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Cautionary Statement Concerning Forward-Looking Statements

From time to time, our management or persons acting on our behalf make forward-looking statements to inform
existing and potential security holders about our company. These statements may include projections and estimates
concerning our business strategies, revenues, income, cash flows and capital requirements. Forward-looking
statements generally use words such as “estimate,” “project,” “predict,” “believe,” “expect,” “anticipate,” “plan,” “forecast,
“goal” or other words that convey the uncertainty of future events or outcomes. In addition, sometimes we will
specifically describe a statement as being a forward-looking statement and refer to this cautionary statement.

EEINT3 LR T3 99 ¢ 99 ¢

This report contains various statements, including those that express a belief, expectation or intention and those that

are not statements of historical fact, that are forward-looking statements under the Private Securities Litigation
Reform Act of 1995. Those forward-looking statements appear in Item 1—“Business,” Item 2— “Properties,” Item 3—*1
Proceedings,” Item 7—“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” Item
7A—"“Quantitative and Qualitative Disclosures About Market Risk,” Item 9A—“Controls and Procedures” and elsewhere i
this report, including in the notes to our Consolidated Financial Statements in Item 8 of this report. Those
forward-looking statements speak only as of the date of this report. We disclaim any obligation to update those
statements, except as applicable law may require us to do so, and we caution you not to rely unduly on them. We have

based those forward-looking statements on our current expectations and assumptions about future events, which may

prove to be inaccurate. While our management considers those expectations and assumptions to be reasonable, they

are inherently subject to significant business, economic, competitive, regulatory and other risks, contingencies and
uncertainties, most of which are difficult to predict and many of which are beyond our control. Therefore, actual

results may differ materially and adversely from those expressed in any forward-looking statements. Factors that

might cause or contribute to such differences include, but are not limited to, those we discuss in this report under the

section entitled “Risk Factors” in Item 1A and the section entitled “Risks and Uncertainties” in Item 7— “Management’.
Discussion and Analysis of Financial Condition and Results of Operations,” and in other reports we file with the
Securities and Exchange Commission (the “SEC”). The factors we discuss in this report are not necessarily all the
important factors that could affect us. Unpredictable or unknown factors we have not discussed in this report also

could have material adverse 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 report could affect the accuracy of our forward-looking statements and (2) use caution and common

sense when considering our forward-looking statements.

PART I
Item 1. Business

General

We are a major producer of ready-mixed concrete, precast concrete products and concrete-related products in select
markets in the United States. We operate our business through our ready-mixed concrete and concrete-related
products segment and our precast products concrete segment. We are a leading producer of ready-mixed concrete or
precast concrete products in substantially all the markets in which we have operations. Ready-mixed and precast
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, New Jersey/New York and Michigan, with those states representing 35%, 30%, 15% and 9%, respectively,
of our consolidated revenues from continuing operations for the year ended December 31, 2009. According to
publicly available industry information, those states represented an aggregate of 31.4% of the consumption of
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ready-mixed concrete in the United States in 2009 (Texas, 13.7%, California, 10.4%, New Jersey/New York, 5.3%
and Michigan, 2.0%). Our consolidated revenues from continuing operations for the year ended December 31, 2009
were $534.5 million, of which we derived approximately 89.3% from our ready-mixed concrete and concrete-related
products segment and 10.7% from our precast concrete products segment. For more information on our consolidated
revenues and results of operations for the years ended December 31, 2009, 2008 and 2007 and our consolidated total
assets as of December 31, 2009 and 2008, see our Consolidated Financial Statements included in this report.

As of March 15, 2010, we had 125 fixed and 11 portable ready-mixed concrete plants, seven precast concrete plants
and seven producing aggregates facilities (including 27 fixed ready-mixed concrete plants operated by our
60%-owned Michigan subsidiary). During 2009, these plants and facilities produced approximately 4.5 million cubic
yards of ready-mixed concrete and 3.0 million tons of aggregates. We also own two aggregates facilities that we lease
to third parties and retain a royalty on production from those facilities.
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Our ready-mixed concrete and concrete-related products segment engages principally in the formulation, preparation
and delivery of ready-mixed concrete to the job sites of our customers. 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. Our marketing efforts primarily target concrete sub-contractors,
general contractors, governmental agencies, property owners and developers and home builders whose focus extends
beyond the price of ready-mixed concrete to product quality, on-time delivery and reduction of in-place costs. To a
lesser extent, this segment is also engaged in the mining and sale of aggregates and the resale of building materials,
primarily to our ready-mixed concrete customers. These businesses are generally complementary to our ready-mixed
concrete operations and provide us opportunities to cross-sell various products in markets where we sell both
ready-mixed concrete and concrete-related products. We provide our ready-mixed concrete and concrete-related
products from our continuing operations in north and west Texas, northern California, New Jersey, New York,
Washington, D.C., Michigan and Oklahoma.

Our precast concrete products segment produces precast concrete products at seven plants in three states, with five
plants in California, one in Arizona and one in Pennsylvania. Our customers choose precast technology for a variety
of architectural applications, including free-standing walls used for landscaping, soundproofing and security walls,
panels used to clad a building facade and storm water drainage. Our operations also specialize in a variety of finished
products, among which are utility vaults, manholes, catch basins, highway barriers, curb inlets, pre-stressed bridge
girders, concrete piles and custom-designed architectural products.

For financial information regarding our reporting segments, including revenue and operating income (loss) for the
years ended December 31, 2009, 2008 and 2007, see Note 14 to our Consolidated Financial Statements included in
this report.

U.S. Concrete, Inc. is a Delaware corporation which was incorporated in 1997. We began operations in 1999, which
is the year we completed our initial public offering. In this report, we refer to U.S. Concrete, Inc. and its subsidiaries
as “we,” “us” or “U.S. Concrete” unless we specifically state otherwise or the context indicates otherwise.

Market Trends, Liquidity and Restructuring

Since the middle of 2006, the United States building materials construction market has become increasingly
challenging. Currently, the construction industry, particularly the ready-mixed concrete industry, is characterized by
significant overcapacity, fierce competitive activity and rapidly declining sales volumes. From 2007 through 2009,
we have implemented cost reduction programs, including workforce reductions, plant idling, rolling stock dispositions
and divestitures of nonperforming business units to reduce structural costs.

Despite these initiatives in 2007, 2008 and 2009, our business has been severely affected by the steep decline in
single-family home starts in the U.S. residential construction markets, the turmoil in the global credit markets and the
U.S. recession. These conditions had a dramatic impact on demand for our products in each of the last three
years. During 2007, 2008 and 2009, single family home starts declined by approximately 29%, 41% and 29%,
respectively, and commercial construction activity, which has been negatively affected by the credit crisis and U.S.
recession, is expected to be weaker in our markets in 2010. Sales volumes in our precast operations have also been
significantly affected due to its significant presence in residential construction. We are also experiencing product
pricing pressure and expect ready-mixed concrete pricing declines in 2010 compared to 2009 in most of our markets,
which will have a negative effect on our gross margins.

In response to the protracted, declining sales volumes, we have expanded our cost reduction efforts for 2010,
including wage freezes, elimination of our 401(k) company match program and reductions in other employee
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benefits. We also continue to significantly scale back capital investment expenditures.

Nonetheless, the continued weakening economic conditions, including ongoing softness in residential construction,
further reduction of demand in the commercial sector and delays in anticipated public works projects in many of our
markets, have placed significant distress on our liquidity position. Prior to its amendment, the credit agreement
governing our senior revolving credit facility (the “Credit Agreement” or “our Credit Agreement”) required us to maintain
a minimum fixed-charge coverage ratio of 1.0 to 1.0 on a rolling 12-month basis if the available credit under the
facility falls below $25 million. In February 2010, we entered into an amendment to the Credit Agreement. The
amendment, among other things, temporarily reduces the minimum availability trigger at which we must maintain a
minimum fixed charge coverage ratio of 1.0 to 1.0 from $25 million to (1) $22.5 million from the effective date of the
amendment through March 10, 2010 (or such earlier date on which we elect to deliver the first weekly borrowing base
certificate) and (2) $20 million thereafter through April 30, 2010, but in each case that trigger reverts to $25 million
upon the earlier of (a) our delivery of notice to the lenders of our intent to make payment on our 8 % Senior
Subordinated Notes due 2014 (the “8 % Notes”) or any other subordinated debt and (b) May 1, 2010.

We also obtained (i) a permanent waiver by the lenders of any default or event of default arising under the Credit
Agreement as a result of our delivery of our 2009 fiscal year financials with a report from our independent registered
public accounting firm containing an explanatory paragraph with their conclusion regarding substantial doubt about

our ability to continue as a going concern and (ii) a temporary waiver by the lenders through April 30, 2010, of any
default or event of default arising under the Credit Agreement as a result of our failure to make our regularly
scheduled interest payments under the 8 % Notes. More information regarding the amendment is contained under
“Market Trends, Liquidity and Restructuring” in Item 7—“Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and in Note 1 to our consolidated financial statements.
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While we believe the amendment to our Credit Agreement provides us with some additional, temporary access to
liquidity, we continue to see our business affected by the decline in construction activity and inclement weather
conditions in January and February 2010 across the regions we operate. The amount available for borrowing under our
Credit Agreement is based in part on our accounts receivable balances. The inclement weather and decline in demand
for our products has a direct effect on the amounts we bill our customers and our accounts receivable balances. This
inclement weather along with the seasonally low production and economic downturn has caused us to take actions to
conserve cash. These actions include delaying payments to certain vendors and suppliers. If our liquidity falls below
the availability thresholds noted above, we will not be in compliance with the minimum fixed charge coverage ratio of
1.0 to 1.0. If this occurs and we are unable to continue to obtain amendments from the lenders that waive compliance
with these financial covenants, the lenders could declare us to be in default under the terms of the Credit Agreement,
at which point the entire outstanding principal balance of the revolving credit facility, together with all accrued and
unpaid interest and other amounts then owing to our lenders, would become immediately due and payable. Because
substantially all of our assets are pledged as collateral under the Credit Agreement, if our lenders were to declare an
event of default, they would be entitled to foreclose on and take possession of those assets.

In addition, acceleration of our obligations under the Credit Agreement would constitute a default under the 8 % Notes
and would likely result in the acceleration of those obligations as well. A default under our Credit Agreement also
could result in a cross-default or the acceleration of our payment obligations under other financing agreements. In any
such event, we may not be able to repay the debt or refinance the debt on acceptable terms, and we may not have
sufficient assets to make the payments when due.

In addition to the restrictions we face under our debt instruments, our stock price has declined significantly over the
past year, which makes it more difficult to obtain equity financing on acceptable terms to address our liquidity
issues. The indenture governing the 8 % Notes and the Credit Agreement also contain restrictions on our ability to
incur additional debt. Our ability to obtain cash from external sources also could be adversely affected by volatility in
the markets for corporate debt, fluctuations in the market price of our common stock or the 8 % Notes and any
additional market instability, unavailability of credit or inability to access the capital markets which may result from
the continuing effects of the global financial crisis and the U.S. recession.

We have received a letter from The Nasdaq Stock Market indicating that the bid price of our common stock over 30
consecutive business days had closed below the minimum $1.00 per share required for continued listing under the
Nasdaq Marketplace Rules. We have been provided an initial period of 180 calendar days, or until September 7, 2010,
to regain compliance. Compliance can be attained if at any time before September 7, 2010; the bid price of our
common stock closes at $1.00 per share or more for a minimum of 10 consecutive business days. In the event we
cannot demonstrate compliance with the minimum bid price rule by September 7, 2010, our securities are subject to
delisting.

In light of this situation, we are currently reviewing the strategic and financing alternatives available to us and have
retained legal and financial advisors to assist us in this regard. We are engaged in continuing discussions with the
lenders under our Credit Agreement and others regarding a permanent restructuring of our capital structure. Such a
restructuring would likely affect the terms of the 8 % Notes, the Credit Agreement, other debt obligations and our
common stock and may be effected through negotiated modifications to the agreements related to our debt obligations
or through other forms of restructurings, which we may be required to effect under court supervision pursuant to a
voluntary bankruptcy filing under Chapter 11 of the U.S. Bankruptcy Code. There can be no assurance that an
agreement regarding any such restructuring will be obtained on acceptable terms with the necessary parties or at
all. Additionally, if we do not maintain adequate liquidity prior to any restructuring, we may seek protection pursuant
to a voluntary bankruptcy filing under Chapter 11.
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We are reporting net losses for the year ended December 31, 2009 for the fourth consecutive year and currently
anticipate losses for 2010. These cumulative losses in addition to our current liquidity situation raise substantial doubt
as to our ability to continue as a going concern for a period longer than the current fiscal year. Our ability to continue
as a going concern depends on the achievement of profitable operations, the success of our financial and strategic
alternatives process, which may include the restructuring of the 8 % Notes and the Credit Agreement or a
recapitalization. Until the possible completion of the financial and strategic alternatives process, our future remains
uncertain, and there can be no assurance that our efforts in this regard will be successful.

Our consolidated financial statements have been prepared assuming that we will continue as a going concern, which
implies that we will continue to meet our obligations and continue our operations for at least the next 12 months.
Realization values may be substantially different from carrying values as shown, and our consolidated financial
statements do not include any adjustments relating to the recoverability or classification of recorded asset amounts or
the amount and classification of liabilities that might be necessary as a result of this uncertainty.
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Industry Overview
General

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
manufacture ready-mixed concrete in thousands of variations, which in each instance may reflect a specific design
use. We generally maintain only a few days’ inventory of raw materials and coordinate our daily materials purchases
with the time-sensitive delivery requirements of our customers.

The quality of ready-mixed concrete is time-sensitive as it becomes difficult to place within 90 minutes after
mixing. Consequently, the market for a permanently installed ready-mixed concrete plant is usually limited to an area
within a 25-mile radius of its plant location. We produce ready-mixed concrete in batches at our plants and use mixer
and other trucks to distribute and deliver the concrete to the job sites of our customers. We generally do not provide
paving or other finishing services, which construction contractors or subcontractors typically perform.

Ready-mixed concrete is poured-in-place in forms at a construction site and cured on site. In contrast, our precast
concrete products are made with ready-mixed concrete (its primary raw material), but are cast in reusable molds or
“forms” and cured in a controlled environment at our plant, then either placed in inventory or transported to the
construction site. The advantages of using precast concrete products include the higher quality of the material, when
formed in controlled conditions, and the reduced cost of reusable forms as compared to the cost of constructing large
forms used with ready-mixed concrete placed at the construction site.

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

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

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

§ overlaying asphalt pavement with concrete, or “white topping”;
§ highway median barriers;
§ highway sound barriers;
§ paved shoulders to replace less permanent and increasingly costly asphalt shoulders;
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pervious concrete parking lots for water drainage management, as well as providing a long-lasting and aesthetically
pleasing urban environment; and

§ colored pavements to mark entrance and exit ramps and lanes of expressways.

We generally obtain contracts through local sales and marketing efforts directed at concrete sub-contractors, general
contractors, property owners and developers, governmental agencies and home builders. In many cases, local
relationships are very important.

Based on information from the National Ready-Mixed Concrete Association (“NRMCA”) and the National Precast
Concrete Association (“NPCA”), we estimate that, in addition to vertically integrated manufacturers of cements and
aggregates, over 2,200 independent ready-mixed concrete producers currently operate approximately 5,000 plants in
the United States and 3,200 precast concrete products manufacturers operate in the United States and Canada. Larger
markets generally have several producers competing for business on the basis of product quality, service, on-time
delivery and price.

12



Edgar Filing: US CONCRETE INC - Form 10-K

Annual usage of ready-mixed concrete in the United States dropped significantly in 2009 and 2008 from its “near
record” 2006 level. According to information available from the NRMCA and McGraw-Hill Construction, total
volume (measured in cubic yards) from the production and delivery of ready-mixed concrete in the United States over
the past three years were as follows (in millions):

2009 271
2008 349
2007 387

Ready-mixed concrete and precast concrete products have historically benefited from relatively stable demand and
pricing. However, pricing of our products is primarily driven by the cost of raw materials (cement, aggregates, etc.),
cost of labor and competition in our local markets. From 2006, through most of 2007, raw materials cost and
ready-mixed concrete products average selling prices increased. For 2008 and 2009, pricing of our raw materials,
particularly cement, and our ready-mixed pricing has been put under competitive pressure due to product demand
declines resulting from the slowdown in construction activity in all of our markets, especially in the residential
construction sector.

According to recently published McGraw-Hill Construction data, the four major segments of the construction industry
accounted for the following approximate percentages of the total volume of ready-mixed concrete produced in the
United States in 2009, 2008 and 2007:

2009 2008 2007
Commercial and industrial construction 21% 25% 24%
Residential construction 13% 16% 23%
Street and highway construction and
paving 24% 21% 20%
Other public works and infrastructure
construction 42% 38% 33%

Barriers to the start-up of new ready-mixed concrete and precast concrete products manufacturing operations have
been increasing. During the past decade, public concerns about dust, process water runoff, noise and heavy mixer and
other truck traffic associated with the operation of these types of plants and their general appearance have made
obtaining the permits and licenses required for new plants more difficult. Delays in the regulatory process, coupled
with the substantial capital investment that start-up operations entail, have raised the barriers to entry for those
operations.

For a discussion of the general seasonality of the construction industry, see Item 1A — “Risk Factors — Our operating
results may vary significantly from one reporting period to another and may be adversely affected by the seasonal and
cyclical nature of the markets we serve” and Item 7 — “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” of this report.

Products and Services

Ready-Mixed Concrete and Concrete-Related Products Segment
Ready-Mixed Concrete. Our ready-mixed concrete products consist of proportioned mixes we prepare and deliver in
an unhardened plastic state for placement and shaping into designed forms at the job site. Selecting the optimum mix
for a job entails determining not only the ingredients that will produce the desired permeability, strength, appearance

and other properties of the concrete after it has hardened and cured, but also the ingredients necessary to achieve a
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workable consistency considering the weather and other conditions at the job site. We believe we can achieve product
differentiation for the mixes we offer because of the variety of mixes we can produce, our volume production capacity
and our scheduling, delivery and placement reliability. Additionally, we believe our EF Technology initiative, which
utilizes alternative materials and mix designs that result in lower CO2 emissions, helps differentiate us from our
competitors. We also believe we distinguish ourselves with our value-added service approach that emphasizes
reducing our customers’ overall construction costs by reducing the in-place cost of concrete and the time required for
construction.

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

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

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

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

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

chemicals, minerals and fibers, determine the usefulness of the product for particular applications.

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

§ relieve internal pressure and increase resistance to cracking in subfreezing weather;
§ retard the hardening process to make concrete more workable in hot weather;
§ strengthen concrete by reducing its water content;
§ accelerate the hardening process and reduce the time required for curing; and
N facilitate the placement of concrete having low water content.

We frequently use various mineral admixtures as supplements to cement, which we refer to as cementitious materials,
to alter the permeability, strength and other properties of concrete. These materials include fly ash, ground granulated
blast-furnace slag, silica fume and other natural pozzolans. These materials also reduce the amount of cement content
used which results in a reduction in CO2 emissions.

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

Aggregates. We produce crushed stone aggregates, 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 3.0 million tons of aggregates in 2009 from these facilities with Texas producing 42% and
New Jersey 58% of that total production. In April 2007, we entered into an agreement to lease our sand pit operations
in Michigan to the Edward C. Levy Co. as a component of a ready-mixed concrete business combination, which we
refer to as the 60%-owned Michigan subsidiary. We now receive a royalty based on the volume of product produced
and sold from the Michigan quarry during the term of the lease.

At December 31, 2009, our total estimated aggregates reserves (excluding an aggregates property leased to a third

party) were 78 million tons, assuming loss factors of approximately 20% for unusable material. We believe these
aggregates reserves provide us with additional raw materials sourcing flexibility and supply availability, although they
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will provide us with supply for less than 5% of our annual consumption of aggregates.

Building Materials. Our building materials operations supply concrete masonry, various resale materials, products
and tools contractors use in the concrete construction industry. These materials include rebar concrete block, wire
mesh, color additives, curing compounds, grouts, wooden forms and numerous other items. Our building materials
operations are located near several of our ready-mixed concrete operations in northern California, Michigan and
Texas.

Precast Concrete Products Segment

We produce precast concrete products at seven plants in three states, with five in California, one in Arizona and one in
Pennsylvania. Our precast concrete products consist of ready-mixed concrete we either produce on-site or purchase
from third parties, which is then poured into reusable molds at our plant sites. After the concrete sets, we strip the
molds from the finished products and either place them in inventory or ship them to our customers. Our precast
technology produces a wide variety of finished products, including a variety of architectural applications, such as
free-standing walls used for landscaping, soundproofing and security walls, signage, utility vaults, manholes, panels to
clad a building facade, highway barriers, pre-stressed bridge girders, concrete piles, catch basins and curb inlets.
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Because precast concrete products are not perishable, we can place these products into inventory and stage them at
plants or other distribution sites to serve a larger geographic market area. The cost of transportation and storage
usually limits the market area for these types of products to within approximately 150 miles of our plant sites and,
therefore, sales are generally driven by the level of construction activity within the market area served by our
plants. Our precast concrete products are marketed by our local sales organizations and are sold to numerous
customers.

Operations
Ready-Mixed Concrete

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

§ production consistency requirements;
N daily production capacity requirements;
N job site proximity to fixed plants; and

§ capital and financing.

Generally, we will construct wet batch plants to serve markets that we expect will have consistently high demand, as
opposed to dry batch plants that will serve those markets that we expect will have a less consistent demand. A wet
batch plant generally has a higher initial cost and daily operating expenses, but yields greater consistency with less
time required for quality control in the concrete produced and generally have greater daily production capacity than a
dry batch plant. We believe that construction of a wet batch plant having an hourly capacity of 250 cubic yards
currently would cost approximately $1.5 million, while a dry batch plant having the same capacity currently would
cost approximately $0.7 million. As of March 15, 2010, our fixed batch plants included 23 wet batch plants and
102 dry batch plants.

Our batch operator at a dry batch plant simultaneously loads the dry components of stone, sand and cement with water
and admixtures in a mixer truck that begins the mixing process during loading and completes that process while
driving to the job site. In a wet batch plant, the batch operator blends the dry components and water in a plant mixer
from which an operator loads the already mixed concrete into a mixer truck, which leaves for the job site promptly
after loading.

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

N the expected production demand for the plant;
§ capital and financing;

§ the expected types of projects the plant will service; and
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§ the desired location of the plant.

Mixer trucks slowly rotate their loads en route to job sites in order to maintain product consistency. Our mixer trucks
typically have load capacities of 10 cubic yards, or approximately 20 tons, and an estimated useful life of 12 years. A
new truck of this size currently costs between $160,000 and $190,000, depending on the geographic location and
design specifications. Depending on the type of batch plant from which the mixer trucks generally are loaded, some
components of the mixer trucks usually require refurbishment after three to five years. As of December 31, 2009, we
operated a fleet of approximately 1,226 owned and leased mixer trucks, which had an average age of approximately
eight years.

In our ready-mixed concrete operations, we emphasize quality control, pre-job planning, customer service and

coordination of supplies and delivery. We often obtain purchase orders for ready-mixed concrete months in advance

of actual delivery. A typical order contains specifications the contractor requires the concrete to meet. After receiving

the specifications for a particular job, we use computer modeling, industry information and information from previous

similar jobs to formulate a variety of mixtures of cement, aggregates, water and admixtures which meet or exceed the

contractor’s specifications. We perform testing to determine which mix design is most appropriate to meet the required
specifications. The test results enable us to select the mixture that has the lowest cost and meets or exceeds the job

specifications. The testing center creates and maintains a project file that details the mixture we will use when we

produce the concrete for the job. For quality control purposes, the testing center also is responsible for maintaining

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

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

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

wet batch plant; and

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

Our central dispatch system tracks the status of each mixer truck as to whether a particular truck is:
§ loading concrete;
§ en route to a particular job site;
§ on the job site;
§ discharging concrete;
§ being rinsed down; or
§ en route to a particular plant.
The system is updated continuously on the trucks’ status via signals received from sensors. In this manner, the
dispatcher can determine the optimal routing and timing of subsequent deliveries by each mixer truck and monitor the
performance of each driver.
Our plant managers oversee the operations of each of our plants. Our operational employees also include:
§ maintenance personnel who perform routine maintenance work throughout our plants;
§ mechanics who perform substantially all the maintenance and repair work on our rolling stock;

§  testing center staff who prepare mixtures for particular job specifications and maintain quality control;
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§ various clerical personnel who perform administrative tasks; and

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

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

10
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Precast Concrete Products

Our precast concrete products operations consist of seven fixed plant sites where precast products are produced,
staged and shipped to our customers and distribution yards. We stage precast products at distribution facilities to
serve markets beyond the normal reach of our existing manufacturing sites. Each of our precast manufacturing sites
has as its primary components:

§ either a concrete batch plant or local ready-mixed concrete provider for the concrete utilized in production;

§precast molds or “forms” for the array of products and product sizes we offer or a custom design center to create
precast forms; and

§ acrane-way or other method to facilitate moving forms, finished product or pouring ready-mixed concrete.

Some of the products we produce are designed by the customer for use in their own systems, while other products are
designed by our in-house engineers to meet the needs of our customers through a more standardized product. Each of
our precast manufacturing sites produces a range of precast products.

Generally, precast structures are manufactured by placing pre-engineered ready-mixed concrete into molds, which are
then vibrated to facilitate consolidation of the concrete within the mold and remove any voids created by air that may
be trapped during the pouring process. These molds generally utilize some form of reinforcing which can include
products ranging from (1) welded steel wire or re-bar placed inside the mold in a pre-engineered design to support the
integrity of the finished precast product, to (2) steel fibers or other similar additives which are blended into the
ready-mixed concrete during mixing to serve a similar purpose, or a combination of both. Once the pouring is
complete, any exposed surfaces are finished and the product is allowed to cure in a controlled environment for a
minimum of two to four hours and as long as 24 hours, depending on the product and design specification. After the
product has cured, the mold is stripped and prepared for re-use in the manufacturing process.

Precast concrete structures are not perishable products. This contributes to our ability to maintain some level of
standardized products in inventory at all times, as well as service a larger market area from a plant location than a
ready-mixed concrete plant site. Our precast concrete products can be shipped across the country, but due to the
weight of the products, shipping is generally limited to within a 150-mile radius of a plant site. Depending on our
overall costs, shipments occur either through our existing fleet of crane-equipped trucks or through contract

haulers. In some markets, we also install our precast products and provide our customers with the added benefit of
eliminating coordination with a third party.

Bidding and order fulfillment processes for our precast business are similar to our ready-mixed concrete operations, as
previously described above. Cement and aggregates are the two primary raw materials used in precast concrete
manufacturing, similar to our ready-mixed concrete operations, while labor costs are second only to our materials cost.
Promoting Operational Excellence
We strive to be an operationally excellent organization by:
§ investing in safety training solutions and technologies which enhance the safety of our work environments;
§ implementing and enhancing standard operating procedures;

N standardizing plants and equipment;
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§ investing in software and communications technology;
§ implementing company-wide quality-control initiatives;
§ providing technical expertise to optimize ready-mixed concrete mix designs; and

developing strategic alliances with key suppliers of goods and services for new product development.
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Cement and Other Raw Materials

We obtain most of the materials necessary to manufacture ready-mixed concrete and precast concrete products on a
daily basis. These materials include cement, other cementitious materials (fly ash, blast furnace slag) and aggregates
(stone, gravel and sand), in addition to certain chemical admixtures. With the exception of chemical admixtures, each
plant typically maintains an inventory level of these materials sufficient to satisfy its operating needs for a few
days. Cement represents one of the highest cost material used in manufacturing a cubic yard of ready-mixed
concrete. During 2009, based on raw materials pricing and mix design changes requiring less cement in the
manufacturing of ready-mixed concrete, aggregates represents the highest materials cost used followed closely by
cement. Historically, we have purchased cement from several suppliers in each of our major markets. Due to certain
industry consolidations and our decision to have a primary and secondary supplier, in certain of our markets, we are
now purchasing cement from fewer suppliers than in past years. Based on current economic conditions, this decision
has not affected our ability to obtain an adequate supply of cement for our operations. Chemical admixtures are
generally purchased from suppliers under national purchasing agreements.

Generally, cement and aggregates prices remained relatively flat to down in most of our markets in 2009, as compared
to 2008. In certain of our markets, where we did experience cement price decreases, our ready-mixed concrete
products pricing decreased in relative proportion to our raw material price decreases. Generally, we negotiate with
suppliers on a company-wide basis and at the local market level to obtain the most competitive pricing available for
cement, aggregates and chemical admixtures. The demand for construction sector products was weak throughout
2007, 2008 and 2009, with sales volumes significantly below 2006 peak levels. The slowdown in our end-use markets
has caused an oversupply of cement in most of our markets, with cement producers slowing down or shutting down
domestic production and reducing imported cement to respond to the weak demand. We do not expect to experience
cement shortages. Today, in most of our markets, we believe there is an adequate supply of aggregates.

We recognize the value in advocating green building and construction as part of our strategy. We initiated
Environmentally Friendly Concrete (“EF Technology”), our commitment to environmentally friendly concrete
technologies that significantly reduce potential carbon dioxide (CO2) emissions. Our EF Technology ready-mixed
concrete products replace a portion of traditional raw materials with reclaimed fly ash, slag and other materials. This
results in an environmentally superior and sustainable alternative to traditional ready-mixed concrete. We believe EF
Technology reduces greenhouse gases and landfill space consumption and produces a highly durable
product. Customers can also receive Leadership in Energy and Environmental Design (“LEED”) credits for the use of
this technology. We are also a supporter of the NRMCA Green-Star program, a plant-specific certification that
utilizes an environmental management system based on a model of continual improvement. In 2008, two plants in our
Dallas/Ft. Worth market were part of the first group of plants to be awarded with Green-Star Certification.

Marketing and Sales

General contractors typically select their suppliers of ready-mixed concrete and precast concrete. In large, complex
projects, an engineering firm or division within a state transportation or public works department may influence the
purchasing decision, particularly if the concrete has complicated design specifications. In those projects and in
government-funded projects generally, the general contractor or project engineer usually awards supply orders on the
basis of either direct negotiation or competitive bidding. We believe the purchasing decision for many jobs ultimately
is relationship-based. Our marketing efforts target general contractors, developers, design engineers, architects and
homebuilders whose focus extends beyond the price of our product to quality, consistency and reducing the in-place
cost.

Our marketing and sales strategy emphasizes the sale of value-added products and solutions to customers more
focused on reducing their in-place building material costs than on the price per cubic yard of ready-mixed concrete or
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unit price of the concrete-related product they purchase. Key elements of our customer-focused approach include:
§ corporate-level marketing and sales expertise;
§ technical service expertise to develop innovative new branded products; and

§training programs that emphasize successful marketing and sales techniques that focus on the sale of high-margin
concrete mix designs and specialty-engineered precast concrete products.

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

Customers
Of our 2009 revenue, we had approximately 55% from commercial and industrial construction contractors, 19% from
residential construction contractors and 26% from street and highway construction contractors and other public works

and infrastructure contractors. In 2009, no single customer or project accounted for more than 5% of our total
revenue.

12
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We rely heavily on repeat customers. Our management and sales personnel are responsible for developing and
maintaining successful long-term relationships with key customers.

Competition

The ready-mixed concrete, precast concrete and concrete-related products industries are highly competitive. Our
competitive position in a market depends largely on the location and operating costs of our plants and prevailing
prices in that market. Price is the primary competitive factor among suppliers for small or simple jobs, principally in
residential construction. However, timeliness of delivery and consistency of quality and service, along with price, are
the principal competitive factors among suppliers for large or complex jobs. Our competitors range from small,
owner-operated private companies to subsidiaries or operating units of large, vertically integrated manufacturers of
cement and aggregates. Our vertically integrated competitors generally have greater manufacturing, financial and
marketing resources than we have, providing them with a competitive advantage. Competitors having lower operating
costs than we do or having the financial resources to enable them to accept lower margins than we do will have a
competitive advantage over us for jobs that are particularly price-sensitive. Competitors having greater financial
resources or less financial leverage than we do may be able to invest more in new mixer trucks, ready-mixed concrete
plants and other production equipment or pay for acquisitions which could provide them a competitive advantage over
us. See Item 1A — “Risk Factors — We may lose business to competitors who underbid us, and we may be otherwise
unable to compete favorably in our highly competitive industry.”

Employees

As of March 15, 2010, we had approximately 529 salaried employees, including executive officers and management,
sales, technical, administrative and clerical personnel, and approximately 1,844 hourly personnel. The number of
employees fluctuates depending on the number and size of projects ongoing at any particular time, which may be
impacted by variations in weather conditions throughout the year.

As of March 15, 2010, approximately 845 of our employees were represented by labor unions having collective
bargaining agreements with us. Generally, these agreements have multi-year terms and expire on a staggered basis
between 2010 and 2013. Under these agreements, we pay specified wages to covered employees and make payments
to multi-employer pension plans and employee benefit trusts rather than administering the funds on behalf of these
employees.

We have not experienced any strikes or significant work stoppages in the past five years. We believe our relationships
with our employees and union representatives are satisfactory. See Note 16 to our consolidated financial statements
included in this report for a discussion of class action litigation involving various mixer truck and transport truck
drivers who have worked in our operations in California.

Training and Safety

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

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

§ land usage;
§ street and highway usage;
§ noise levels; and

§ health, safety and environmental matters.

13
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In many instances, we are required to have various certificates, permits or licenses to conduct our business. Our
failure to maintain these required authorizations or to comply with applicable laws or other governmental
requirements could result in substantial fines or possible revocation of our authority to conduct some of our
operations. Delays in obtaining approvals for the transfer or grant of authorizations, or failures to obtain new
authorizations, could impede acquisition efforts.

Environmental laws that impact our operations include those relating to air quality, solid waste management and water
quality. These laws are complex and subject to frequent change. They impose strict liability in some cases without
regard to negligence or fault. Sanctions for noncompliance may include revocation of permits, corrective action
orders, administrative or civil penalties and criminal prosecution. Some environmental laws provide for joint and
several strict liability for remediation of spills and releases of hazardous substances. In addition, businesses may be
subject to claims alleging personal injury or property damage as a result of alleged exposure to hazardous substances,
as well as damage to natural resources. These laws also may expose us to liability for the conduct of or conditions
caused by others, or for acts that complied with all applicable laws when performed.

We have conducted Phase I environmental site assessments, which are non-intrusive investigations conducted to
evaluate the potential for significant on-site environmental impacts, on substantially all the real properties we own or
lease and have engaged independent environmental consulting firms to complete those assessments. We have not
identified any environmental concerns associated with those properties that we believe are likely to have a material
adverse effect on our business, financial position, results of operations or cash flows, but we can provide no assurance
material liabilities will not occur. In addition, we can provide no assurance our compliance with amended, new or
more stringent laws, stricter interpretations of existing laws or the future discovery of environmental conditions will
not require additional, material expenditures.

We believe we have all material permits and licenses we need to conduct our operations and are in substantial
compliance with applicable regulatory requirements relating to our operations. Our capital expenditures relating to
environmental matters were not material in 2009. We currently do not anticipate any material adverse effect on our
business, financial condition, results of operations or cash flows as a result of our future compliance with existing
environmental laws controlling the discharge of materials into the environment.

Product Warranties

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

Insurance

Our employees perform a significant portion of their work moving and storing large quantities of heavy raw materials,
driving large mixer and other trucks in heavy traffic conditions and delivering concrete at construction sites or in other
areas that may be hazardous. These operating hazards can cause personal injury and loss of life, damage to or
destruction of properties and equipment and environmental damage. We maintain insurance coverage in amounts and
against the risks we believe are in accord with industry practice, but this insurance may not be adequate to cover all
losses or liabilities we may incur in our operations, and we may be unable to maintain insurance of the types or at
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levels we deem necessary or adequate or at rates we consider reasonable. For additional discussion of our insurance
programs, see Note 16 to our consolidated financial statements included in this report.

Available Information

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

Set forth below and under “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Risks and Uncertainties” in Item 7 of Part II of this report are various risks and uncertainties that could
adversely impact our business, financial condition, results of operations, cash flows and common stock price.

Bankruptcy Risks
We may file for bankruptcy protection, or an involuntary petition for bankruptcy may be filed against us.

As described below under “Liquidity Risks,” we have a substantial amount of debt which we may not be able to extend
or refinance. If we are unable to extend or refinance our debt, or if our debt is accelerated due to a default by us, our
assets may not be sufficient to repay our debt in full, and our available cash flow may not be adequate to maintain our
current operations. Under those circumstances, or if we believe those circumstances are likely to occur, we may be
required to seek protection under court supervision pursuant to a voluntary bankruptcy filing under Chapter 11 of the
U.S. Bankruptcy Code. In addition, under certain circumstances creditors may file an involuntary petition for
bankruptcy against us. Due to the possibility of these circumstances occurring, we have begun active planning for a
potential restructuring.

If we file for bankruptcy protection, our business and operations will be subject to certain risks.

A bankruptcy filing under Chapter 11 of the U.S. Bankruptcy Code would subject our business and operations to
various risks, including but not limited to, the following:

§our suppliers may attempt to cancel our contracts or restrict ordinary credit terms, require financial assurances of
performance or refrain entirely from shipping goods;

§our employees may become distracted from performance of their duties or more easily attracted to other career
opportunities;

§the coordination of a bankruptcy filing and operating under protection of the bankruptcy court would involve
significant costs, including expenses of legal counsel and other professional advisors;

§we may have difficulty continuing to obtain and maintain contracts necessary to continue our operations and at
affordable rates with competitive terms;

§ we may have difficulty maintaining existing and building new relationships;

§ transactions outside the ordinary course of business would be subject to the prior approval of the Bankruptcy Court,
which may limit our ability to respond timely to certain events or take advantage of certain opportunities;

§ we may not be able to obtain court approval or such approval may be delayed with respect to motions made in the
bankruptcy proceedings;

§we may be unable to retain and motivate key executives and associates through the process of a Chapter 11
reorganization, and we may have difficulty attracting new employees;

§there can be no assurance as to our ability to maintain or obtain sufficient financing sources for operations or to
fund any reorganization plan and meet future obligations;
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§there can be no assurance that we will be able to successfully develop, confirm and consummate one or more plans
of reorganization that are acceptable to the bankruptcy court and our creditors, and other parties in interest; and

§ the value of our common stock could be affected as a result of a bankruptcy filing.

As with any judicial proceeding, a Chapter 11 proceeding (even if there is a pre-packaged or pre-arranged plan of
reorganization) involves the potential for significant delays in reaching a final resolution. In a Chapter 11 proceeding,
there are risks of delay with the confirmation of the plan of reorganization and there are risks of objections from
certain stakeholders, including any creditors that vote to reject the plan, that could further delay the process and
potentially cause a plan of reorganization to be rejected by the court. Any material delay in the confirmation of a
Chapter 11 proceeding would compound the risks described above and add substantial expense and uncertainty to the
process.
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Liquidity Risks
We may not be able to extend, refinance or repay our substantial indebtedness.

We have a substantial amount of indebtedness which we may not be able to extend, refinance or repay. As of
December 31, 2009, we had $272.6 million aggregate principal amount of the 8 % Notes outstanding and $16.7 million
outstanding under the credit agreement relating to our senior secured credit facility (the “Credit Agreement”), which is
scheduled to mature in March 2011. Our subsidiaries, excluding our 60%-owned Michigan subsidiary, Superior
Materials Holdings, LLC (“Superior”), and some of our minor subsidiaries without operations or material assets, have
guaranteed the repayment of all amounts owing under the Credit Agreement. In addition, we have collateralized our
obligations under the Credit Agreement with the capital stock of our subsidiaries (excluding Superior and those minor
subsidiaries) and substantially all the assets of our subsidiaries, excluding most of the assets of the aggregates quarry
in northern New Jersey, other real estate owned by us or our subsidiaries and the assets of Superior. Superior has a
separate credit agreement (the “Superior Credit Agreement”), under which there was $5.6 million in outstanding
revolving credit borrowing as of December 31, 2009. Borrowings under the Superior Credit Agreement are
collateralized by substantially all the assets of Superior and are scheduled to mature on April 1, 2010. Although U.S.
Concrete and its wholly owned subsidiaries are not obligors under the Superior Credit Agreement, the agreement
provides, among other things, that an event of default beyond a 30-day grace period under U.S. Concrete’s Credit
Agreement would constitute an event of default under the Superior Credit Agreement. Superior is in the process of
renegotiating its credit facility. If the negotiations are not successful, the amounts outstanding under the credit facility
would be due and payable on April 1, 2010. There was $6.6 million outstanding under this facility at March 12, 2010.

In February 2010, we entered into an amendment to the Credit Agreement with the lenders who are parties to the
Credit Agreement. The amendment, among other things, temporarily reduces the minimum availability trigger at
which we must maintain a minimum fixed charge coverage ratio of 1.0 to 1.0 from $25 million to (1) $22.5 million
from the effective date of the amendment through March 10, 2010 (or such earlier date on which we elect to deliver
the first weekly borrowing base certificate) and (2) $20 million thereafter through April 30, 2010, but in each case that
trigger reverts to $25 million upon the earlier of (a) our delivery of notice to the lenders of our intent to make payment
on the 8 % Notes or any other subordinated debt and (b) May 1, 2010. It also reduced the size of our revolving credit
facility from $150 million to $90 million. We also obtained (1) a permanent waiver by the lenders of any default or
event of default arising under the Credit Agreement as a result of our delivery of our 2009 fiscal year financials with a
report from our independent registered public accounting firm containing an explanatory paragraph with their
conclusion regarding substantial doubt about our ability to continue as a going concern and (2) a temporary waiver by
the lenders through April 30, 2010, of any default or event of default arising under the Credit Agreement as a result of
our failure to make our regularly scheduled interest payments under the 8 % Notes. More information regarding the
amendment is contained in Note 1 to our consolidated financial statements.

Even with the relief provided by the February 2010 amendment to the Credit Agreement, we have significant
debt-service obligations for which we currently do not have sufficient liquidity. On April 1, 2010, we are obligated to
make semi-annual interest payments on the 8 % Notes aggregating approximately $11.4 million and the debt
outstanding under the Superior Credit Agreement is scheduled to mature. Under the indenture relating to the 8 %
Notes (the “Indenture”), an event of default would occur if we fail to make any payment of interest on the 8 % Notes
when due and that failure continues for a period of 30 days. If such an event of default occurs and is continuing, the
trustee or the holders of 25% or more in aggregate principal amount of the 8 % Notes then outstanding may accelerate
our obligation to repay the 8 % Notes, together with accrued and unpaid interest. Under the terms of the Credit
Agreement, an event of default under the Indenture would also constitute an event of default under the Credit
Agreement, and would give rise to the right of our lenders under the Credit Agreement to immediately accelerate the
maturity of the debt outstanding under the Credit Facility. Those circumstances would trigger provisions in the
Indenture that would permit the lenders under the Credit Agreement to prohibit payments with respect to the 8 %
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Notes for up to 180 days, even though our payment obligations with respect to the 8 % Notes may have been
accelerated.

Given the current negative conditions in the economy and the credit markets generally and in our industry in
particular, there is substantial uncertainty that we will be able to restructure or refinance our indebtedness on or before
April 30, 2010, the date at which an event of default would occur for failure to make the scheduled April 1, 2010
interest payment for the 8 % Notes. Additionally, there is no assurance that a successful refinancing of the Superior
Credit Agreement will be consummated by the maturity date of April 1, 2010.

We have a history of net losses, an accumulated stockholders’ deficit and pending obligations for which we do not
currently have sufficient liquidity. Accordingly, we have stated in our financial statements included herein that there
is substantial doubt about our ability to continue as a going concern.

We have a history of net losses. In the years ended December 31, 2007, 2008 and 2009, our net losses were $69.0

million, $132.4 million and $88.2 million, respectively. We also had an accumulated stockholders’ deficit of $15.7
million as of December 31, 2009. Additionally, as we discuss above, we have a substantial amount of indebtedness

which we may not be able to extend, refinance or repay. As a result of these and other factors, including continuing

adverse industry conditions, as discussed in Note 1 to the consolidated financial statements, there is substantial doubt

about our ability to continue as a going concern. The presence of such substantial doubt may have an adverse impact

on our relationship with third parties with whom we do business, including our customers, suppliers and employees

and could make it challenging and difficult for us to raise additional debt or equity financing, all of which could have

a material adverse impact on us.
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We may not have sufficient liquidity to maintain our operations.

The amendment to our Credit Agreement discussed above provides us with some additional access to liquidity, but
we continue to see our business affected by the decline in construction activity and inclement weather conditions in
January and February 2010 across the regions in which we operate. The amount available for borrowing under our
Credit Agreement is based in part on our accounts receivable balances. The inclement weather and decline in demand
for our products has a direct effect on the amounts we bill our customers and accounts receivable balances. In
addition, we face higher expenses due to payments to our financial and legal advisors discussed below, as well as fees
and other amounts payable to our lenders in connection with our Credit Agreement amendment. If our liquidity falls
below the availability threshold of $20 million, we will not be in compliance with the minimum fixed charge coverage
ratio of 1.0 to 1.0. If this occurs and we are unable to continue to obtain amendments or waivers from the lenders for
non-compliance with this financial covenant, the lenders could declare us to be in default under the terms of the Credit
Agreement, at which point the entire outstanding principal balance of the revolving credit facility, together with all
accrued and unpaid interest and other amounts then owing to our lenders, would become immediately due and
payable. Because substantially all of our assets are pledged as collateral under the Credit Agreement, if our lenders
were to declare an event of default, they would be entitled to foreclose on and take possession of those assets.

In addition, acceleration of our obligations under the Credit Agreement would constitute a default under the 8 % Notes
and would likely result in the acceleration of those obligations as well. A default under our Credit Agreement also
could result in a cross-default or the acceleration of our payment obligations under Superior Credit Agreement. In any
such event, we may not be able to repay the debt or refinance the debt on acceptable terms, and we may not have
sufficient assets to make the payments when due. If we are unable to maintain sufficient liquidity prior to
implementing any restructuring discussed below and are unable to obtain waivers or amendments for non-compliance,
we may be compelled to seek protection pursuant to a voluntary petition under Chapter 11 of the U.S. Bankruptcy
Code.

We have retained financial advisors to assist us in evaluating potential strategies which may be available to us to
reduce or restructure our significant outstanding indebtedness.

We are exploring a variety of possible options to reduce or restructure our significant outstanding indebtedness. To
that end, we have retained financial advisors to assist us in evaluating potential strategies. We believe the
consummation of a successful restructuring is critical to our continued viability. Any restructuring will likely be
subject to a number of conditions, many of which will be outside of our control, including the agreement of our
creditors and other parties, and may limit our ability to utilize our net operating loss carry forwards if there is an
ownership change, which is likely. We may be unsuccessful in implementing an option selected by our board of
directors, and our implementation of any particular alternative could present additional risks to our business, financial
condition and results of operations, or yield unexpected results. The process of continuing to review, and potentially
executing, options may be costly and time-consuming and may distract our management and otherwise disrupt our
operations, which could have an adverse effect on us. We can provide no assurance that any particular alternative or
arrangement will lead to increased stockholder value. Moreover, certain actions we could undertake may involve the
issuance of shares of our common stock or preferred stock in a transaction or series of transactions that could
significantly dilute our existing stockholders without requiring a stockholder vote. In addition, to the extent that we
elect to pursue a transaction or series of transactions that includes a sale of one or more corporate assets, our ability to
sell any assets may be limited by many factors beyond our control, such as general economic conditions, and we
cannot predict whether we would be able to sell any particular asset on favorable terms and conditions, if at all, or the
length of time which we may be involved in any asset sale transaction. In this connection, it is important to note that
the terms of the Credit Agreement and the Indenture currently limit our ability to sell assets and generally restrict the
use of proceeds from asset sales.
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We may be compelled to seek an in-court solution in the form of a pre-packaged or pre-arranged filing under Chapter
11 of the U.S. Bankruptcy Code if we are unable to successfully negotiate a timely out-of-court restructuring
agreement with our creditors. Any Chapter 11 filing, even in connection with a pre-packaged or pre-arranged plan,
may have adverse effects on our business and operations.

Even if we are able to extend or refinance our indebtedness, our substantial level of indebtedness would still
adversely affect our financial condition and operating flexibility.

Risks related to debt level. Even if we are able to extend or refinance our indebtedness, our substantial level of
indebtedness could still have important consequences to us and the value of our common stock, including:
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§limiting our ability to use operating cash flows and cash flows from asset dispositions in other areas of our business
because we must dedicate a substantial portion of these funds to service the debt;

§limiting our ability to borrow additional amounts for working capital, capital expenditures, acquisitions, research
and development expenditures, general corporate or other purposes;

§ increasing our vulnerability to general adverse economic and industry conditions;

§limiting our ability to capitalize on business opportunities and to react to changes in our business and the
ready-mixed concrete industry, including changes in competitive pressures, and adverse changes in government
regulation; and

§ limiting our ability or increasing the costs to refinance indebtedness.
In addition, a portion of our indebtedness bears interest at variable rates. If market interest rates increase, the interest
rate on our variable-rate debt will increase and will create higher debt service requirements, which would adversely
affect our cash flow and could adversely impact our results of operations. While we may enter into agreements
limiting our exposure to higher debt service requirements, any such agreements may not offer complete protection
from this risk.
Even if we are able to extend or refinance our existing indebtedness, our ability to later repay or to refinance that
indebtedness will depend on our future operating performance, which may be affected by general economic, financial,
competitive, legislative, regulatory, business and other factors, many of which are beyond our control. Our business
may not generate sufficient cash flow from operations and future financings may not be available to us in amounts
sufficient to enable us to service our debt or fund other liquidity needs.
Risks related to existing financial covenants and other limitations. The Credit Agreement and the Indenture contain
financial covenants and other limitations with which we must comply. Our ability to comply with these covenants
may be affected by events beyond our control, and our future operating results may not be sufficient to comply with
the covenants or, in the event of a default under either our indenture or senior secured credit facility, to remedy such a
covenant default. Additionally, any “material adverse change” of our company could restrict our ability to borrow
under the Credit Agreement.
The covenants in the Credit Agreement and the Indenture restrict, among other things, our ability to:
§ incur additional indebtedness and issue preferred stock;
§ pay dividends;
§ make asset sales;
§ make certain investments;
§ enter into transactions with affiliates;

§ incur liens on assets to secure other debt;

§ engage in specified business activities; and
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§ engage in certain mergers or consolidations and transfers of assets.

In addition, the Credit Agreement, as amended by the February 2010 amendment, requires us to maintain a minimum
fixed-charge coverage ratio of 1.0 to 1.0 on a rolling 12-month basis if the available credit under the facility falls
below $20 million. If our available credit falls below $20 million, we do not currently expect that we would be able to
meet the minimum fixed-charge coverage ratio of 1.0 to 1.0 on a rolling 12-month basis.

Absent a waiver or amendment from our lenders or a successful refinancing of the Credit Agreement prior to a
potential noncompliance event, our lenders would continue to control our cash depository accounts, may limit or
restrict our future borrowings under the Credit Agreement and may, at their option, immediately accelerate the
maturity of the facility, terminate all commitments to extend further credit to us and foreclose on any of the collateral
we have granted to secure our obligations under the Credit Agreement. If the lenders were to accelerate our obligation
to repay borrowings under the Credit Agreement, we may not be able to repay the debt or refinance the debt on
acceptable terms, and we may not have sufficient liquidity to make the payments when due. Our lenders may also
prohibit interest payments on the 8 % Notes for a period ending on the earlier of 180 days or the date the event of
default has been waived or amended.
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Under the Indenture, an event of default under the Credit Agreement would not give rise to an acceleration of our
obligation to repay the indebtedness under the 8 % Notes unless the Credit Agreement lenders accelerate maturity of
the debt outstanding under that agreement. If our obligation to repay the indebtedness under the 8 % Notes was
accelerated, we may not be able to repay the debt or refinance the debt on acceptable terms, and we may not have
sufficient assets to make the payments when due. The acceleration of our indebtedness outstanding under the Credit
Agreement or the 8 % Notes would have a material adverse affect on our operations and our ability to meet our
obligations as they become due.

Risks related to extensions. In the event we obtain extensions on our existing debt, including both short-term
forbearance agreements and longer-term extensions, such extensions will likely include operational and financial
covenants significantly more restrictive than our current debt covenants. In addition, any such extensions will likely
require us to pay certain fees to and expenses of our lenders. These fees and cash flow restrictions will affect our
ability to fund our ongoing operations from our operating cash flows, as discussed below.

Risks related to refinancings. Due to the current lending environment, our financial condition and general economic
factors, it is unlikely that we will be able to refinance our debt from new sources. In the event we are able to refinance
all or a portion of our debt, it is likely that the agreements relating to the new debt would contain terms which are less
attractive than the terms contained in our existing debt agreements. Such terms may include more restrictive
operational and financial covenants, as well as higher fees and interest rates.

Common Stock Investment Risks
The recent decline in our common stock price could have materially adverse effects on us.

The price of our common stock has declined significantly and rapidly since September 2008. In the event we seek
bankruptcy protection, it is possible that the value of our common stock could decline further. This reduction in stock
price could have materially adverse effects on our business, including reducing our ability to use our common stock as
compensation or to otherwise provide incentives to employees and by reducing our ability to generate capital through
sales of shares of our common stock or otherwise use our common stock as currency with third parties.

We have received a letter from The Nasdaq Stock Market indicating that the bid price of our common stock over 30
consecutive business days had closed below the minimum $1.00 per share required for continued listing under the
Nasdaq Marketplace Rules. We have been provided an initial period of 180 calendar days, or until September 7, 2010,
to regain compliance. Compliance can be attained if at any time before September 7, 2010, the bid price of our
common stock closes at $1.00 per share or more for a minimum of 10 consecutive business days. In the event we
cannot demonstrate compliance with the minimum bid price rule by September 7, 2010, our securities are subject to
delisting.

If our common stock were to be delisted, shares of our common stock would only be traded in the over-the-counter
market. Securities traded in the over-the-counter market generally have significantly less liquidity than securities
traded on a national securities exchange, due to factors such as a reduction in the number of investors that will
consider investing in the securities, the number of market makers in the securities, reduction in securities analyst and
news media coverage and lower market prices than might otherwise be obtained. As a result, in the event of a
delisting, holders of shares of our common stock may find it difficult to resell their shares at prices quoted in the
market or at all. Furthermore, because of the limited market and generally low volume of trading in our common
stock that could occur, the share price of our common stock could be more likely to be affected by broad market
fluctuations, general market conditions, fluctuations in our operating results, changes in the markets perception of our
business, and announcements made by us, our competitors or parties with whom we have business
relationships. Investors may also determine to sell all their shares of our common stock as a result of the delisting of
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our common stock, which could further depress the share price. In some cases, delisting may subject us to additional
compliance requirements under applicable state securities laws in connection with issuances of additional shares of
our common stock.

Business Risks

Further 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 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. Fewer loan products and tighter
loan qualifications in turn 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.
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Approximately 19% of our 2009 revenue was from residential construction contractors. Further tightening of
mortgage lending or mortgage financing requirements could adversely affect the availability to obtain credit for some
borrowers and prolong the downturn in, or further reduce the demand for, new home construction, which could have a
material adverse effect on our business and results of operations in 2010. A further 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.

The global financial crisis may impact our business and financial condition in ways that we currently cannot predict.

The unprecedented and continuing credit crisis and related turmoil in the global financial system may have an impact
on our business and our financial condition. In particular, the cost of capital has increased substantially while the
availability of funds from the capital markets has diminished significantly. Accordingly, our ability to access the
capital markets may be restricted or be available only on unfavorable terms. Limited access to the capital markets
could adversely impact our ability to take advantage of business opportunities or react to changing economic and
business conditions and could adversely impact our ability to execute our long-term growth strategy. Ultimately, we
may be required to reduce our future capital expenditures substantially. Such a reduction could have a material
adverse effect on our revenues, income from operations and cash flows.

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

The current economic situation could have an impact on our suppliers and our customers, causing them to fail to meet
their obligations to us, which could have a material adverse effect on our revenues, income from operations and cash
flows. The uncertainty and volatility of the global financial crisis may have further impacts on our business and
financial condition that we currently cannot predict or anticipate.

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:

§ 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.

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.

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

Our results of operations could be adversely affected as a result of goodwill impairments.

Goodwill represents the amount by which the total purchase price we have paid for acquisitions exceeds our estimated
fair value of the net tangible assets acquired. We test goodwill for impairment on an annual basis, or more often if
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events or circumstances indicate that there may be impairment. We generally test for goodwill impairment in the

fourth quarter of each year, because this period gives us the best visibility of the reporting units’ operating
performances for the current year (seasonally, April through October are highest revenue and production months) and

outlook for the upcoming year, since much of our customer base is finalizing operating and capital budgets. We will

record such a charge to the extent that the book-equity value of any one of our reporting units (including goodwill)

exceeds the estimated fair value of that reporting unit. The estimated fair values of our reporting units were based on

discounted cash flow models derived from internal earnings forecasts and other market-based valuation techniques.
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There was no goodwill impairment recorded as a result of the fourth quarter 2009 test. During the third quarter of
2009, we sold our ready-mixed concrete plants in Sacramento, California. These plants and operations were included
in our northern California ready-mixed concrete reporting unit and $3.0 million of goodwill was allocated to these
assets and included in the calculation of loss on sale. Concurrent with this sale, we performed an impairment test on
the remaining goodwill for this reporting unit and on all other reporting units with remaining goodwill as a result of
current economic conditions. The U.S. economic downturn and resulting impact on the U.S. construction markets
have continued to impact our revenue and expected future growth. The cost of capital has increased while the
availability of funds from capital markets has not improved significantly. Lack of available capital has impacted our
customers by creating project delays or cancellations, thereby impacting our revenue growth and assumptions. The
downturn in residential construction has not improved and we are now seeing the economic downturn affect the
commercial sector of our revenue base. In addition, the California budget crisis has adversely affected public works
spending in this market. All these factors led to a more negative outlook for expected future cash flows and during the
third quarter of 2009 resulted in an impairment charge of $45.8 million, of which $42.2 million is related to our
northern California reporting unit and the remaining amount related to our Atlantic Region reporting unit.

In 2008 we recorded an impairment charge of $135.3 million. The macro economic factors including the
unprecedented and continuing credit crisis, the U.S. recession, the escalating unemployment rate and specifically the
severe downturn in the U.S. construction markets, had a significant impact on the valuation metrics used in
determining the long-term value of our reporting units. The slowdown in construction activity resulted in lower sales
volumes and more competition for construction projects, thereby reducing expected future cash flows. These specific
negative factors, combined with (i) lower enterprise values resulting from lower multiples of sales and EBITDA
comparables, and (ii) the lack of recent third party transactions due to depressed macro economic conditions, resulted
in the goodwill impairment expense for 2008.

In 2007, we recorded goodwill impairments of $81.9 million relating to our Michigan, South Central and our Northern

California Precast reporting units. Our Michigan reporting unit’s economic outlook continued to soften at greater
levels throughout 2007, resulting in lower projected cash flow. Our South Central reporting unit’s outlook
deteriorated, resulting in lower projected cash flow and continued competitive pressures and limiting our future

profitability expectations. Our Northern California Precast reporting unit was significantly impacted by the continued

slowdown in residential housing construction, which impacted our projected future cash flows. These specific

negative factors in the above mentioned reporting units, combined with lower enterprise values and sales transaction

values for participants in our industry, resulted in the goodwill impairment expense.

As of December 31, 2009, goodwill represented approximately 3.6% of our total assets. We can provide no assurance
that future goodwill impairments will not occur. If we determine that any of our remaining balance of goodwill is
impaired, we will be required to take an immediate noncash charge to earnings.

As a result of capital constraints and other factors, we may not be able to grow through acquiring additional
businesses.

Our senior secured credit facility provided us with a source of liquidity for acquisitions in prior years. The continued
economic downturn, decline in construction activity and its effect on our liquidity has adversely affected our ability to
achieve growth through acquisitions. Unless and until we complete a restructuring of our indebtedness, we do not
expect to be able to use this credit facility to fund any business acquisitions.

Our operating results may vary significantly from one reporting period to another and may be adversely affected by
the seasonal and cyclical nature of the markets we serve.
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The ready-mixed concrete and precast concrete businesses are seasonal. In particular, demand for our products and
services during the winter months are typically lower than in other months because of inclement winter weather. In
addition, sustained periods of inclement weather or permitting delays could postpone or delay projects over
geographic regions of the United States, and consequently, could adversely affect our business, financial condition,
results of operations and cash flows. The relative demand for our products is a function of the highly cyclical
construction industry. As a result, our revenues may be adversely affected by declines in the construction industry
generally and in our local markets. Our results also may be materially affected by:

§ the level of residential and commercial construction in our regional markets, including reductions in the demand for
new residential housing construction below current or historical levels;

§ the availability of funds for public or infrastructure construction from local, state and federal sources;

§unexpected events that delay or adversely affect our ability to deliver concrete according to our customers’
requirements;

§ changes in interest rates and lending standards;
§the changes in mix of our customers and business, which result in periodic variations in the margins of jobs

performed during any particular quarter;
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§  the timing and cost of acquisitions and difficulties or costs encountered when integrating acquisitions;
N 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 a material adverse effects on our business, financial condition, results of operations
and cash flows.
We may be unsuccessful in continuing to carry out our strategy of growth through acquisitions.
One of our principal growth strategies has been to increase our revenues and the markets we serve and to continue
selectively entering new geographic markets through the acquisition of additional ready-mixed concrete, precast
concrete products, aggregates products and related businesses. We do not anticipate completing any new acquisitions
in the foreseeable future due to our distressed liquidity position and our review of strategic and financing

alternatives. Even if we are able to resume acquisitions activity, we may not be able to acquire suitable acquisition
candidates at reasonable prices and on other reasonable terms for a number of reasons, including the following:

§ the acquisition candidates we identify may be unwilling to sell;
§ we may not have sufficient capital to pay for acquisitions; and
§ competitors in our industry may outbid us.

In addition, there are risks associated with the acquisitions we complete. We may face difficulties integrating the
newly acquired businesses into our operations efficiently and on a timely basis. We also may experience unforeseen
difficulties managing the increased scope, geographic diversity and complexity of our operations or mitigating
contingent or assumed liabilities, potentially including liabilities we do not anticipate.

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 simple jobs, principally in residential construction. However,
timeliness of delivery and consistency of quality and service, as well as price, are the principal competitive factors
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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 any long-term sales contracts
with our customers.

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

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

If we are unable to purchase or lease necessary properties or equipment, our operations could be severely impacted. If

we lose our supply contracts and receive insufficient supplies from other third parties to meet our customers’ needs or
if our suppliers experience price increases or disruptions to their business, such as labor disputes, supply shortages or

distribution problems, our business, financial condition, results of operations and cash flows could be materially

adversely affected.

In 2006, cement prices rose at rates similar to those experienced in 2005 and 2004, as a result of strong domestic
consumption driven largely by historic levels of residential construction that did not abate until the second half of
2006. During 2007, 2008 and 2009, residential construction slowed significantly, which resulted in a decline in the
demand for ready-mixed concrete. Cement prices remained relatively flat in 2009, while cement supplies were at
levels that indicated a very low risk of cement shortages in our markets. Should demand increase substantially beyond
our current expectations, we could experience shortages of cement in future periods, which could adversely affect our
operating results, through both decreased sales and higher cost of raw materials.

Governmental regulations, including environmental regulations, may result in increases in our operating costs and
capital expenditures and decreases in our earnings.

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

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

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

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

Operating mixer trucks, particularly when loaded, exposes our drivers and others to traffic hazards. Our drivers are
subject to the usual hazards associated with providing services on construction sites, while our plant personnel are
subject to the hazards associated with moving and storing large quantities of heavy raw materials. Operating hazards
can cause personal injury and loss of life, damage to or destruction of property, plant and equipment and
environmental damage. Although we conduct training programs designed to reduce these risks, we cannot eliminate
these risks. We maintain insurance coverage in amounts we believe are in accord with industry practice; however, this
insurance may not be adequate to cover all losses or liabilities we may incur in our operations, and we may not be able
to maintain insurance of the types or at levels we deem necessary or adequate or at rates we consider reasonable. A
partially or completely uninsured claim, if successful and of sufficient magnitude, could have a material adverse effect
on us.
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The insurance policies we maintain are subject to varying levels of deductibles. Losses up to the deductible amounts
are accrued based on our estimates of the ultimate liability for claims incurred and an estimate of claims incurred but
not reported. If we were to experience insurance claims or costs above our estimates, our business, financial
condition, results of operations and cash flows might be materially and adversely affected.

The departure of key personnel could disrupt our business.

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

We may be unable to attract and retain qualified employees.

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

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

As of March 15, 2010, approximately 36%, or 845, of our employees were covered by collective bargaining
agreements, which expire between 2010 and 2013. Our inability to negotiate acceptable new contracts or extensions
of existing contracts with these unions could cause work stoppages by the affected employees. In addition, any new
contracts or extensions could result in increased operating costs attributable to both union and nonunion employees. If
any such work stoppages were to occur, or if other of our employees were to become represented by a union, we could
experience a significant disruption of our operations and higher ongoing labor costs, which could materially adversely
affect our business, financial condition, results of operations and cash flows. In addition, the coexistence of union and
nonunion employees may impede our ability to integrate our operations efficiently. Also, labor relations matters
affecting our suppliers of cement and aggregates could adversely impact our business from time to time.

We contribute to 18 multiemployer pension plans. During 2006, the “Pension Protection Act of 2006 (the “PPA”) was
signed into law. For multiemployer defined benefit plans, the PPA establishes new funding requirements or
rehabilitation requirements, creates additional funding rules for plans that are in endangered or critical status, and
introduces enhanced disclosure requirements to participants regarding a plan’s funding status. The Worker, Retiree
and Employer Recovery Act of 2008 (the “WRERA”) was enacted in late 2008 and provided some funding relief to
defined benefit plan sponsors affected by recent market conditions. The WRERA allowed multiemployer plan
sponsors to elect to freeze their current fund status at the same funding status as the preceding plan year (for example,

a calendar year plan that was not in critical or endangered status for 2008 was able to elect to retain that status for
2009), and sponsors of multiemployer plans in endangered or critical status in plan years beginning in 2008 or 2009
were allowed a three-year extension of funding improvement or rehabilitation plans (extended the timeline for these
plans to accomplish their goals from 10 years to 13 years, or from 15 years to 18 years for seriously endangered
plans). Additionally, if we were to withdraw partially or completely from any plan that is underfunded, we would be
liable for a proportionate share of that plan’s unfunded vested benefits. Based on the information available from plan
administrators, we believe that our portion of the contingent liability in the case of a full or partial withdrawal from or
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termination of several of these plans or the inability of plan sponsors to meet the funding or rehabilitation
requirements would be material to our business financial condition, results of operations and cash flows.

Our overall profitability is sensitive to price changes and minor variations in sales volumes.

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

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

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

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

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

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

Increasing insurance claims and expenses could lower our profitability and increase our business risk.

The nature of our business subjects us to product liability, property damage and personal injury claims. Over the last
several years, insurance carriers have raised premiums for many companies operating in our industry, including
us. Increased premiums may further increase our insurance expense as coverage expires or otherwise cause us to raise
our self-insured retention. If the number or severity of claims within our self-insured retention increases, we could
suffer losses in excess of our reserves. An unusually large liability claim or a string of claims based on a failure
repeated throughout our mass production process may exceed our insurance coverage or result in direct damages if we
were unable or elected not to insure against certain hazards because of high premiums or other reasons. In addition,
the availability of, and our ability to collect on, insurance coverage is often subject to factors beyond our control.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Facilities

The table below lists our concrete plants as of March 15, 2010. We believe these plants are sufficient for our current
needs. The ready-mixed concrete volumes shown are the volumes from continuing operations each location produced

in 2009.

Ready-Mixed

Concrete
Volume
(in
Ready-Mixed Concrete Plants Precast  Block thousands
of cubic
Locations Fixed Portable Leased Total Plants Plants yards)
Ready-Mixed Concrete and
Concrete-Related Products
Segment:
Northern California 14 2 2 18 — — 998
Atlantic Region 19 5 2 26 — — 836
Texas / Oklahoma 61 3 1 65 — — 2,115
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Michigan 25 — 2 27 — 1 568
Precast Concrete Products

Segment:

Northern California — — — —
Southern California/Arizona — — — —
Pennsylvania — — — —
Total Company 119 10 7 136 1 4,517
The fixed plants, precast plants, block plant and leased plants, are located on approximately 68 sites we own and 65
sites we lease. The lease terms extend to dates that vary from 2010 to 2025. For operating plants, we intend to renew
most of the leases expiring in the near term.

~N = W W
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We produce crushed stone aggregates, sand and gravel, from seven aggregates facilities located in Texas and New
Jersey. 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 3.0 million tons of aggregates in 2009, with Texas producing 42% and New Jersey 58% of that total
production. In April 2007, we entered into an agreement to lease our sand pit operations in Michigan to the Edward
C. Levy Co. as a part of the formation of our 60%-owned Michigan subsidiary. We now receive a royalty based on
the volume of product produced and sold from the quarry during the term of the lease.

At December 31, 2009, our total estimated aggregates reserves are 78 million tons, assuming loss factors of
approximately 20% for unusable material. We believe these aggregates reserves provide us with additional raw
materials sourcing flexibility and supply availability, although they will provide us with supply for less than 5% of our
annual consumption of aggregates.

Equipment

As of December 31, 2009, we had a fleet of approximately 1,226 owned and leased mixer trucks and 1,114 other
vehicles. Our own mechanics service most of the fleet. We believe these vehicles generally are well maintained and
are adequate for our operations. The average age of our mixer trucks is approximately eight years.

For additional information related to our properties, see Item 1 of this report.

Item 3. Legal Proceedings

The information set forth under the heading “Legal Proceedings” in Note 16, “Commitments and Contingencies,” to our
consolidated financial statements included in this report is incorporated by reference into this Item 3.

Item 4. Reserved
PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Our common stock is traded on the Nasdaq Global Stock Market under the symbol “RMIX.” As of March 15, 2010,
shares of our common stock were held by approximately 519 stockholders of record. The number of record holders
does not necessarily bear any relationship to the number of beneficial owners of our common stock.

The closing price for our common stock on the Nasdaq Global Select Market on March 12, 2010 was $0.46 per share.
The following table sets forth, for the periods indicated, the range of high and low sales prices for our common stock:

2009 2008
High Low High Low
First Quarter 3.53 140 $ 440 $ 2.14
Second Quarter 2.75 176 $ 625 $ 3.05
Third Quarter 2.01 150 $ 838 $ 3.86
Fourth Quarter 1.86 064 $ 469 $ 1.83

We have not paid or declared any dividends since our formation and currently do not intend to pay dividends in 2010.
Additional information concerning restrictions on our payment of cash dividends may be found in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources” in Item 7
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of this report and Note 11 to our consolidated financial statements in this report.
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PERFORMANCE GRAPH

The following graph compares, for the period from December 31, 2004 to December 31, 2009, the cumulative

stockholder return on our common stock with the cumulative total return on the Standard & Poor’s 500 Index and a
peer group index we selected that includes four public companies within our industry. The comparison assumes that

(1) $100 was invested on December 31, 2004 in our common stock, the S&P 500 Index and the peer group index and

(2) all dividends were reinvested.

The peer group companies at December 31, 2009 for this performance graph are Texas Industries, Inc., Eagle
Materials Inc., Martin Marietta Materials, Inc. and Vulcan Materials Company. In addition to ready-mixed concrete
and concrete-related products, the members of the peer group also have material operations in other segments of the
building products industry in which we either do not currently operate, or do not operate at a comparable level, such
as cement, aggregates and other building products. These other business segments of peer group members have an
affect on cumulative stockholder return over the covered period.
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Equity Compensation Plan Information

The following table summarizes, as of December 31, 2009, the indicated information regarding equity compensation
to our employees, officers, directors and other persons under our equity compensation plans. These plans use or are

based on shares of our common stock.

Number of Securities
Remaining Available
for Future Issuance

Number of Securities Under Equity
to Be Issued Upon Weighted AverageCompensation Plans
Exercise of Exercise Price of (Excluding Securities

Outstanding Stock Outstanding Stock Reflected in First
Plan Category Options Options Column)
Equity compensation plans approved
by security holders(1) 1,618,082 5.19 2,060,672
Equity compensation plans not approved
by security holders (2) 294,055 6.53 227,727
Total 1,912,137 5.54

(1)Pursuant to the terms of the 2008 Incentive Plan, there were 2,060,672 shares of our common stock remaining

available for awards under the plan for future issuance as of December 31, 2009, including shares of common
stock which were the subject of awards under the 1999 Incentive Plan or the 2001 Employee Incentive Plan (the
“2001 Plan”) that were forfeited or terminated, expired unexercised, were settled in cash in lieu of common stock or
in a manner such that the shares covered thereby were not issued or are exchanged for consideration involving
common stock. The 1999 Incentive Plan terminated on December 31, 2008, but there are still outstanding awards
of stock options and restricted stock under such plan.

(2)Our board adopted the 2001 Plan in February 2001. The purpose of this plan is to attract, retain and motivate our

employees and consultants, to encourage a sense of propriety of those persons in our company and to stimulate an
active interest of those persons in the development and financial success of our company. Awards may be made to
any of our employees or consultants. The plan provides for grants of incentive stock options, nonqualified stock
options, stock appreciation rights, restricted stock and other long-term incentive awards. None of our officers or
directors is eligible to participate in the plan. Pursuant to the terms of the 2001 Plan, there were 227,727 shares of
our common stock remaining available for awards under the plan for future issuance as of December 31, 2009. No
awards were made under the 2001 Plan in 2009. Shares of our common stock which were the subject of awards
under the 2001 Plan when the 2008 Incentive Plan was adopted that are subsequently forfeited or terminated,
expire unexercised, are settled in cash in lieu of common stock or in a manner such that all or some of the shares
covered thereby are not issued or are exchanged for consideration that does not involve common stock are included
in the number of shares that may be issued under the 2008 Incentive Plan.

Issuer Purchases of Equity Securities

The following table provides information with respect to our repurchases of shares of our common stock during the

fourth quarter of 2009:
Calendar Month Total Number oAAverage Price Paid'otal Number Maximum Number (or
Shares Per Share  Shares Purchased\pproximate Dollar
Purchased(1) as Part of Publidfplue) of Shares That
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Announced Plaikay Yet Be Purchased
or Programs Under the Plans or

Programs
October 2009 3,488 $ 1.65 - -
November 2009 397 $ 1.61 - -
December 2009 - - - -
€)) Represents shares of our common stock repurchased during the three-month period ended December 31,

2009 from company employees who elected for us to make their required tax payments upon vesting of
certain restricted shares by withholding a number of those vested shares having a value on the date of
vesting equal to their tax obligations.
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Item 6. Selected Financial Data

The information below was derived from the audited consolidated financial statements included in this report and in
other reports we have previously filed with the SEC, and this information should be read together with those financial
statements and the notes to those financial statements. The adoption of new accounting pronouncements, changes in
accounting policies and reclassifications impact the comparability of the financial information presented below. These
historical results are not necessarily indicative of the results to be expected in the future.

Year Ended December 31,(5)

2009(1) 2008(2) 2007(3) 2006(4) 2005
Statement of Operations Data:
Revenue $ 534485 $ 754,298 $ 803,803 $ 728510 $ 525,637
Income (loss) from continuing operations, net
of tax $ (94,863) $ (135,922) $ (65,061) $ (7,303) $ 14,431
Loss from discontinued operations, net of tax
tax $ —$ (149) $ (5,241) $ (787) $ (1,819)
Net income (loss) $ (94,863) $ (136,071) $ (70,302) $ (8,090) $ 12,612
Net income (loss) attributable to stockholders $ (88,238) $ (132,446) $ (69,001) $ (8,090) $ 12,612
Earnings (Loss) Per Share Attributable to
Stockholders Data:
Basic income (loss) per share from continuing
operations $ 2.44) $ (3.48) $ (1.67) $ (0.20) $ 0.50
Loss from discontinued operations, net of tax
tax $ —$ —3$ 0.14) $ $(0.02) $ (0.06)
Basic net income (loss) per share $ 244) $ (3.48) $ (1.81) $ 0.22) $ 0.44
Diluted income (loss) per share from
continuing operations $ 244) $ (3.48) $ (1.67) $ (0.20) $ 0.49
Loss from discontinued operations, net of tax
tax $ —$ —$ 0.14) $ 0.02) $ (0.06)
Diluted net income (loss) per share $ 244) $ (3.48) $ (1.81) $ 0.22) $ 0.43
Balance Sheet Data (at end of period):
Total assets $ 389,160 $ 507,810 $ 647,256 $ 716,646 $ 494,043
Total debt (including current maturities) $ 296,542 $ 305,988 $ 298,500 $ 303,292 $ 201,571
Total stockholders’ equity $ (15,742) $ 69,796 $ 205,105 $ 269,577 $ 184,921
Total equity $ (10,191) $ 80,363 $ 219297 $ 269,577 $ 184,921
Statement of Cash Flow Data:
Net cash provided by operating activities $ 8011 $ 29,678 $ 44338 $ 39,537 $ 41,229
Net cash used in investing activities $ (9,018) $ (39,516) $ (34,084) $ (230,679) $ (58,563)
Net cash provided by (used in) financing
activities $ 87 $ 311 $ (4,208) $ 176292 $ 1,281
Ready-mixed Concrete Data
Average selling price per cubic yard $ 9532 $ 9422 $ 91.70 $ 88.23 $ 86.42
Sales volume in cubic yards from continuing
operations 4,517 6,517 7,176 6,679 4,734
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(1)The 2009 results include a goodwill impairment charge of $45.8 million, net of income taxes, and an asset
impairment charge of $8.8 million, net of income taxes, which we recorded in the third quarter in accordance with
authoritative accounting guidance.

(2) The 2008 results include an impairment charge of $119.8 million, net of income taxes, which we recorded in the
fourth quarter pursuant to our annual review of goodwill in accordance with authoritative accounting guidance.

(3) The 2007 results include an impairment charge of $76.4 million, net of income taxes, which we recorded in the
fourth quarter pursuant to our annual review of goodwill in accordance with authoritative accounting guidance.
Also in 2007, we discontinued the operations of three business units in certain markets. The financial data for
years prior to 2007 have been restated to segregate the effects of the operations of those discontinued units.

(4)The 2006 results include an impairment charge of $26.8 million, net of income taxes, primarily pursuant to our
annual review of goodwill in accordance with authoritative accounting guidance.

(5) All data presented in each year has been updated to reflect the effect of our fourth quarter of 2007 decision to
dispose of certain of our operations.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Statements we make in the following discussion that express a belief, expectation or intention, as well as those that are
not historical fact are forward-looking statements that are subject to various risks, uncertainties and assumptions. Our
actual results, performance or achievements, or market conditions or industry results, could differ materially from
those we express in the following discussion as a result of a variety of factors, including the risks and uncertainties to
which we refer under the headings “Cautionary Statement Concerning Forward-Looking Statements” preceding Item 1
of this report, “Risk Factors” in Item 1A of this report and “—Risks and Uncertainties” below.

Our Business

We operate our business in two business segments: ready-mixed concrete and concrete-related products; and precast
concrete products.

Ready-Mixed Concrete and Concrete-Related Products. Our ready-mixed concrete and concrete-related products
segment is engaged primarily in the production, sale and delivery of ready-mixed concrete to our customers’ job
sites. To a lesser extent, this segment is engaged in the mining and sale of aggregates; and the resale of building
materials, primarily to our ready-mixed concrete customers. We provide these products and services from our
operations in north and west Texas, northern California, New Jersey, New York, Washington, D.C., Michigan and
Oklahoma.

Precast Concrete Products. Our precast concrete products segment engages principally in the production, distribution
and sale of precast concrete products from our seven precast plants located in California, Arizona and
Pennsylvania. From these facilities, we produce precast concrete structures such as utility vaults, manholes and other
wastewater management products, specialty engineered structures, pre-stressed bridge girders, concrete piles,
curb-inlets, catch basins, retaining and other wall systems, custom designed architectural products and other precast
concrete products.

We derive substantially all our revenues from the sale of ready-mixed concrete, precast concrete and concrete-related
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. We recognize revenue from these
orders when we deliver the ordered products. The principal states in which we operate are Texas (35% of 2009
revenue and 39% of 2008 revenue), California (30% of 2009 revenue and 31% of 2008 revenue), New Jersey/New
York (15% of 2009 revenue and 14% of 2008 revenue) and Michigan (9% of 2009 and 2008 revenue). 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 construction type activity were as follows in 2009 and 2008:

2009 2008
Commercial and industrial 55% 55%
Residential 19% 26%
Street, highway and other public
works 26% 19%

The 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

58



Edgar Filing: US CONCRETE INC - Form 10-K

of projects.

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

Market Trends, Liquidity and Restructuring

Since the middle of 2006, the United States building materials construction market has become increasingly
challenging. Currently, the construction industry, particularly the ready-mixed concrete industry, is characterized by
significant overcapacity, fierce competitive activity and rapidly declining sales volumes. From 2007 through 2009,
we have implemented cost reduction programs, including workforce reductions, plant idling, rolling stock dispositions
and divestitures of nonperforming business units to reduce structural costs.
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Despite these initiatives in 2007, 2008 and 2009, our business has been severely affected by the steep decline in single
family home starts in the U.S. residential construction markets, the turmoil in the global credit markets and the U.S.
recession. These conditions had a dramatic impact on demand for our products in each of the last three years. During
2007, 2008 and 2009, single family home starts declined by approximately 29%, 41% and 29%, respectively, and
commercial construction activity, which has been negatively affected by the credit crisis and U.S. economic downturn,
is expected to be weaker in our markets in 2010. Sales volumes in our precast operations have also been significantly
affected due to our significant presence in residential construction. We are also experiencing product pricing pressure
and expect ready-mixed concrete pricing declines in 2010 compared to 2009 in most of our markets, which will have a
negative effect on our gross margins.

In response to our protracted, declining sales volumes, we have expanded our cost reduction efforts for 2010,
including wage freezes, elimination of our 401(k) company match program and reductions in other employee
benefits. We also continue to significantly scale back capital investment expenditures.

Nonetheless, the continued weakening economic conditions, including ongoing softness in residential construction,
further reduction in demand in the commercial sector and delays in anticipated public works projects in many of our
markets, have placed significant distress on our liquidity position. Prior to its amendment described below, the credit
agreement governing our senior revolving credit facility (the “Credit Agreement” or “our Credit Agreement”) required us
to maintain a minimum fixed-charge coverage ratio of 1.0 to 1.0 on a rolling 12-month basis if the available credit
under the facility falls below $25 million. In February 2010, we entered into an amendment to the Credit
Agreement. The amendment:

§ temporarily reduces the minimum availability trigger at which we must maintain a minimum fixed charge coverage
ratio of 1.0 to 1.0 from $25 million to (1) $22.5 million from the effective date of the amendment through March
10, 2010 (or such earlier date on which we elect to deliver the first weekly borrowing base certificate) and (2) $20
million thereafter through April 30, 2010, but in each case that trigger reverts to $25 million upon the earlier of (a)
our delivery of notice to the lenders of our intent to make payment on our 8§ % Senior Subordinated Notes due 2014
(the “8 % Notes”) or any other subordinated debt and (b) May 1, 2010;

N reduces the size of our revolving credit facility from $150 million to $90 million;

§implements permanent cash dominion by the lenders over the deposit accounts of us and the guarantors under the
Credit Agreement, subject to exceptions for specific accounts and threshold dollar amounts;

§ modifies the borrowing base formula to include a $20 million cap on the value of concrete trucks and mixing drums
that will be included in the borrowing base;

§increases the pricing on drawn revolver loans from the current availability-based pricing grid of either the
Eurodollar-based rate (“LIBOR”) plus 1.75% per annum to 2.25% per annum or the domestic rate (3.25% at
December 31, 2009), plus 0.25% to 0.75% per annum to LIBOR plus 4.00% per annum, eliminates the
availability-based pricing grid, and increases our commitment fees on the unused portion of the facility from 0.25%
to 0.75%;

§ requires us to report our borrowing base on a weekly, rather than monthly, basis;

§ waives our solvency representation and warranty through April 30, 2010;

§ permits us to prepay or redeem the 8 % Notes with the proceeds of permitted subordinated debt and/or an equity
1ssuance, but not cash;
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§ modifies certain restrictions on the operation of our business by, among other things, (i) eliminating the general
restricted payments, lien and investment baskets; (ii) adding new restrictions on our ability to sell or incur liens on
certain assets, including owned real property of our company and our subsidiaries; (iii) adding restrictions on our
ability to form, acquire or enter into any new joint venture or partnership or create any new foreign subsidiary; (iv)
reducing the basket for permitted debt of our Michigan joint venture from $20 million to $17.5 million; (v) limiting
investments by our company and our subsidiaries in the Michigan joint venture to $2.25 million in any fiscal quarter
and $5 million for the remaining term of the Credit Agreement; and (vi) limiting our ability to consummate
permitted acquisitions and incur or assume debt at the time the acquisition is consummated; and

§adds a new event of default under the Credit Agreement if we or any of our subsidiaries contests the enforceability

of the subordination provisions relating to the 8 % Notes and any other subordinated debt, or if such debt fails to
remain subordinated to the Credit Agreement.
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We also obtained (i) a permanent waiver by the lenders of any default or event of default arising under the Credit
Agreement as a result of our delivery of our 2009 fiscal year financials with a report from our independent registered
public accounting firm containing an explanatory paragraph with their conclusion regarding substantial doubt about
our ability to continue as a going concern and (ii) a temporary waiver by the lenders through April 30, 2010, of any
default or event of default arising under the Credit Agreement as a result of our failure to make our regularly
scheduled interest payments under the 8 % Notes.

While we believe the amendment of our Credit Agreement provides us with some additional access to liquidity, we
continue to see our business affected by the decline in construction activity and inclement weather conditions in
January and February 2010 across the regions we operate. The amount available for borrowing under our Credit
Agreement is based in part on our accounts receivable balances. The inclement weather and decline in demand for our
products has a direct effect on the amounts we bill our customers and our accounts receivable balances. This
inclement weather along with the seasonally low production and economic downturn has caused us to take actions to
conserve cash. These actions include delaying payments to certain vendors and suppliers. If our liquidity falls below
the availability thresholds noted above, we will not be in compliance with the minimum fixed charge coverage ratio of
1.0 to 1.0. If this occurs and we are unable to continue to obtain amendments from the lenders that waive compliance
with these financial covenants, the lenders could declare us to be in default under the terms of the Credit Agreement,
at which point the entire outstanding principal balance of the revolving credit facility, together with all accrued and
unpaid interest and other amounts then owing to our lenders, would become immediately due and payable. Because
substantially all of our assets are pledged as collateral under the Credit Agreement, if our lenders were to declare an
event of default, they would be entitled to foreclose on and take possession of those assets.

In addition, acceleration of our obligations under the Credit Agreement would constitute a default under the 8 % Notes
and would likely result in the acceleration of those obligations as well. A default under our Credit Agreement also
could result in a cross-default or the acceleration of our payment obligations under other financing agreements. In any
such event, we may not be able to repay the debt or refinance the debt on acceptable terms, and we may not have
sufficient assets to make the payments when due.

In addition to our Credit Agreement, our 60%-owned Michigan subsidiary, Superior Materials Holdings, LLC
(“Superior”), has a separate credit agreement (the “Superior Credit Agreement”) under which there was $5.6 million in
outstanding revolving credit borrowings as of December 31, 2009. Borrowings under the Superior Credit Agreement

are collateralized by substantially all the assets of Superior and are scheduled to mature on April 1, 2010. Although

we and our wholly owned subsidiaries are not obligors under the Superior Credit Agreement, an event of default
beyond a 30-day grace period under our Credit Agreement would constitute an event of default under the Superior
Credit Agreement. Superior is in the process of renegotiating the Superior Credit Agreement, which has a maturity
date of April 1, 2010. If the negotiations are not successful, the amounts outstanding under the Superior Credit
Agreement would be due and payable as well. There was $6.6 million outstanding under the Superior Credit
Agreement at March 12, 2010.

Also, we are obligated to make semi-annual interest payments on the 8 % Notes aggregating approximately $11.4
million on April 1, 2010. Under the indenture relating to the 8 % Notes, an event of default would occur if we fail to
make any payment of interest on the 8 % Notes when due and that failure continues for a period of 30 days. If such an
event of default occurs and is continuing, the trustee or the holders of 25% or more in aggregate principal amount of
the 8 % Notes then outstanding may accelerate our obligation to repay the 8 % Notes, together with accrued and unpaid
interest. Under the terms of our Credit Agreement, an event of default under the 8§ % Notes indenture would also
constitute an event of default under the Credit Agreement, and would give rise to the right of our lenders under the
Credit Agreement to immediately accelerate the maturity of the debt outstanding under the Credit Agreement. Those
circumstances would trigger provisions in the 8 % Notes indenture that would permit the lenders under the Credit
Agreement to prohibit payments with respect to the 8 % Notes for up to 180 days, even though our payment

62



Edgar Filing: US CONCRETE INC - Form 10-K

obligations with respect to the 8 % Notes may have been accelerated.

Given the current negative conditions in the economy and the credit markets generally and in our industry in
particular, there is substantial uncertainty that we will be able to restructure or refinance our indebtedness on or before
April 30, 2010, the date at which an event of default occurs for failure to make the scheduled April 1, 2010 interest
payment for the 8 % Notes. Additionally, there is no assurance that a successful refinancing of the indebtedness
outstanding under the Superior Credit Agreement will be consummated by the maturity date of April 1, 2010.

In addition to the restrictions we