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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

Edgar Filing: US CONCRETE INC - Form 424B3

3



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 anddebt service requirements;

•our interest expense could increase if interest rates in general increase because a portion of our indebtedness bearsinterest 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 NewSenior 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 makeinvestments;
•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. Concreteentities 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 byeminent 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 wasinsolvent or rendered insolvent by reason of such incurrence;

•was engaged in a business or transaction for which the guarantor’s remaining assets constituted unreasonably smallcapital; 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 liabilityon 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 ofvalue 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.

Edgar Filing: US CONCRETE INC - Form 424B3

37



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
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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

19

Edgar Filing: US CONCRETE INC - Form 424B3

42



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:
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•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 fornew 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 performedduring 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.

21
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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 resul
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