Committee chose those individuals because of their access to financial information
and individual performance criteria necessary to administer the plan. The Administrator has the authority to interpret
the plan, to exercise discretion in interpolating performance levels and award payouts outside of or between the
designated benchmarks, as well as to take all steps and make all determinations in connection with the short-term
incentive plan and bonus payouts as it deems necessary. All incentive award payouts must ultimately be approved by
the Committee.

Our Chief Executive Officer also participates in Committee meetings at the Committee’s request to provide:

•information regarding our strategic objectives;

•his evaluations of the performance of all executive officers; and

•compensation recommendations as to all executive officers (excluding himself).

While the Committee considers the recommendation of our Chief Executive Officer, the Committee has the ultimate
authority in making compensation decisions.

Executive Compensation Philosophy and Policies

Our ability to hire and retain executives and other key employees is essential to our success and the value provided to
our stockholders. Thus, the objectives of our executive compensation program are to:

•attract and retain highly qualified and productive individuals;

•motivate executives to achieve annual and long-term financial and strategic goals;

•be competitive with our peers;

•align individual objectives with Company objectives without encouraging excessive risk-taking; and
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•encourage an ownership mentality and align the long-term financial interest of our executives with those of
our stockholders.

We believe that we offer a work environment in which executive employees are allowed to use their abilities to
achieve personal and professional satisfaction. However, we also understand that our executive employees have a
choice regarding where they pursue their careers, and the compensation we offer plays a significant role in their
decisions to choose to remain with us. In order to achieve our objectives, our executive compensation program is
designed to:

•Be competitive. We seek to deliver fair and competitive compensation for our executive employees, including
the NEOs, by targeting the fixed portion of their compensation at or near the market median in the peer group
described below.
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•Pay for performance. We seek to compensate our executive employees fairly for their contributions to our
short- and long-term financial and strategic performance by providing variable compensation through our annual
short-term incentive plan and long-term equity incentive plan.

•Emphasize stock ownership. Our compensation philosophy includes using equity-based compensation to
attract and retain executive officers and align executive compensation with the interests of our stockholders.

We believe these principles will reward and encourage our management to deliver increasing stockholder value over
time, and help us to attract and retain top executive talent.

Compensation Consultants and Competitive Benchmarking

Compensation Consultants

In February 2012, the Compensation Committee engaged Towers Watson, a nationally recognized executive
compensation consulting firm, to analyze our current compensation program to determine if it continued to be
appropriate and properly support our business strategy and, if not, to recommend a revised compensation program for
executives and key employees. In connection therewith, Towers Watson:

•had multiple conversations with the Chairman of our Compensation Committee and our Vice President of
Human Resources from February 2012 through February 2013;

•advised the Compensation Committee in 2013 with respect to the review and selection of our 2013 peer
group; and

•advised the Compensation Committee regarding the design and implementation of an annual short-term
incentive plan for 2012 and valuation of our long-term equity incentive awards and respective performance metrics for
2013.

The Compensation Committee has assessed the independence of Towers Watson pursuant to applicable SEC and
NASDAQ rules and has concluded that Towers Watson's work for the Compensation Committee does not raise any
conflict of interest.

We have used both Towers Watson and Equilar, a proxy compensation database resource, in prior years, including
2009, 2010 and 2011 to obtain compensation data for competitive benchmarking to ascertain the median target level
for total compensation and various compensation elements for our executive officers, including the NEOs and certain
other positions within the Company. Other than the information obtained from Towers Watson, no other
compensation consultants were engaged for the purpose of determining 2012 compensation.

Competitive Benchmarking

Generally, in setting each executive’s base salary, annual bonus, and long-term incentive compensation, our
Compensation Committee considers comparative compensation information for equivalent positions from selected
peer companies, using benchmark and market data collected and prepared by Towers Watson, Equilar and our
management. As discussed above, our compensation policy generally attempts to provide annual base salaries,
bonuses and equity compensation opportunities for our NEOs, as well as for other employees, that are competitive
(i.e., at approximately the 50th percentile) within the peer group described below. While the Committee considers data
from peer companies, the Committee does not employ a formulaic approach in setting compensation.
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The Compensation Committee generally uses the 50th percentile as a benchmark for each component of
compensation. The Committee takes into consideration each executive’s tenure with our Company, overall experience
and level of performance when determining the level of his or her base salary relative to the median. The level of
bonus and long-term incentive compensation pay for each executive relative to the 50th percentile reflects each
executive’s level of performance and our annual performance relative to our budget approved by our Board as well as
the current number of shares available for issuance under our long-term equity incentive plan. However, our
Compensation Committee has the flexibility to adjust compensation for key executives with significant industry
experience and/or outstanding sustained performance over a period of time, and for executives within individual
business units that achieve excellent performance when our results are below budget in the aggregate.

For 2012, compensation data was obtained from Equilar to ascertain the median target level for total compensation.
We have used Equilar for the past seven years as a cost-effective solution to obtain peer group compensation data. For
2012, we obtained compensation data for a group of companies with revenues between $400 million and $700 million
for which compensation data was
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available for their top 25 employees. We considered this group of companies to be our peer group for compensation
setting purposes for 2012, and this peer group is comprised of Ameron International Corp., Apogee Enterprises, Inc.,
Builders FirstSource, Inc., Core Laboratories N.V., Eagle Materials, Inc., Great Lakes Dredge and Dock Inc., Huttig
Building Products, Integrated Electrical Services, Inc., M.I. Homes, Inc., Matrix Service Inc., Myr Group Inc., Pike
Electric Corp., Primoris Services Corp., Simpson Manufacturing Co., Inc., and Texas Industries, Inc. We believe this
group of companies was an appropriate peer group for 2012 because their revenues were similar to our revenues, and
revenue size provides a reasonable point of reference for comparing like positions and scope of responsibility.

For 2013, the Compensation Committee worked with Towers Watson to revise our peer group to include companies
that are more comparable to us in both industry and geographic markets, as well as revenue and mix. Our revised peer
group for 2013 is comprised of the following sixteen companies with a median revenue of $573 million:

• Argan, Inc. • Matrix Service Co.
• Eagle Materials, Inc. • Monarch Cement Co.
• Forbes Energy Services Ltd. • Myr Group Inc.
• Furmanite Corporation • Orion Marine Group, Inc.
• Great Lakes Dredge and Dock Inc. • Sterling Construction Co., Inc.
• Headwaters Incorporated • Texas Industries, Inc.
• Integrated Electrical Services, Inc. • United States Lime & Minerals, Inc.
• Martin Marietta Materials, Inc. • Vulcan Materials Company

We believe this group of companies is an appropriate peer group for compensation setting purposes because their
revenues, industry and geographic markets are most similar to our Company, providing a reasonable point of
reference for comparing like positions and scope of responsibility for purposes of executive compensation. It is the
Committee's view that (i) we compete for executive officers and employees from companies that are represented by
this group, and (ii) investors consider the performance of these public companies when deciding to make an
investment in the construction materials sector.

Given the changing nature of our industry and the construction industry, the actual companies used in the
benchmarking process may vary from year to year.

Components of Executive Compensation

The primary components of our executive compensation programs are as follows:

•Annual Base Salaries. This fixed component of pay is based on an individual’s particular skills,
responsibilities, experience and performance.  The executive officers, as well as other salaried employees, are eligible
for annual increases based on performance, experience and/or changes in job responsibilities.

•Annual Bonuses. This variable cash component of pay is based on Company performance, business unit
performance, and an individual’s achievement of specified goals measured over a performance period of one year.

•

Long-Term Equity Incentives. This variable equity component of pay is based on an individual’s compensation grade
level. For 2012, we granted awards of restricted stock to certain Named Executive Officers, with 60% of any award
vesting annually over a three-year period and the remaining 40% vesting upon attainment of a specified performance
measure.

•401(k) Plan. All executive officers are eligible to participate in our 401(k) Plan, which we make available to
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substantially all of our employees, and pursuant to which we match 50% of the first 5% of an employee's
contributions, but not exceeding statutory limitations. Effective April 1, 2013, we will increase the match from 50% of
the first 5% to 50% of the first 6% of an employee's contributions, subject to statutory limitations.

•Non-Qualified Deferred Compensation Plan. On March 1, 2013, the Board adopted a non-qualified deferred
compensation plan anticipated to be effective sometime in 2013. All executive officers, including our current NEOs,
will be eligible to participate in the non-qualified deferred compensation plan, under which they may defer up to 75%
of their base compensation and 100% of their incentive compensation.

•Health and Welfare Benefits. All executive officers are eligible to participate in health and welfare benefit
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programs that are available to substantially all salaried employees which provide for basic life, disability and health
insurance needs. We do not offer any post-employment retiree health or welfare benefits.

•Severance Benefits. We have entered into executive severance agreements with each of our NEOs, which
provide the NEOs with varying severance compensation and benefits if their employment is terminated in a qualifying
termination.

Analysis of Our 2012 Executive Compensation Program

Base Salary

Our Compensation Committee’s general approach is to determine base salaries by evaluating (i) the levels of
responsibility, prior experience and breadth of knowledge of the executive, (ii) internal equity issues, and (iii) external
pay practices. The Committee reviews executive salaries annually based on a variety of factors, including individual
scope of responsibility and accountability, individual performance, general levels of market salary increases, peer
group data, and our overall financial results. The Committee generally grants salary increases within a
pay-for-performance framework. The Committee assesses performance for base salary purposes based on goal
accomplishments, with such goals being set by supervisors, or in the case of the Chief Executive Officer, by the
Board.  Salaries for all employees, including NEOs, were increased 2% across the Company in 2012 in light of market
increases to base pay of 2-3%.

The 2012 base salaries for the NEOs, which became effective April 1, 2012, were as follows:

Name and Title(1) 2012 Base
Salary (2)

William J. Sandbrook - President and Chief Executive Officer $739,500
William M. Brown - Senior Vice President and Chief Financial Officer 280,000
Wallace H. Johnson - Vice President Marketing and Sales 224,400
Niel L. Poulsen - Vice President and General Manager - Redi-Mix, LLC 240,000
Jeff L. Davis - Vice President and General Manager – Central Concrete Supply Co., Inc. 255,314
James C. Lewis - Former Senior Vice President and Chief Financial Officer 280,500
Kent D. Cauley - Former Vice President of Finance 178,500
Gary J. Konnie - Former Vice President – Human Resources $239,700

1.Mr. Lewis resigned effective April 26, 2012,  Mr. Konnie resigned effective June 29, 2012 and Mr. Cauley resigned
effective August 31,
2012.

2.
This amount represents the base salary that was in effect for each NEO as of December 31, 2012, (or, if earlier, the
date the NEO resigned from the Company), and does not reflect the amount actually received by the NEO for all of
2012. For amounts actually received by each NEO for 2012 see the “Summary Compensation Table” below.

Effective April, 1 2013, all salaried employees including Messrs. Brown, Johnson, Poulsen and Davis received a 2.5%
increase in their base salary. Mr. Sandbrook received a 4% increase in his base salary effective April 1, 2013. The
Committee deemed this increase was earned due to his role in the improved performance of the Company in 2012.

Annual Bonus

2012 Annual Salaried Team Member Incentive Plan
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Our Compensation Committee typically awards cash bonuses to executive officers on an annual basis. For 2012, the
Committee adopted a short-term incentive plan for all our salaried employees, including all our executive officers (the
“2012 Plan”). We changed the 2011 short-term incentive plan in 2012 in order to foster an improved safety culture,
reward for sound cash stewardship, as well as increase levels of profitability in both the short-term and the long-term.
The purpose of the 2012 Plan was to attract, retain, motivate and reward team members for successful Company,
business unit and individual performance, with rewards that were commensurate with the level of performance
attained. The cash bonus award is intended to be a significant part of an executive officer's total compensation
package subject to the performance of the executive officer.

Eligibility.  Each salaried employee and executive officer employed by us on December 31, 2012, was considered an
eligible participant in the 2012 Plan. Participants hired during 2012 were eligible to receive a pro-rata award that was
reflective of their time
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spent with the Company. In order to receive an award, a Performance Review Form must have been completed by the
participant's supervisor and submitted to Human Resources on or before January 31, 2013.

Performance Levels.  
Threshold.  In order for a bonus to be paid out under the 2012 Plan, the overall Company Adjusted EBITDA
performance must have been equal to or greater than 80% of the budget set at the beginning of 2012. The Adjusted
EBITDA budget for 2012 was $16,000,000 and therefore, the corresponding threshold was $12,800,000.

Target.  In order for a bonus to be paid at 100% of the individual's target, the Company Adjusted EBITDA
performance must have been equal to or greater than the target Adjusted EBITDA of $48,000,000. Actual Adjusted
EBITDA performance between the threshold of $12,800,000 and the target of $48,000,000 will result in bonus
payments being made on an interpolated basis.

Our actual 2012 Company Adjusted EBITDA performance exceeded the threshold level making every participant in
the 2012 Plan eligible to receive a bonus award. However, our actual Adjusted EBITDA achievement did not reach
the required target level for full payment of target bonuses under the 2012 Plan.

Corporate performance objectives typically have been established based on Adjusted EBITDA, relative to budgeted
levels for each business unit and for the overall Company. We define Adjusted EBITDA as our net income (loss) from
continuing operations, excluding interest, income taxes, depreciation and amortization, derivative gain (loss), and loss
on extinguishment of debt. Additionally, Adjusted EBITDA is adjusted for items similar to certain of those used in
calculating the Company's compliance with debt covenants. The additional items that are adjusted to determine our
Adjusted EBITDA are:

•non-cash stock compensation expense;

•expenses associated with the relocation of our corporate headquarters; and

•expenses associated with the departure of our former President and Chief Executive Officer and the hiring
our our new President and Chief Executive Officer.

Our Compensation Committee periodically reviews the appropriateness of this financial measure, as used in our
incentive plans (including the 2012 Plan), the degree of difficulty in achieving the targets based on this measure, as
well as certain strategic and nonfinancial objective criteria.

Bonus Award Weighting and Criteria.  After the threshold Adjusted EBITDA performance is met, the percent of an
individual's target bonus available for payout is determined by our Adjusted EBITDA performance to budget, then by
the business unit's Adjusted EBITDA performance to budget (if applicable), and then by the individual's performance
against established objectives. For employees in corporate staff positions, 75% of the determination is based on the
total Company Adjusted EBITDA performance and 25% is based on the individual's performance against established
objectives. For employees with business unit responsibility, 35% of the determination is based on the total Company
Adjusted EBITDA, 40% is based on the business unit Adjusted EBITDA, and 25% is based on on the individual's
performance against established objectives. Each NEO and participant in the 2012 Plan had an individual target bonus
percentage that was (i) based on their grade level, and (ii) expressed as a percentage of their annual base salary, and
could potentially earn amounts under the 2012 Plan that range from $0 (if the threshold Adjusted EBITDA
performance is not met) to a designated maximum level, based on performance actually achieved. The grade level and
target and maximum percentage applicable to each of the NEOs are as set forth in the chart below (because Messrs.
Lewis, Konnie and Cauley were not employed as of December 31, 2012 and hence were not eligible to receive an
award under the 2012 Plan, they are not included in the chart below):
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Named Executive Officer Grade Level Target % Maximum %
William J. Sandbrook 21 100% 200%
William M. Brown 19 40% 80%
Niel L. Poulsen 19 40% 80%
Jeff L. Davis 19 40% 80%
Wallace H. Johnson 18 35% 70%

The amount of a participant’s available target bonus to be paid out under the individual component was determined by
the accomplishment of certain objectives specified for the participant and other individual performance criteria. These
performance metrics were established at the beginning of 2012 and may have included goal accomplishment, quality
of work and where
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appropriate, managerial competence and safety. The maximum bonus payout that any participant could receive was
200% of their target bonus based on superior performance. The 2012 individual performance objectives of each of the
NEOs were as follows:

•

William J. Sandbrook: (i) achieve 2012 total company Adjusted EBITDA budget of $16,000,000; (ii) develop,
implement and begin execution of a three (3) year strategic plan including acquisitions and divestitures; (iii) plan,
implement, execute, and complete the corporate headquarters relocation from Houston to Euless, Texas; and (iv)
management of trade working capital.

•William M. Brown: Payment of a 2012 bonus was established as part of Mr. Brown's offer letter.

•Wallace H. Johnson: (i) develop a marketing strategy to make the Company a leader in each of our markets
as the Green Concrete Option; (ii) development of a new Company website with updated websites for each business
unit tied to the Company's website; (iii) establish five (5) new license agreements with producers for Aridus; and (iv)
roll out and implement corporate-lead business processes and initiatives involving ConAdd, Command QC, OnBase,
and OBIEE.

•

Edgar Filing: US CONCRETE INC - Form 424B3

153


