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Filed Pursuant to Rule 424(b)(3
Registration No. 333-158163

PROSPECTUS

Materials Company

EXCHANGE OFFER FOR
$150,000,000 10.125% Notes due 2015
$250,000,000 10.375% Notes due 2018

We are offering, upon the terms and subject tatmitions set forth in this prospectus and theaganying
letter of transmittal, to exchange up to $150,000,8ggregate principal amount of our 10.125% Ndtes2015 and up
to $250,000,000 aggregate principal amount of @U8725% Notes due 2018 that are registered unde3eharities Act
of 1933, which we refer to as the “exchange noties,an equal principal amount of our outstandingl26% Notes du
2015 and 10.375% Notes due 2018, which we refastiie “old notes.” We refer to the old notes dredetxchange
notes collectively in this prospectus as the “nét€be terms of the exchange notes are identicallimaterial respects
(including principal amount, interest rate, matuanhd redemption rights) to the old notes for whioly may be
exchanged, except that the exchange notes genetlilhot be subject to transfer restrictions orergitled to
registration rights and the exchange notes willlraate the right to earn additional interest undi@umstances relating
to our registration obligations. The exchange netiide issued under the same indenture as theatels.

The exchange offer expires at 5:00 p.m., New Yorkity time,
on June 26, 2009, unless extended.

Terms of the Exchange Offer
» We will exchange all old notes that are validlydered and not withdrawn for an equal principal antai
exchange notes prior to the expiration of the ergkaoffer.
» You may withdraw tenders of old notes at any timergo the expiration of the exchange off
* In order to exchange your old notes, you are reguio make the representations described on pag
» We will not receive any cash proceeds from the arge offer
» There is no existing market for the exchange niotd® issued, and we do not intend to apply foinksor

guotation on any securities exchange or ma

See “Risk Factors” beginning on page 6 of this prgectus for a discussion of factors you should corlgr
before participating in this exchange offer.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SHRITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this prospectus is May 29, 2
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You should rely only on the information contained i or incorporated by reference in this prospectusWe
have not authorized anyone to provide you with difrent information. We are not making an offer or
soliciting a purchase of these securities in any jisdiction in which the offer or solicitation is not authorized or
in which the person making the offer or solicitatian is not qualified to do so or to anyone to whom i
unlawful to make the offer or solicitation. You shaild not assume that the information in or incorporaed by
reference into this prospectus is accurate as of grate other than the date on the front of this prepectus.
Our business, financial condition, results of operdons and prospects may have changed since that @at

Each broker-dealer that receives exchange notatsfown account pursuant to the exchange offet mus
acknowledge that it will deliver a prospectus imeection with any resale of such exchange notes. Th
accompanying letter of transmittal states thatdgcknowledging and by delivering a prospectugpldy-dealer
will not be deemed to admit that it is an “undetei within the meaning of the Securities Act of3B9 as amended
(the “Securities Act”). This prospectus, as it nyamended or supplemented from time to time, neaysed by a
broker-dealer in connection with resales of excleamgtes received in exchange for old notes wherke sld notes
were acquired by such broker-dealer as a resuftawket-making activities or other trading actisti&Ve have
agreed that, for a period of 180 days from the datevhich exchange notes were first issued in Xohange offer ¢
the date upon which a broker-dealer no longer avlthotes, we will make this prospectus availablarty broker-
dealer for use in connection with any such res2ée “Plan of Distribution.”

Unless we have indicated otherwise, referencdsisrprospectus to “Vulcan,” “we,” “us” and “our” a@imilar
terms are to Vulcan Materials Company and its clideted subsidiaries. In the “Description of thetdky section o
this prospectus, references to “Vulcan,” “we,” “usid “our” refer to Vulcan Materials Company ontydanot to its
consolidated subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATI ON BY REFERENCE

We have filed with the Securities and Exchange Casion (the “SEC”) a registration statement on
Form S-4under the Securities Act with respect to the nbtag offered hereby. This prospectus, which foanpsr
of the registration statement, does not contaiofathe information set forth in the registratiaatement. For further
information with respect to us and the exchangesjatference is made to the registration staterSeéstiements
contained in this prospectus as to the contengmpfcontract or other document are not necessaityplete.

Vulcan files annual, quarterly and current repgtexy statements and other information with the€CS¥Eou
may obtain any document we file with the SEC at3BE«£’s public reference room at 100 F Street, N.E.,
Room 1580, Washington D.C. 20549 and other locati¥iou may obtain information on the operationh& SEC’s
public reference facilities by calling the SEC e8d0-SEC-0330. You can request copies of thesemdents, upon
payment of a duplicating fee, by writing to the SEXLIr SEC filings are also accessible through titerhet at the
SEC’s web site at http://www.sec.gawud through the New York Stock Exchange, 20 Braaeef New York, New
York 10005.

The SEC permits us to “incorporate by refereringd this prospectus the information in documengsfie with
it, which means that we can disclose importantrimftion to you by referring you to those documeitse
information incorporated by reference is consideocble a part of this prospectus, and later infoionathat we file
with the SEC will update and supersede any infolonatontained in this prospectus or incorporateddigrence in
this prospectus. We incorporate by reference tlements listed below and any future filings madtwie SEC
under Sections 13(a), 13(c), 14 or 15(d) of theuBtes Exchange Act of 1934, as amended (the “Brgle Act”)
after the date of this prospectus and until thishexige offer is completed.

The following documents contain important busiresd financial information about us that is not uratgd in
or delivered with this prospectus.

Vulcan Materials Company (File No. 00-33841 Period

Annual Report oiForm 1(-K Fiscal year ended December 31, 2
Quarterly Report on Fornl0-Q Quarterly period ended March 31, 2C
Current Reports on Form 8-K March 27, 2009, March 19, 2009,

February 25, 2009, February 12, 2009 and
January 23, 200
Proxy Statement on Schedule 1 March 25, 200¢

To the extent that any information contained in @uwyrent Report on Form 8-K, or any exhibit theretas or
is furnished, rather than filed with, the SEC sudbrmation or exhibit is specifically not incorpied by reference
into this document.

If you request a copy of any or all of the docurséntorporated by reference, we will send to yaudbpies
you requested at no charge. However, we will notdsxhibits to such documents, unless such extabé
specifically incorporated by reference in such doents. You should direct requests for such copidatcan
Materials Company, 1200 Urban Center Drive, Birnhiaign, Alabama 35242, Attention: Jerry F. Perkins Jr.
Secretary.

To obtain timely delivery of any of our filings, @gments or other documents, you must make youegtdo
us no later than June 19, 2009, which is five bessrdays prior to the expiration of the exchanggr.ofh the event
that we extend the exchange offer, you must supmit request at least five business days beforexpiation dat
of the exchange offer, as extended. We may extemédxchange offer in our sole discretion. See ‘Hkehange
Offer” for more detailed information.
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SUMMARY

The following summary highlights selected informattontained elsewhere in this prospectus and the
documents incorporated by reference in this progmeand may not contain all the information you wied
in making your investment decision. You shouldfcélseread this entire prospectus and the documents
incorporated by reference in this prospectus. Ytoautd pay special attention to the “Risk Factorgcsion of
this prospectus and the “Risk Factors” section ur dnnual Report on Form 10-K for the year ended
December 31, 2008, incorporated by reference herein

Vulcan Materials Company

Vulcan provides essential infrastructure mateniatpiired by the U.S. economy. We are the nation’s
largest producer of construction aggregates — piiynerushed stone, sand and gravel — and a major
producer of asphalt mix and concrete and a legolinducer of cement in Florida. We operate primadrilthe
United States and our principal product — aggregateis consumed in virtually all types of publiepd
privately funded construction. While aggregatesaneprimary business, we believe vertical inteigrat
between aggregates and downstream products, sasphalt mix and concrete, can be managed efféciive
certain markets to generate acceptable finandiatne. As such, we evaluate the structural chariatites of
individual markets to determine the appropriateroésm aggregates only or vertical integrationtetyg.
Demand for our products is dependent on construetdivity. The primary end uses include public
construction, such as highways, bridges, airpsadispols and prisons, as well as private nonresalgetg.,
manufacturing, retail, offices, industrial and ingtonal) and private residential constructiorg(esingle-
family and multifamily). Customers for our produatslude heavy construction and paving contractors;
commercial building contractors; concrete prodmeésufacturers; residential building contractoratest
county and municipal governments; railroads; aedtelk utilities. Customers are served by truck,amad
water distribution networks from our productionifdéies and sales yards.

* % k % %

We are traded on the New York Stock Exchange utiesymbol “VMC.” Additional information about
Vulcan Materials Company and its subsidiaries aafolnnd in our documents filed with the SEC, which
incorporated herein by reference. See “Where Yau Ead More Information and Incorporation by
Reference” in this prospectus.

Our principal executive office is located at 120@b&h Center Drive, Birmingham, Alabama 35242 and
our telephone number is (205) 298-3000.
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The Exchange Offer

Transferability of Exchange
Notes

Summary of the Exchange Offer

The following is a brief summary of the terms of #xchange offer. We entered into a registratightsi
agreement with the initial purchaser of the oldeispin which we agreed to file a registration steget with
the SEC relating to an offer to exchange the olgsitor the exchange notes within 90 days frondte of
initial issuance of the old notes. We also agreease our commercially reasonable efforts to c#use
become effective under the Securities Act in naneleger than August 2, 2009. The total amount of
indebtedness under the exchange notes will beatine &s that under the old notes. For a more coenplet
description of the exchange offer, see “The Exchabffer.”

We are offering to exchange up

* $150,000,000 aggregate principal amount of out2%% Notes due
2015, which have been registered under the Sezuidket, for any and
all outstanding 10.125% Notes due 2015,

* $250,000,000 aggregate principal amount of ouB2%% Notes due
2018, which have been registered under the Sezuidkct, for any and
all outstanding 10.375% Notes due 20

You may only exchange old notes in denominatior820900 and integral
multiples of $1,000

The form, terms and aggregate amount of debt ofxehange notes are
identical in all material respects to those ofdlenotes of the same series
except that

« the exchange notes are registered under thefetl&al securities laws
and will not bear any legend restricting their trizm;

« the exchange notes bear a different CUSIP number fhe old notes

* the exchange notes are not subject to trans$énagons nor are they
entitled to registration rights; ai

» the holders of the exchange notes are not ethtileertain rights under
the registration rights agreement, including thevigions for an increa:
in the interest rate on the old notes in some oiistances relating to the
timing of the exchange offe

Based on interpretations by the staff of the SBGwsth in no-action
letters issued to third parties, we believe thatdkchange notes issued in
the exchange offer may be offered for resale, deant otherwise
transferred by you without compliance with the stgition and prospectus
delivery provisions of the Securities Act, providéedt you:

* are acquiring the exchange notes in the ordinamyseoof your busines

* have not engaged in, do not intend to engage thhawe no arrangeme
or understanding with any person or entity, inahgdany of our
affiliates, to participate in a distribution of tegchange notes; ai

* are not ou“affiliate” as defined in Rule 405 under the Securities

If you are not acquiring the exchange notes irottoiinary course of your
business, or if you are engaging in, intend to gega, or have any
arrangement or understanding with any person tiicgzate in, a
distribution of the exchange notes, or if you aue affiliate, then

* you cannot rely on the position of the stafftod SEC expressed in
Exxon Capital Holdings Corp. (May 13, 1988), Mordatanley & Co.,
Inc. (June 5, 1991) or similar -action letters; an
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Expiration Date; Withdrawal of
Tenders

Interest on the Exchange Note
and the OIld Notes

Conditions to the Exchange
Offer

Procedures for Tendering Note:

« in the absence of an exemption, you must comlly the registration
and prospectus delivery requirements of the Seéesiitct in connection
with any resale or other transfer of the excharmges

In addition, each participating broker-dealer tieaeives exchange notes
for its own account pursuant to the exchange affexchange for old
notes that were acquired as a result of marketmgadi other trading
activity must also acknowledge that it will deliveeprospectus in
connection with any resale of the exchange notasifere information,
see“Plan of Distributior”

The exchange offer will expire at 5:00 p.m. (Newk €ity time) on

June 26, 2009, or such later date and time to whiekxtend it. We do n
currently intend to extend the expiration date. Yioay withdraw your
tender of old notes pursuant to the exchange affany time prior to the
expiration date. Any old notes not accepted fohexge for any reason
will be returned without expense to the tenderiotylar promptly after the
expiration or termination of the exchange of

The exchange notes will bear interest from the maxstnt interest
payment date to which interest has been paid onlthrotes. No interest
will be paid on old notes following their acceptarfor exchange

The exchange offer is not conditioned upon any mimn aggregate
principal amount of old notes being tendered farhexge, except for the
minimum denomination. The exchange offer is sutjiecustomary
conditions, which we may assert or waive. For niofermation, see “The
Exchange Offe— Conditions to the Exchange Off”

If you wish to accept the exchange offer, you nwashplete, sign and date
the accompanying letter of transmittal, or a copthe letter of transmitta
according to the instructions contained in thisspexrtus and the letter of
transmittal. You must also mail or otherwise dslitres letter of
transmittal, or the copy, together with the oldesoand any other required
documents, to the exchange agent at the addre&stbedn the cover of
the letter of transmittal. If you hold old noteshiaok-entry form through
The Depository Trust Company, or DTC, and wishadipipate in the
exchange offer, you must comply with the Automalfedder Offer
Program procedures of DTC, by which you will agre®e bound by the
letter of transmittal

By signing or agreeing to be bound by the letteraxismittal, you will
represent to us that among other thir

 any exchange notes that you receive will be aegun the ordinary
course of your busines

« you have not engaged in, do not intend to engraged have no
arrangement or understanding with any person dtyentparticipate in
the distribution of the exchange notes (within tieaning of the
Securities Act)

* you are not our “affiliate” as defined in Rulex40nder the Securities
Act, or, if you are our affiliate, you will comphlyith any applicable
registration and prospectus delivery requiremehteeSecurities Act;
and

« if you are a broker-dealer that will receive eaxfe notes for your own
account in exchange for old notes that were acdwisea result of
marke-
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Special Procedures foi
Beneficial Owners

Guaranteed Delivery
Procedures

Effect on Holders of Old Notes

Consequences of Failure t
Exchange

Material U.S. Federal Income
Tax Consequences

Use of Proceed:

Exchange Agent

making activities, that you will deliver a prospegtas required by law, in
connection with any resale of the exchange ni

If you are a beneficial owner whose old notes aggstered in the name of
a broker, dealer, commercial bank, trust compargtloer nominee, and
you want to tender old notes in the exchange offeu,should contact tt
registered owner promptly and instruct the regéstdrolder to tender on
your behalf. Se“The Exchange Offer — Procedures for Tendering Old
Notes”

If you wish to tender your old notes and your ofdes are not immediate
available or you cannot deliver your old notes, #iter of transmittal or
any other documents required by the letter of trattal or comply with
the applicable procedures under DTC's Automatedd€e@ffer Program
prior to the expiration date, you must tender yaldrnotes according to t
guaranteed delivery procedures set forth in thisppectus under “The
Exchange Offe— Guaranteed Delivery Procedur”

As a result of making this exchange offer, and upcteptance for
exchange of all validly tendered old notes, we hélle fulfilled a
covenant contained in the registration rights agesd and, accordingly,
we will not be obligated to pay additional interastdescribed in the
registration rights agreement. If you are a holifesld notes and do not
tender your old notes in the exchange offer, yduagntinue to hold such
old notes and you will be entitled to all the rigjland limitations applicab
to the old notes in the indenture, except for aglits under the registrati
rights agreement that by their terms terminate tperconsummation of
the exchange offe

Any old notes that are not tendered in the exchaffiige, or that are not
accepted in the exchange, will remain subject ¢oréistrictions on transfe
Because the old notes have not been registered tived®).S. federal
securities laws, you will not be able to offer ell the old notes except
under an exemption from the requirements of thei®#es Act or unless
the old notes are registered under the SecuritiésUpon the completion
of the exchange offer, we will have no further ghtions, except under
limited circumstances, to provide for registratafrthe old notes under the
U.S. federal securities laws. See “The ExchangerG# Effect of Not
Tendering”

The exchange of old notes for exchange notes istbbange offer
generally will not be a taxable event to U.S. Hodd@s defined below
under “Material U.S. Federal Income Tax Consequghider U.S. federal
income tax purposes. For more information, see &dat U.S. Federal
Income Tax Consequenc”

We will not receive any cash proceeds from theassa of the exchange
notes pursuant to the exchange offer. “Use of Proceec”

Citibank, N.A. is the exchange agent for the exgeapffer. The address
and telephone number of the exchange agent aferttetn “The
Exchange Offe— Exchange Ager”




Table of Contents

Summary of Terms of the Exchange Notes

The summary below describes the principal terntb@fxchange notes. Certain of the terms and
conditions described below are subject to importamitations and exceptions. The “Description oé th
Notes” section of this prospectus offers a moraited description of the terms and conditions &f th
exchange notes.

The exchange notes are identical in all materispeets to the old notes for which they are being
exchanged except:

« the exchange notes will have been registered uhde®ecurities Act, and thus generally will not be
subject to the restrictions on transfer applicablthe old notes or bear restrictive leger

« the exchange notes will not be entitled to regitrarights; anc

« the exchange notes will not have the right to ealditional interest under circumstances relatinguo
registration obligations

Issuer Vulcan Materials Compan

Notes Offered Up to $150,000,000 initial aggregate principal amtoof
10.125% Notes due 201
Up to $250,000,000 initial aggregate principal amtaof
10.375% Notes due 201

Maturity The 2015 notes will mature on December 15, 2
The 2018 notes will mature on December 15, 2!
Interest The 2015 notes will bear interest at 10.125% pauan We will pay

interest on the 2015 notes semi-annually on Jurenti®>ecember 15
of each year commencing June 15, 2009. The 20E3 natl bear
interest at 10.375% per annum. We will pay inteogsthe 2018 notes
semi-annually on June 15 and December 15 of eahcganmencing
June 15, 2009. Interest will be computed on théshafsa 360-day year
comprised of twelve -day months

Optional Redemption We may redeem the 2015 notes and the 2018 novelsdle at any tim
or in part from time to time at any time at the lgggble make-whole
premium redemption prices described under “Dedonptf the
Notes— Optional Redemptic” in this prospectus

Change of Control Upon a change of control repurchase event, websillequired to mal
an offer to repurchase all outstanding notes aica jin cash equal to
101% of the aggregate principal amount of the nagparchased, plus
any accrued and unpaid interest to, but not inalydihe repurchase
date. See “Description of the Notes — Change oft@bRepurchase
Event”

Ranking The notes will be our general unsecured obligatamwill rank
equally with all of our other current and futuresenured and
unsubordinated debt and senior in right of paynieadl of our future
subordinated debt. The notes are not guaranteadypgf our
subsidiaries. The notes will be effectively suboedéd to all of our
secured debt (as to the collateral pledged to sdbat debt) and to all
indebtedness and other liabilities of our subsidfarSee “Risk
Factors — Risks Related to the Notes and our Irdistatss” in this

prospectus

Authorized Denominations Minimum denominations of $2,000 and $1,000 mulsgleexcess
thereof.

No Prior Market; Listing The exchange notes will be new securities for withare is currently

no market. We cannot assure you that a liquid niddcehe notes will
develop or be maintained. We do not intend to afiplyisting or
guotation on any securities exchange or ma

Governing Law New York.
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RISK FACTORS

Any investment in the notes will involve risks. ¥bould carefully consider the following risks, étiger with
the information included in or incorporated by nefece in this prospectus, before investing in cates or deciding
to participate in the exchange offer. In additiorthe risk factors set forth below, we also spealily incorporate by
reference into this prospectus the section captidiisk Factors” contained in our Annual Report on
Form 1(-K for the year ended December 31, 2008, incorpamtdty reference herein. If any of these risks distua
occurs, our business, results of operations orrfmal condition could be materially and adverseffeated. In such
an event, the trading prices of the notes couldidecand you might lose all or part of your invesint.

Risks Related to the Exchange Offer

If you do not exchange your old notes in the exchge offer, the transfer restrictions currently applicable to
your old notes will remain in force and the marketprice of your old notes could decline.

If you do not exchange your old notes for exchamgtes in the exchange offer, then you will contitmbe
subject to the transfer restrictions on the oleeaats set forth in the offering circular distriltlte connection with
the private offering of the old notes. In genetiaé old notes may not be offered or sold unlesg #ne registered or
exempt from registration under the Securities Axt applicable state securities laws (including pans to Rule 14
under the Securities Act, as and when availabbejept as required by the registration rights agesgnwe do not
intend to register resales of the old notes urttkeSecurities Act. You should refer to “Summary whfnary of the
Exchange Offer” and “The Exchange Offer” for infation about how to tender your old notes.

The tender of old notes under the exchange offéreduce the amount of each series of the oldsote
outstanding, which may have an adverse effect ugia jincrease the volatility of, the market pri¢¢he old notes
due to reduction in liquidity.

Your ability to transfer the exchange notes may bémited by the absence of an active trading marketand
there is no assurance that any active trading markewill develop for the exchange notes.

The exchange notes are new issues of securitieghfich there is no established public market. Waalo
intend to apply for listing or quotation of the &ange notes on any securities exchange, and wetdmaw the
extent to which investor interest will lead to thevelopment of a trading market or how liquid timatrket might be.
The initial purchaser in the private offering oétbld notes is not obligated to make a market inadrihe exchange
notes, and, once commenced, any mamnkaking activity may be discontinued at any timehwitt notice. Therefor:
an active market for any of the exchange notes moagevelop or, if developed, it may not contintiee liquidity
of any market for the exchange notes will deperzhygrevailing interest rates, the market for simélecurities, the
number of holders of the exchange notes, our pedace, the interest of securities dealers in ma&intarket in th
exchange notes and other factors. A liquid tradiagket may not develop for the exchange notes psaries of
notes. If a market develops, the exchange notds tade at prices that may be lower than theahdffering price
of the exchange notes. If an active market doeslelop or is not maintained, the price and liguidf the
exchange notes may be adversely affected.

You may not receive the exchange notes in the exatge offer if the exchange offer procedures are not
properly followed.

We will issue the exchange notes in exchange far wtd notes only if you validly tender and do mathdraw
the old notes before expiration of the exchangeroffieither we nor the exchange agent are undedatyto give
notification of defects or irregularities with resy to the tenders of the old notes for excharfgeau are the
beneficial holder of old notes that are held thtoygur broker, dealer, commercial bank, trust camypar other
nominee, and you wish to tender such notes inxtbbange offer, you should promptly contact the perthrough
whom your old notes are held and instruct thatgrets tender on your behalf.
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Risks Relating to the Notes and our Indebtednes
The Indenture does not limit the amount of indebtedess that we may incur.

The Indenture (as defined under “Description ofXledes”) under which the notes will be issued doatslimit
the amount of indebtedness that we may incur. Qliar as described under “Description of the Nete€hange ¢
Control Repurchase Event” in this prospectus, titkeihture does not contain any financial covenantgher
provisions that would afford the holders of theasoany substantial protection in the event we gipgte in a highly
leveraged transaction.

The definition of a change of control requiring usto repurchase the notes is limited, so that the m&et prices
of the notes may decline if we enter into a transéion that is not a change of control under the Indeture
governing the notes.

The term “change of control” (as used in the nates the supplemental indenture) is limited in scape does
not include every event that might cause the makiees of the notes to decline. In particular,ameld effect a
transaction on a highly leveraged basis that waoldbe considered a change of control under timesterf the note:
Furthermore, we are required to repurchase notes aghange of control only if, as a result of sclcange of
control, such notes receive a reduction in ratielpd investment grade. As a result, our obligatmrepurchase the
notes upon the occurrence of a change of conttishi'ed and may not preserve the value of the sigtdhe event
of a highly leveraged transaction, reorganizatioarger or similar transaction.

The notes are obligations exclusively of Vulcan Matials Company and not of our subsidiaries, and papent
to holders of the notes will be structurally subordhated to the claims of our subsidiaries’ creditors

The notes will be our general unsecured obligatarwill rank equally with all of our other curteand future
unsecured and unsubordinated debt and seniorhihafgpayment to all of our future subordinatedtd@lne notes
are not guaranteed by any of our subsidiaries.nbtes will be effectively subordinated to all intidness and oth
liabilities of our subsidiaries.

The notes are effectively junior to secured debt @it we may issue in the future and there is no limion the
amount of secured debt we may issue.

The notes are unsecured. Although the Indenturtactmna covenant limiting our ability to issue debtured
by any shares of stock or debt of any “restrictgasgdiary” or by any “principal property,” as dedic in the
Indenture relating to the notes, we had as of M&d;H2009, two such principal properties, whichrespnted
approximately 15% of our consolidated net tangéssets. We could secure any amount of indebtedvitsiens
on any of our other assets without equally andofatsecuring the notes. Holders of our secured tletitwve may
issue in the future may foreclose on the assetsisgcthat debt, reducing the cash flow from theébosed properi
available for payment of unsecured debt, includirgnotes. Holders of our secured debt also woane Ipriority
over unsecured creditors in the event of our bastksy liquidation or similar proceeding.

Downgrades that may occur could affect our financibresults and reduce the market value of the notes.

The notes are currently rated “investment gradegégh of Moody’s and S&P. A rating is not a
recommendation to purchase, hold or sell our séesyisince a rating does not predict the markeemf a
particular security or its suitability for a padlar investor. Either rating organization may lower rating or decide
not to rate our securities in its sole discretibme rating of our securities is based primarilytloa rating
organization’s assessment of the likelihood of timEayment of interest when due on our securitiesthe ultimate
payment of principal of our securities on the fimadturity date. Any ratings downgrade could inces@sr cost of
borrowing or require certain actions to be perfadrt@erectify such a situation. The reduction, saspen or
withdrawal of the ratings of our securities willthim and of itself, constitute an event of defauitler the Indenture.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents we inc@tgoby reference, contains “forward-looking stageaits”
within the meaning of Section 27A and Section 21Ehe Exchange Act. Generally, these statemenaseréd future
financial performance, results of operations, bessnplans or strategies, projected or anticipaeenues, expense
earnings, or levels of capital expenditures. Statasito the effect that we or our management “guatie,”
“believe,” “estimate,” “expect,” “plan,” “predict,"intend,” or “project” a particular result or cae of events or
“target,” “objective,” or “goal,” or that a resuttr event “should” occur, and other similar expressij identify these
forward-looking statements. These statements djecito numerous risks, uncertainties, and assongt
including but not limited to general business ctinds, competitive factors, pricing, energy coats] other risks
and uncertainties discussed in the reports we ghieaby file with the SEC. These risks, uncertastand
assumptions may cause our actual results or peaforento be materially different from those exprdsseimplied
by the forward-looking statements. We caution peatipe investors that forward-looking statemenésraot
guarantees of future performance and that actsaltes developments, and business decisions maysigmificantly
from those expressed in or implied by the forwluking statements. We undertake no obligationpmate publicl
or revise any forward-looking statement for anystea whether as a result of new information, fuewents or
otherwise.

In addition to the risk factors identified in ounAual Report on Form 10-K for the year ended Deaari,
2008, the following risks related to our businesapng others, could cause actual results to difgerially from
those described in the forward-looking statements:

» general economic and business conditit

e changes in interest rate

« the timing and amount of federal, state and logatiing for infrastructure
« changes in the level of spending for residential pirivate nonresidential constructic
« the highly competitive nature of the constructioatemials industry

« the impact of future regulatory or legislative aos;

« the outcome of pending legal proceedir

« pricing of our products

« weather and other natural phenome

* energy costs

« costs of hydrocarb-based raw material

* healthcare cost:

« the timing and amount of any future payments todoeived under 5CP earn-outs contained in the agree
for the divestiture of our Chemicals busine

* our ability to secure and permit aggregates resdrvestrategically located are:
« our ability to manage and successfully integratpasitions;

« risks and uncertainties related to our acquisitibRlorida Rock Industries, Inc., including our ligito
successfully integrate the operations of FloridalRadustries, Inc. and to achieve the anticipatest
savings and operational synergi

« the possibility that business may suffer becauseag@mer’s attention is diverted to integration conce|
« the impact of the global financial crisis on ousimess and financial condition; a

« other assumptions, risks and uncertain
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USE OF PROCEEDS

We will not receive any cash proceeds from thedesa of the exchange notes. In consideration $oiirig the
exchange notes, we will receive in exchange thanotds in like principal amount, which will be retil and
cancelled and as such will not result in any insega our indebtedness or other change in ouralegaition.

RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for Vulcsuseét forth below for the periods indicated. Famppses of
computing the ratio of earnings to fixed chargesnimgs were calculated by adding (1) earnings fcomtinuing
operations before income taxes; (2) minority indere earnings (losses) of a consolidated subsid{@) fixed
charges; (4) capitalized interest credits; anda(Bprtization of capitalized interest. Fixed chargessist of:

(1) interest expense before capitalization cre@psamortization of financing costs; and (3) ohie of rental

expense.
Three Months Ended
March 31, Years Ended December 31,
200¢ 2008 2007 2006 2005 2004
0.1x 1. 9.2x 12.%x 8.7x 7.2
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SELECTED FINANCIAL DATA

The selected statement of earnings, per shareaddtbalance sheet data for each of the five yewmtsde
December 31, 2008, set forth below have been dé&freen our audited consolidated financial statersefihe
following data should be read in conjunction witlr consolidated financial statements and notestsalidated
financial statements in our Annual Report on Fofi¥Kifor the year ended December 31, 2008 and oart®rthy
Report on Form 10-Q in the quarterly period endeddl 31, 2009, each of which is incorporated bgnaice

herein.
Three Months Ended
March 31, Years Ended December 31,
2009 2008 2008 2007 2006 2005 2004
(Amounts in millions, except per share data
Net sales $ 567.¢ $ 771.& $3,453.. $3,090.. $3,041.. $2,615.C $2,213.
Total revenue $ 600.. $ 817.Z $3,651.. $3,327.¢ $3,342.! $2,895.0 $2,454.
Gross profit $ 77.€ $ 154F $ 7497 $ 950.¢ $ 931¢ $ 708.6 $ 584.:
Earnings (loss) from continuing
operations(1 $ (323 $ 145 $ (1.7 $ 4631 $ 4802 $ 3441 $ 262.F
Earnings (loss) on discontinued
operations, net of tax(: (0.5 (0.6) (2.9 (12.2) (20.0 44.¢ 26.2
Net earnings (loss $ (328 $ 13¢ $ (4.1) $ 450¢ $ 4702 $ 389.1 $ 288.7
Basic— per share
Earnings (loss) from continuing
operations before cumulative
effect of accountingchang $ (0.2¢) $ 0.1z $ (002) $ 477 $ 49z $ 337 $ 2.5¢
Discontinued operatior (0.01) 0.0C (0.02) (0.12) (0.10 0.44 0.2¢
Net earnings (loss $ 030) $ 01z $ (009H $ 465 $ 482 $ 381 $ 28
Diluted — per share
Earnings (loss) from continuing
operations before cumulative
effect of accountingchang $ (0.2 $ 0.1z $ (0.0 $ 466 $ 481 $ 331 $ 25¢
Discontinued operatior (0.01) 0.0C (0.02) (0.12) (0.10 0.4: 0.2t
Net earnings (loss $ (030 $ 01z $ (0.0 $ 45/ $ 471 374§ 2.7¢
Total asset $8,835.¢ $9,060.( $8,914.. $8,936.c $3,427.¢ $3,590. $3,667.t
Long-term obligations $2,536.. $1,529.7 $2,153.¢ $1,529.t $ 322.1 $ 323< $ 604.
Shareholder equity $3,453.0 $3,747.( $3,522.7 $3,759.¢ $2,010.¢ $2,133.¢ $2,020.¢
Cash dividends declared persh $ 0.4¢ $ 04¢ $ 19€ $ 18/ $ 148 $ 11€ $ 1.0¢

(1) Earnings (loss) from continuing operations durif@& includes an after tax goodwill impairment cleaod
$227.6 million, or $2.07 per diluted share, relgtedur Cement segment in Floric

(2) Discontinued operations include the results frorarapons attributable to our former Chloralkali and
Performance Chemicals businesses, divested in 2802003, respectivel

10
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THE EXCHANGE OFFER

Purpose and Effect of the Exchange Offer

We entered into a registration rights agreemertt thi¢ initial purchaser of the old notes, in whiod agreed to
file a registration statement with the SEC relatimgn offer to exchange the old notes for the argle notes within
90 days of the initial issuance of the old noteg. &0 agreed to use our commercially reasonafig®fo cause
the registration statement to become effective uttdeSecurities Act in no event later than Augys2009. The
registration statement of which this prospectusmfoa part was filed in compliance with this obligat The
exchange notes will have terms substantially idgahto the old notes, except that the exchangesmmenot contain
terms with respect to transfer restrictions, regt&in rights and additional interest payable fa tailure to
consummate the exchange offer.

Transferability of the Exchange Notes

We are making this exchange offer in reliance aerpretations of the staff of the SEC set fortlséneral no-
action letters. We, however, have not sought our naaction letter. Based upon these interpretatioe believe
that you, or any other person receiving exchangesnonay offer for resale, resell or otherwisegfansuch
exchange notes without complying with the regigtrabnd prospectus delivery requirements of the té&eral
securities laws, if:

* you are, or the person or entity receiving suctharge notes is, acquiring such exchange noteg
ordinary course of busines

* you are not, nor is any such person or entity, gadan or is intending to engage in a distributidthe
exchange notes within the meaning of the U.S. fdscurities laws

« you do not, nor does any such person or entitye lsavarrangement or understanding with any pers
entity to participate in any distribution of thecliange notes

e you are not, nor is any such person or entity,“affiliate” as such term is defined under Rule 40%ler the
Securities Act; an

< you are not acting on behalf of any person or gmttio could not truthfully make these stateme

In order to participate in the exchange offer, eaalder of exchange notes must represent to us#udt of
these statements is true:

« such holder is not an affiliate of ou

« such holder is not engaged in, does not intendigage in, and has no arrangement or understandihgmy
person to participate in, a distribution of the leaege notes; ar

« any exchange notes such holder receives will baigt|in the ordinary course of its busine

This prospectus may be used for an offer to reflthe resale or for other retransfer of exchamgtes only a
specifically set forth in this prospectus. With aedjto broker-dealers, only brokéealers that acquired the old nc
as a result of market-making activities or othading activities may participate in the exchandgeroEach broker-
dealer that receives exchange notes for its owaustdn exchange for old notes where such old nete acquire
by such broker-dealer as a result of market-madttiyities or other trading activities must acknedde that it will
deliver a prospectus in connection with any reeilae exchange notes. Please read “Plan of Digioib” for more
details regarding the transfer of exchange notes.

Terms of the Exchange Offer

Upon the terms and subject to the conditions okttehange offer, we will accept any and all oldesotalidly
tendered and not withdrawn prior to the expiratiate. The date of acceptance for exchange of theaiks, and
completion of the exchange offer, is the excharaje,dvhich will be the first business day followithg expiration
date (unless extended as described in this prasgeWe will issue, on or promptly after the exapaudate, an

11
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aggregate principal amount of up to $150 millior261L5 exchange notes and up to $250 million of 28&$hange
notes in exchange for a like principal amount of mbtes tendered and accepted in the exchange Hffeters may
tender some or all of their old notes pursuanhéexchange offer. Holders may only tender old siote
denominations of $2,000 and integral multiples Do$0.

The form and terms of the exchange notes will leatidal in all material respects to the form andnteof the
old notes except that:

 the exchange notes are registered under the W&alesecurities laws and will not bear any legend
restricting their transfe

« the exchange notes bear a different CUSIP number the old notes
 the exchange notes are not subject to transfaiatemts or entitled to registration rights; a

« the holders of the exchange notes are not entitledrtain rights under the registration rightseagnent,
including the provisions for an increase in theiast rate on the old notes in some circumstartasng to
the timing of the exchange offe

The exchange notes will evidence the same delbieasld notes. The exchange notes will be issueénauud
entitled to the benefits of the same indenture umdech the old notes were issued, and the exchaotes and the
old notes will constitute a single class for alfgmses under the indenture. For a descriptionefrttienture, please
see “Description of the Notes.”

As of the date of this prospectus, $150 millionraggte principal amount of 10.125% Notes due 20ib a
$250 million aggregate principal amount of 10.378%ies due 2018 were outstanding. This prospectuisdetter
of transmittal are being sent to all registeredibrd of old notes. There will be no fixed recortedar determining
registered holders of old notes entitled to paytité in the exchange offer.

We intend to conduct the exchange offer in accardanith the provisions of the registration righggeement,
the applicable requirements of the Securities Actthe Exchange Act, and the rules and regulatiétise SEC.
Holders of old notes do not have any appraisaissesters’ rights in connection with the exchanfferoOld notes
that are not tendered for exchange or are tendmriedot accepted in connection with the exchanégr efill remain
outstanding and be entitled to the benefits ofitdenture under which they were issued, includiog@al of
interest but, subject to a limited exception, wit be entitled to any registration rights under thgistration rights
agreement. See “— Effect of Not Tendering.”

We will be deemed to have accepted validly tendetdchotes when and if we have given oral (promptly
confirmed in writing) or written notice of our agitance to the exchange agent. The exchange agéatias ager
for the tendering holders for the purpose of reogithe exchange notes from us. If any tenderechotds are not
accepted for exchange because of an invalid tetftieqccurrence of other events described in ttuspectus or
otherwise, we will return any unaccepted old nos¢®ur expense, to the tendering holder promiter &xpiration
of the exchange offer.

Holders who tender old notes in the exchange @ffénot be required to pay brokerage commissionfees
with respect to the exchange of old notes. Sulbjett— Transfer Taxes” below and to the letter afrsmittal,
tendering holders will also not be required to papsfer taxes in the exchange offer. We will pthglsarges and
expenses in connection with the exchange offeeasribed under the subheading “— Fees and Expénses.
However, we will not pay any taxes incurred in cection with a holder’s request to have exchangesot non-
exchanged notes issued in the name of a personthtrethe registered holder. See “— Fees and Egiin this
section below.

Expiration Date; Extensions, Amendment

As used in this prospectus, the term “expiratioretmeans 5:00 p.m., New York City time, on June Z&9,
the date that is 20 business days after the ddtésoprospectus. However, if we, in our sole dition, extend the
period of time for which the exchange offer is optie term “expiration date” will mean the latdsté¢ and date to
which we shall have extended the expiration ofdaffier. To extend the period of time during whicle #xchange

12
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offer is open, we will notify the exchange agend a@ach registered holder of old notes of any exansefore

9:00 a.m., New York City time, on the next busindag after the previously scheduled expiration déte reserve
the right to extend the exchange offer, to delayepting any tendered old notes or, if any of theditions describe
below under the heading “— Conditions to the Exdea@ffer’” have not been satisfied, to terminategkehange
offer. Subject to the terms of the registratiorhtgyagreement, we also reserve the right to anfentetms of the
exchange offer in any manner.

Any delay in acceptance, extension, terminatioaroendment will be followed as promptly as practiedty
oral or written notice to the registered holdershaf old notes. If we amend the exchange offerrimaaner that we
determine to constitute a material change, inclydire waiver of a material condition, we will protiypdisclose the
amendment by press release or other public annmarteas required by Rule 14e-1(d) of the ExchangfeaAd
will extend the offer period if necessary so thdeast five business days remain in the offelofeihg notice of the
material change.

Conditions to the Exchange Offer

Notwithstanding any other term of the exchangeroffe will not be required to accept for exchareassue
any exchange notes for, any old notes, and we arayiriate or amend the exchange offer before acgeptiy old
notes for exchange, if:

» we determine that the exchange offer violates amy statute, rule, regulation or interpretatiorttoy staff of
the SEC or any order of any governmental agen@port of competent jurisdiction;

« any action or proceeding is instituted or threatieineany court or by or before any governmentahage
relating to the exchange offer which, in our judgineould reasonably be expected to impair ouiitgo
proceed with the exchange off

In addition, we will not be obligated to accept éxchange the old notes of any holder that hasnagle to us:

« the representations set forth in the second pgragrader the heading “— Transferability of the Exiche
Note¢’; and

 any other representations as may be reasonablgs@geunder applicable SEC rules, regulations or
interpretations to make available to us an appad@ifiorm for registration of the exchange noteseurie
Securities Act

We expressly reserve the right at any time or ebua times to extend the period of time during eathihe
exchange offer is open. Consequently, we may dedagptance of any old notes by notice by presaseler other
public announcement as required by Rule 14e-1(theExchange Act of such extension to their hadBuring
any such extensions, all old notes previously tesdlevill remain subject to the exchange offer, asgdmay accept
them for exchange. We will return any old noteg i@ do not accept for exchange for any reasonounttbxpense
to their tendering holder after the expirationemiination of the exchange offer.

We expressly reserve the right to amend or terraitiet exchange offer and to reject for exchangeoithyote:
not previously accepted for exchange upon the oenae of any of the conditions of the exchangerdaffecified
above. We will give notice by press release ormglublic announcement as required by Rule 14edf(the
Exchange Act of any extension, amendment, non-aanep or termination to the holders of the old sohe the
case of any extension, such notice will be issuetater than 9:00 a.m., New York City time, on thesiness day
after the previously scheduled expiration date.

The conditions listed above are for our sole beéefil may be asserted by us regardless of thencataunces
giving rise to any of these conditions. We may \edivese conditions in our reasonable discretiowhiale or in par
at any time and from time to time prior to the eafion date. The failure by us at any time to eiserany of the
above rights will not be considered a waiver oftstight, and such right will be considered an ongaight that
may be asserted at any time and from time to time.

13
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Procedures for Tendering Old Notes

The old notes may be tendered via a letter of inéttesl unless the tender is being made in bookyefioirm as
described under the heading “— Book-entry Deliiergcedures.” To tender in the exchange offer uaitegter of
transmittal, you must:

e complete, sign and date the letter of transmitta facsimile of the letter of transmitti
» have the signatures guaranteed if required byetiterlof transmittal; an

» mail or otherwise deliver the letter of transmittalsuch facsimile, together with the old notes ang other
required documents, to the exchange agent prig10@ p.m., New York City time, on the expiratiortel:

All tenders not withdrawn before the expirationedatnd the acceptance of the tender by us, wilbtitoie
agreement between you and us under the terms ajetsto the conditions in this prospectus andaletter of
transmittal, including an agreement to deliver gaod marketable title to all tendered notes podhe expiration
date, free and clear of all liens, charges, claensumbrances, adverse claims and rights andatéstis of any kinc

The method of delivery of the old notes, the lettietransmittal, and all other required documeatthe
exchange agent is at the election and sole riskeoholder. Instead of delivery by mail, you shousg an overnight
or hand-delivery service. In all cases, you shalilow for sufficient time to ensure delivery to tegchange agent
before the expiration of the exchange offer. Yo mejuest your broker, dealer, commercial banlstttompany c
nominee to effect these transactions for you. oaukl not send any note, letter of transmittal thieo required
document to us.

If you are a beneficial owner whose old notes aggstered in the name of a broker, dealer, commldoaink,
trust company, or other nominee and you wish tdeeyour old notes, you should promptly contactrégistered
holder and instruct the registered holder to terdeyour behalf. If you wish to tender old notesiggelf, you must
either:

* make appropriate arrangements to register owneddhfge old notes in your name;
« obtain a properly completed bond power from thésteged holder of old note

The transfer of registered ownership may take cemable time and may not be able to be completed for
the expiration date and you must make these armaaggs or follow these procedures prior to comptetind
executing the letter of transmittal and deliverihg old notes.

The exchange of old notes will be made only afteely receipt by the exchange agent of a lettdrayfsmittal,
where applicable, and all other required documemtimely completion of a book-entry transferatfy tendered
notes are not accepted for any reason, or if oldshare submitted for a greater principal amousm the holder
desires to exchange, the exchange agent will restuch unaccepted or non-exchanged notes to thertagdolder
promptly after the expiration or termination of #echange offer. In the case of old notes tendeydabok-entry
transfer, the exchange agent will credit the nocharged notes to an account maintained with DTC.

Guarantee of Signatures; Bond Powers and Endorsemen

Signatures on letters of transmittal or noticewvitfidrawal must be guaranteed by a member firm regéstere
national securities exchange, a commercial bartkust company having an office or correspondenihéUnited
States or another “eligible guarantor institutievithin the meaning of Rule 17Ad-15 under the ExdeAct,
unless the old notes tendered pursuant theretizadered:

* by aregistered holder who has not completed tixeebtitled “Special Issuance Instructions” or “Sipéc
Delivery Instruction” on the letter of transmittal; ar

« for the account of an eligible guarantor institati

If the applicable letter of transmittal is signgdéperson other than the registered holder ofodahyotes listed
on the old notes, such old notes must be endorsadcompanied by a properly completed bond powee. T
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bond power must be signed by the registered halsi¢ie registered holder’'s name appears on theotéss and an
eligible guarantor institution must guarantee tigaature on the bond power.

If the applicable letter of transmittal or any d@rates representing old notes or bond powersigmeed by
trustees, executors, administrators, guardiararetys-in-fact, officers of corporations, or othacsing in a
fiduciary or representative capacity, those pershioaild so indicate when signing and, unless wabyeds, they
should also submit to the exchange agent satisfaetadence of their authority to act in such cafyac

Book-entry Delivery Procedures

Promptly after the date of this prospectus, thdharge agent will establish an account with resymettte old
notes at DTC as the book-entry transfer facility, gurposes of the exchange offer. Any financiatitation that is a
participant in the book-entry transfer facility\gsstem may make book-entry delivery of the old nd@ggausing the
book-entry transfer facility to transfer those alotes into the exchange agent’s account at thktyaioi accordance
with the facility’s procedures for such transfeo. e timely, book-entry delivery of old notes ragsgireceipt of a
confirmation of a book-entry transfer, a “book-gntonfirmation,” prior to the expiration date. Iddition, although
delivery of old notes may be effected through beakey transfer into the exchange agent’s accouthteaapplicable
book-entry transfer facility, the applicable lettértransmittal or a manually signed facsimile #ady together with
any required signature guarantees and any otheiregigdocuments, or an “agent’s message,” as defeow, in
connection with a book-entry transfer, must, in aage, be delivered or transmitted to and recdiyettie exchange
agent at its address set forth below prior to ttygration date to receive exchange notes for teswietd notes, or ti
guaranteed delivery procedure described below treisbmplied with. Tender will not be deemed madd such
documents are received by the exchange agent.ddglof documents to the applicable book-entry fier&cility
does not constitute delivery to the exchange agent.

The exchange agent and DTC have confirmed thafiaagcial institution that is a participant in DTESystem
may use DTC’s Automated Tender Offer Program tdéenParticipants in the program may, instead g&jaally
completing and signing the letter of transmittadl aelivering it to the exchange, electronicallyngmit their
acceptance of the exchange by causing DTC to &atisé old notes to the exchange agent in accoedaith
DTC’s Automated Tender Offer Program proceduregriorsfer. DTC will then send an agent’s messagdheo
exchange agent. The term “agent’'s message” mearessage transmitted by DTC, received by the exehaggnt
and forming part of the book-entry confirmatiorattistates that:

« DTC has received an express acknowledgment froart&cipant in its Automated Tender Offer Prograratth
is tendering old notes that are the subject obthak-entry confirmation

« the participant has received and agrees to be bloytite terms of the letter of transmittal or, lie tase of &
agent’'s message relating to guaranteed delivecy, participant has received and agrees to be bloytide
applicable notice of guaranteed delivery;

* we may enforce that agreement against such paatiti

Guaranteed Delivery Procedures

If you desire to tender old notes pursuant to ttehange offer and (1) time will not permit yourtéatof
transmittal and all other required documents tahiehe applicable exchange agent on or prior t@#pération date
or (2) the procedures for book-entry transfer (idahg delivery of an agent’s message) cannot bepteted on or
prior to the expiration date, you may neverthetessler such old notes with the effect that sucbeewill be
deemed to have been received on or prior to theagiqn date if all the following conditions aretisfied:

« the tender is made through an eligible guaranstitirtion;

* prior to the expiration date, the exchange agemgives from such eligible guarantor institutiorheit (i) a
properly completed and duly executed notice of goted delivery, substantially in the form providgdus
herewith, by facsimile transmission, mail, or haledivery or (ii) a properly transmitted agent’s s@&ge and
notice of guaranteed delivery; a
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« the exchange agent receives the properly compéetdaxecuted letter of transmittal or facsimiler¢io, as
well as certificate(s) representing all tenderetirates in proper form for transfer or a book-entry
confirmation of transfer of the old notes into thethange agent's account at DTC, and all othermeots
required by the letter of transmittal within thidew York Stock Exchange trading days after the ratjoin
date.

Determination of Valid Tenders; Our Rights under the Exchange Offer

All questions as to the validity, form, eligibilitfime of receipt, acceptance and withdrawal oflezad notes
will be determined by us in our sole discretionjelthdetermination will be final and binding on phrties. We
expressly reserve the absolute right, in our sisleretion, to reject any or all old notes not prbpé&ndered or any
old notes the acceptance of which would, in theiopi of our counsel, be unlawful. We also reseheeabsolute
right in our sole discretion to waive or amend aagditions of the exchange offer or to waive anfedis or
irregularities of tender for any particular notéhether or not similar defects or irregularities aa@ved in the case
of other notes. Our interpretation of the terms emaditions of the exchange offer will be final dndding on all
parties. No alternative, conditional or contingemtders will be accepted. Unless waived, any defect
irregularities in connection with tenders of olde®mmust be cured by the tendering holder withahgime as we
determine.

Although we intend to request the exchange agenotify holders of defects or irregularities in dems of old
notes, neither we, the exchange agent nor any p#rson will have any duty to give notificationdsfects or
irregularities in such tenders or will incur angdility to holders for failure to give such notéidon. Holders will be
deemed to have tendered old notes only when suebtder irregularities have been cured or waived; old note
received by the exchange agent that are not profertiered and as to which the defects or irredigamhave not
been cured or waived will be returned by the exglkaagent to the tendering holders, unless othempvimaded in
the letter of transmittal, as soon as practicabllewing the expiration date.

Withdrawal Rights

Except as otherwise provided in this prospectus,may withdraw tendered notes at any time befd@ p:m.,
New York City time, on the expiration date. For gharawal of tendered notes to be effective, atemitor facsimile
transmission notice of withdrawal must be receiligdhe exchange agent on or prior to the expiratiotime
exchange offer at the address set forth herein.rfatige of withdrawal must:

« specify the name of the person having tenderedlthaotes to be withdrawi

« identify the old notes to be withdrawn and printiaount of such notes or, in the case of notestesred
by bool-entry transfer, the name and number of the accatthie boo-entry transfer facility

* be signed by the holder in the same manner asifiea signature on the letter of transmittal bigigh such
old notes were tendered, with any required sigeaguiarantees, or be accompanied by documentsnsféra
sufficient to have the trustee with respect todltenotes register the transfer of such old natesthe name
of the person withdrawing the tender; ¢

« specify the name in which any such notes are tedistered, if different from that of the registielder.

If the old notes have been tendered under the leatiy-delivery procedures described above, anceatf
withdrawal must specify the name and number ofttwunt at the book-entry transfer facility to bedited with
the withdrawn old notes and otherwise comply whih procedures of the applicable book-entry trarfsiglity.

We will determine all questions as to the validftym and eligibility (including time of receipt¥ such old
notes in our sole discretion, and our determinatidhbe final and binding on all parties. Any pettad withdrawal
of notes may not be rescinded. Any notes propeitlydsawn will thereafter be deemed not to have besialy
tendered for purposes of the exchange offer. Tkhange agent will return any withdrawn notes withmast to the
holder promptly after withdrawal of the notes. Hegl may retender properly withdrawn notes at amg thefore th
expiration of the exchange offer by following orfdtte procedures described above under the heéeing

Procedures for Tendering Old Notes.”
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Exchange Agent

Citibank, N.A. has been appointed as exchange dgetite exchange offer. ALL EXECUTED LETTERS OF
TRANSMITTAL SHOULD BE SENT TO THE EXCHANGE AGENT ATTHE ADDRESS LISTED BELOW.
You should direct questions and requests for @sgist requests for additional copies of this progseor of the
letter of transmittal and requests for the notitguaranteed delivery to the exchange agent adebless follows:

By Overnight Courier or Mail: By Registered or Certified Mail: By Hand:
Citibank, N.A. Citibank, N.A. Citibank, N.A.
111 Wall Street, 19 Floor 111 Wall Street, 19 Floor 111 Wall Street, 19 Floor
New York, NY 10005 New York, NY 10005 New York, NY 10005
Attn: 15t% Floor Window Attn: 15t% Floor Window Attn: 15t% Floor Window
By Facsimile: To Confirm by Telephone:
(212) 657-1020 (800) 422-2066

(any fax to be followed by origina

DELIVERY OF THE LETTER OF TRANSMITTAL TO AN ADDRES®THER THAN AS SET FORTH
ABOVE OR TRANSMISSION VIA FACSIMILE OTHER THAN AS ET FORTH ABOVE DOES NOT
CONSTITUTE A VALID DELIVERY OF SUCH LETTER OF TRANBIITTAL.

Effect of Not Tendering

After the completion of the exchange offer, the iddes will remain subject to restrictions on tfensBecause
the old notes have not been registered under tBefederal securities laws, they bear a legendictsg their
transfer, absent registration or the availabilitapecific exemption from registration. The hotdef old notes not
tendered will have no further registration rigtescept that, under limited circumstances, we maseljaired to file
a “shelf” registration statement for a continuoéferof old notes.

Accordingly, the old notes not tendered may beldesoly:

* to us or our subsidiarie
* pursuant to a registration statement that has teelared effective under the Securities /

« for so long as the old notes are eligible for regalrsuant to Rule 144A under the Securities Aet person
the seller reasonably believes is a qualified tustinal buyer that purchases for its own accouribothe
account of a qualified institutional buyer to whawtice is given that the transfer is being madeliance or
Rule 144A,

* pursuant to an exemption from registration underShcurities Act provided by Rule 144 thereunder (i
available); ol

* pursuant to any other available exemption fromréggstration requirements of the Securities Achjesct in
each of the foregoing cases to any requiremeritsiothat the disposition of the seller’s propertytiee
property of such investor account or accounts ladl &itmes within its or their control and in corrgrice with
any applicable state securities la

Upon completion of the exchange offer, due to #wrictions on transfer of the old notes and tteeabe of
such restrictions applicable to the exchange niteslikely that the market, if any, for old natevill be relatively
less liquid than the market for exchange notess€guently, holders of old notes who do not paritgpn the
exchange offer could experience significant dimomwin the value of their old notes, compared ®\thlue of the
exchange notes.

Regulatory Approvals

Other than the U.S. federal securities laws, theeeno U.S. federal or state regulatory requiremtat we
must comply with, and there are no approvals treatwst obtain in connection with the exchange offer

17




Table of Contents

Fees and Expense

The registration rights agreement provides thawllebear all expenses in connection with the perfance of
our obligations relating to the registration of theehange notes and the conduct of the exchange dtfiese
expenses include registration and filing fees, anting and legal fees and printing costs, amongrstiNe will pay
the exchange agent reasonable and customary feis $ervices and reasonable out-of-pocket exgeise will
also reimburse brokerage houses and other custdiaminees and fiduciaries for customary mailing handling
expenses incurred by them in forwarding this progpeand related documents to their clients thahatders of ol
notes and for handling or tendering for such ctient

We have not retained any dealer-manager in cororeatith the exchange offer and will not pay any dee
commission to any broker, dealer, nominee or gbeeson, other than the exchange agent, for solicténders of
old notes pursuant to the exchange offer.

Transfer Taxes

We will pay all transfer taxes, if any, applicabdethe exchanges of old notes under the excharige dhe
tendering holder, however, will be required to jpay transfer taxes, whether imposed on the regidteolder or
any other person, if:

« exchange notes are to be delivered to, or issutttiname of, any person other than the registeskster of
the old notes tendere

« tendered old notes are registered in the nameyoparson other than the person signing the lefter o
transmittal; ol

« atransfer tax is imposed for any reason other tharexchange of old notes in connection with ttehange
offer.

If satisfactory evidence of payment of such taxesx@mption from them is not submitted with thedeof
transmittal, the amount of such transfer taxes lvélbilled directly to the tendering holder.

Accounting Treatment

The exchange notes will be recorded at the sanngicgivalue as the old notes as reflected in oooanting
records on the date of the exchange. Accordingéywill not recognize any gain or loss for accounturposes
upon the completion of the exchange offer. The pgps of the exchange offer that we pay will be gbdrto
expense in accordance with generally accepted atioguprinciples.

Other

Participation in the exchange offer is voluntanyd gou should carefully consider whether to acc¥pu are
urged to consult your financial and tax advisormaking your own decision on what action to take.

We may in the future seek to acquire untenderedhotds in the open market or privately negotiated
transactions, through subsequent exchange offetherwise. We have no present plans to acquirelhgotes
that are not tendered in the exchange offer oitd@fregistration statement to permit resalesgfuntendered old
notes.
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DESCRIPTION OF THE NOTES

In this summary, “Vulcan,” the “company,” “we,
we indicate otherwise or the context requires eiisa.

o/l or “us” means Vulcan Materials Company only, un

General

On February 3, 2009 we issued in a private placé®Es0,000,000 aggregate principal amount of
10.125% Notes due 2015 and $250,000,000 aggregatepal amount of 10.375% Notes due 2018. Thenoits
were not registered under the Securities Act ang vesued, and the new notes will be issued, utgeBenior Det
Indenture, dated as of December 11, 2007, as suppked by the Third Supplemental Indenture, daseaf a
February 3, 2009 (together, the “Indenture”), betwas and Wilmington Trust Company, as Trusteeepixas set
forth herein, the terms of the notes offered hemaeysubstantially identical to the old notes amalide those stated
in the Indenture and those made part of the Inderiiy reference to the Trust Indenture Act. Thersames of
certain provisions of the Indenture described bedogvnot complete and are qualified in their etytit®y reference 1
all the provisions of the Indenture and the nafese refer to particular sections or capitalizedfided terms of the
Indenture and the notes, those sections or defarets are incorporated by reference into this pross. The
Senior Debt Indenture was filed as Exhibit 4.1 ¢io Gurrent Report on Form 8-K filed on December2dQ7. The
Third Supplemental Indenture was filed as ExhibifflLto our Annual Report on Form 10-K for the yeaded
December 31, 2008 filed on March 2, 2009. We uigetp read the Indenture and the notes becausgeahdynot
this description, define your rights as a holdethef notes.

We are a holding company that conducts our opersitiorough our operating subsidiaries. Accordinglyr,
cash flow and consequent ability to pay principal anterest on the notes depends, in part, onlalityato obtain
dividends or loans from our operating subsidiangsich may be subject to contractual restrictiassyell as
applicable law.

The notes will be our general unsecured obligatargwill rank equally with all of our other curteand future
unsecured and unsubordinated debt and seniortihafgpayment to all of our future subordinatedtd@lne notes
are not guaranteed by any of our subsidiaries.ribes will be effectively subordinated to all ofr@ecured debt (i
to the collateral pledged to secure that debt)taradl indebtedness and other liabilities of oursdiaries. The
covenants in the Indenture will not necessarilprftthe holders of the notes protection in the eeéa decline in
our credit quality resulting from highly leveragedother transactions involving us.

We may issue separate series of debt securitiesr tinel Indenture from time to time without limitati on the
aggregate principal amount. Under Section 301 @finkdenture, we may specify a maximum aggregateipal
amount for the debt securities of any series.

We do not intend to apply to list the notes on segurities exchange or to have the notes quoteahpn
automated quotation system.

The 2015 notes and the 2018 notes are each a separies of debt securities under the Indenture.

The 2015 notes will be issued in an aggregate pahamount of up to $150,000,000 and will beaeiiest at
10.125% per annum from February 3, 2009 or frormtbst recent interest payment date to which intdras been
paid or provided for, payable sem@inually on each June 15 and December 15, comnteanidune 15, 2009, to 1
registered holders of the 2015 notes on the clbbasiness on the immediately preceding June 1Dswémber 1,
respectively, whether or not such date is a busidag. The 2015 notes will mature on December @552

The 2018 notes will be issued in an aggregate pahamount of up to $250,000,000 and will beaeiiest at
10.375% per annum from February 3, 2009 or fronmtlest recent interest payment date to which intdras been
paid or provided for, payable seminually on each June 15 and December 15, comngeanidune 15, 2009, to 1
registered holders of the 2018 notes on the clbbasiness on the immediately preceding June 1Dmwémber 1,
respectively, whether or not such date is a busidag. The 2018 notes will mature on December Q582
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Interest on the notes will be computed on the bafsis360-day year of twelve 30-day months. If mteriest
payment date for the notes falls on a date thabis business day, the interest payment shalbbgpned to the
next succeeding business day, and no interestanmayment shall accrue for the period from aneraftich intere
payment date.

The notes will be issued only in denominations 090 and $1,000 multiples above that amount.

We may, without the consent of the holders of b, issue additional notes and thereby incrdasprincipa
amount of the notes in the future, on the samegemad conditions and with the same CUSIP numb#reasotes
offered in this prospectus.

From time to time, in our sole discretion, depegdipon market, pricing and other conditions, ad a&bn ou
cash balances and liquidity, we or our affiliatemyrseek to repurchase a portion of the notes. Aok future
purchases may be made in the open market, privagggptiated transactions, tender offers or otherviiseach cas
in our sole discretion.

No Sinking Fund
The notes will not be entitled to the benefit adilmking fund.

Optional Redemption

Each series of notes will be redeemable as a wdratepart, at our option, at any time, at a redéompprice
equal to the greater of (1) 100% of the principabant of such notes and (2) the sum of the pressdues of the
remaining scheduled payments of principal and @sefexclusive of interest accrued to the datedémption) on
the notes discounted to the redemption date semngdlgr(assuming a 360-day year consisting of twelve
30-day months) at the Treasury Rate (as definagl)eplus 50 basis points, and plus any accrueduapdid
interest on the notes being redeemed to the datemption but interest installments whose statetlrrity is on o
prior to the date of redemption will be payablé¢he holders of such notes of record at the clogmisiness on the
relevant record dates for the notes. The Indepdrdeastment Banker (as defined below) will caltelthe
redemption price.

“Treasury Rate” means, with respect to the noteargnredemption date, the rate per annum equhkto t
semiannual equivalent yield to maturity of the Camngole Treasury Issue (as defined below) for thes:y@ssumin
a price for the Comparable Treasury Issue (expdegsa percentage of its principal amount) equdi¢o
Comparable Treasury Price (as defined below) foh sedemption date.

“Comparable Treasury Issuaieans the United States Treasury security selégtéioe Independent Investme
Banker as having a maturity comparable to the reimgiterm of the notes to be redeemed that wouldsed, at the
time of selection and in accordance with custonfiaancial practice, in pricing new issues of cogdernotes of
comparable maturity with the remaining term of #hostes.

“Comparable Treasury Pricefieans, with respect to the notes on any redemgtte (1) the average of the
and asked prices for the Comparable Treasury fesube notes (expressed in each case as a payeanitéts
principal amount) on the third business day pramgduch redemption date, as set forth in the dadlgistical releas
(or any successor release) published by the FeResdrve Bank of New York and designated “Composite
3:30 p.m. Quotations for U.S. Government Secufitieg?2) if such release (or any successor releiasadt
published or does not contain such prices on susimbss day, (a) the average of the Reference UmeBealer
Quotations for such redemption date, after exclgidire highest and lowest such Reference TreasualeDe
Quotations, or (b) if the Trustee obtains fewentfaur such Reference Treasury Dealer Quotatitvesaverage of
all such quotations.

“Independent Investment Banker” means one of tiferl@ace Treasury Dealers appointed by the Trustee a
directed by us.

“Reference Treasury Dealer” means each of Bancnoérica Securities LLC, Goldman, Sachs & Co.,
J.P. Morgan Securities Inc. and Wachovia Capitalkéis, LLC, and their respective successors; pexid
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however, that if any of the foregoing shall ceasbé a primary U.S. government securities deal&ew York City
(a “Primary Treasury Dealer”), we shall replacet floamer dealer with another Primary Treasury Deale

“Reference Treasury Dealer Quotations” means, wagipect to each Reference Treasury Dealer ancbthe n
on any redemption date, the average, as deterrbintite Trustee, of the bid and asked prices foCbmparable
Treasury Issue for the notes (expressed in eaehasaa percentage of its principal amount) quotedriting to the
Trustee by such Reference Treasury Dealer at 5r@0gn the third business day preceding such retiemgate.

We will mail notice of any redemption between 3@sland 60 days before the redemption date to ealdieth
of the notes to be redeemed.

Unless we default in payment of the redemptiongpaind accrued interest, if any, on and after tHermgtion
date, interest will cease to accrue on the not@®dions of the notes called for redemption.

In the case of a partial redemption, selectiorhefriotes for redemption will be made pro rata,dvyt by such
other method as the Trustee in its sole discreteems fair and appropriate. No notes of a princGpabunt of
$2,000 or less will be redeemed in part. If anyeristto be redeemed in part only, the notice oémggtion that
relates to the note will state the portion of thiegipal amount of the note to be redeemed. A nete im a principal
amount equal to the unredeemed portion of the widkde issued in the name of the holder of theengton
surrender for cancellation of the original note.

We will pay interest to a person other than theleobf record on the record date if we elect teesd the note
on a date that is after a record date but on or poithe corresponding interest payment datehikibstance, we
will pay accrued interest on the notes being reagkto, but not including, the redemption date togame person
whom we will pay the principal of those notes.

Change of Control Repurchase Event
The following provisions apply separately to theesoof each series.

If a change of control repurchase event (as defirolw) occurs, unless we have exercised our t@hedeem
the notes as described above or have defeasedtiwas described below, we will be required toerak
irrevocable offer to each holder of notes to repase all or any part (equal to or in excess of 24nd in integral
multiples of $1,000) of that holder’s notes at purehase price in cash equal to 101% of the agtgqgacipal
amount of notes repurchased plus accrued and uirgardst, if any, on the notes repurchased tonbuincluding,
the date of repurchase. Within 30 days followirghange of control repurchase event or, at our opfidgor to a
change of control (as defined below), but in eittese, after the public announcement of the chahgentrol, we
will mail, or shall cause to be mailed, a noticeaxh holder, with a copy to the Trustee, desagiltie transaction |
transactions that constitute or may constitutectienge of control repurchase event, offering tarelpase notes on
the payment date specified in the notice, whicle déll be no earlier than 30 days and no later #h@uays from th
date such notice is mailed, disclosing that ang matt tendered for repurchase will continue to @eénterest, and
specifying the procedures for tendering notes. fidtece shall, if mailed prior to the date of consoation of the
change of control, state that the offer to purchasenditioned on a change of control repurchasateoccurring o
or prior to the payment date specified in the reotité/e will comply with the requirements of Rule i¥ender the
Exchange Act, and any other securities laws andlagigns thereunder to the extent those laws agdlatons are
applicable in connection with the repurchase ofrtbes as a result of a change of control repuechasnt. To the
extent that the provisions of any securities lawsegulations conflict with the change of contrepurchase event
provisions of the notes, we will comply with thepéipable securities laws and regulations and vall ine deemed to
have breached our obligations under the changerdfa repurchase event provisions of the notesiftye of such
conflict.

On the repurchase date following a change of cbreépurchase event, we will, to the extent lawful:
(i) accept for payment all notes or portions ofasgproperly tendered pursuant to our offer;

(i) deposit with the paying agent an amount eqodhe aggregate purchase price in respect obadisnor
portions of notes properly tendered; and
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(iii) deliver or cause to be delivered to the Tegsthe notes properly accepted, together with ficecs’
certificate stating the aggregate principal amaifmtotes being purchased by us.

The paying agent will promptly distribute to eaahider of notes properly tendered the purchase jpoicthe
notes deposited with them by us, we will executel, the authenticating agent will promptly autheatécand delive
(or cause to be transferred by book-entry) to émdtler a new note equal in principal amount to amyurchased
portion of any notes surrendered provided that e&ehnote will be in a principal amount of an imagnultiple of
$1,000.

We will not be required to make an offer to repasdthe notes upon a change of control repurchvase i€ a
third party makes such an offer in the mannehatimes and otherwise in compliance with the negoents for an
offer made by us and such third party purchasasodls properly tendered and not withdrawn undeoffer. In
addition, we will not repurchase any notes if theas occurred and is continuing on the change mtfalbpayment
date (as defined in the Indenture) an event ofudefeder the Indenture, other than a default eghyment of the
purchase price upon a change of control repurctaet.

The definition of change of control (as well as thwenant regarding our ability to enter into cdiastions,
mergers and sales of assets) includes the direstlivect sale, transfer, conveyance or other digjopm of “all or
substantially allof our properties or assets, taken as whole withsabsidiaries. Although there is a limited bod:
case law interpreting the phrase “substantially #ikere is no precise established definition & pirase under
applicable law. Accordingly, the ability of a hotd® notes to require us to repurchase the notasrasult of a sale,
transfer, conveyance or other disposition of less tall of the properties or assets of us and wsidiaries taken as
a whole to another person or group may be uncertain

For purposes of the foregoing discussion of a reépase at the option of holders, the following dé&bns are
applicable:

“below investment grade ratings event” means thadmy day commencing 60 days prior to the firstlipub
announcement by us of any change of control (odipgnchange of control) and ending 60 days follayvin
consummation of such change of control (which pevidl be extended following consummation of a charof
control for up to an additional 60 days for so I@sgeither of the rating agencies has publicly anned that it is
considering a possible ratings change), the noted@vngraded to a rating that is below investngeade (as
defined below) by each of the rating agencies fdigas of whether the rating prior to such downgrads
investment grade or below investment grade).

“change of control” means the occurrence of antheffollowing: (1) the consummation of any trangact
(including, without limitation, any merger or cotis@ation) the result of which is that any “persdia$ that term is
used in Section 13(d)(3) of the Exchange Act) (othan us or one of our subsidiaries) becomes ¢hneficial
owner (as defined in Rules 13d-3 and 13ahBer the Exchange Act), directly or indirectly,nobre than 50% of ot
voting stock (as defined below) or other votingcktoto which our voting stock is reclassified, sotidated,
exchanged or changed, measured by voting powegrrdtan number of shares; (2) the direct or indisate,
transfer, conveyance or other disposition (othanthy way of merger or consolidation), in one orengeries of
related transactions, of all or substantially &lbor assets and the assets of our subsidiariem t&s a whole, to one
or more “persons” (as defined in the Indenturefi¢othan us or one of our subsidiaries); or (3)fils¢ day on
which a majority of the members of our Board ofdaiiors is composed of members who are not continuin
directors. Notwithstanding the foregoing, a tratisacwill not be deemed to involve a change of coinf (1) we
become a direct or indirect wholly-owned subsidiafa holding company and (2)(A) the direct or nedt holders
of the voting stock of such holding company immealiafollowing that transaction are substantialig same as the
holders of our voting stock immediately prior tathransaction or (B) immediately following thadtsaction no
person (other than a holding company satisfying#geirements of this sentence) is the benefisialar, directly o
indirectly, of more than 50% of the voting stocksoich holding company.

“change of control repurchase event” means theroecoe of both a change of control and a belowstment
grade ratings event.

“continuing directors” means, as of any date otdaination, any member of our Board of Directorowh
(1) was a member of such Board of Directors ordtite the notes were issued or (2) was nominateeldation,
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elected or appointed to such Board of Directorwhie approval of a majority of the continuing diges who were
members of such Board of Directors at the timeuchshomination, election or appointment (eithematspecific
vote or by approval of our proxy statement in whécith member was named as a nominee for electiamimsctor
without objection to such nomination).

“investment grade” means a rating of Baa3 or béiye¥oody’s (or its equivalent under any succesating
categories of Moody'’s); a rating of BBB- or betibgr S&P (or its equivalent under any successor gatategories of
S&P); and the equivalent investment grade cretlitgdrom any additional rating agency or ratinggagies selecte
by us.

“Moody’s” means Moody'’s Investors Service, Inc.

“rating agency” means (1) each of Moody’s and S&R{ (2) if either of Moody’s or S&P ceases to thae
notes or fails to make a rating of the notes plibhwailable for reasons outside of our contrdihationally
recognized statistical rating organization” witlire meaning of Section 3(a)(62) under the Excha@wgeselected
by us (and certified by a resolution of our Boafdoectors) as a replacement agency for the agématyceased
such rating or failed to make it publicly available

“S&P" means Standard & Poor’s Ratings Servicesysion of McGraw-Hill, Inc.

“voting stock” of any specified “personas that term is used in Section 13(d)(3) of theharge Act) as of ar
date means the capital stock of such person tlattige time entitled to vote generally in the @tetof the board of
directors of such person.

The change of control repurchase event featurkeohbtes may in certain circumstances make maiieudtfor
discourage a sale or takeover of us and, thugetheval of incumbent management. We could, in tieré, enter
into certain transactions, including acquisitioginancings or other recapitalizations, that waubd constitute a
change of control repurchase event under the nioteshat could increase the amount of indebtedaetsanding ¢
such time or otherwise affect our capital structreredit ratings on the notes.

We may not have sufficient funds to repurchaséhallinotes upon a change of control repurchase .event

Covenants

The notes are subject to the following restrictegenants.

Restrictions on Secured Debt

In the Indenture, we covenant that we will not, @adh of our restricted subsidiaries (as defindéavijewill
not, incur, issue, assume or guarantee any debiefased in the Indenture) secured by a pledgetgage or other
lien (1) on a principal property (as defined bel@mwmned or leased by us or any restricted subsidia() on any
shares of stock or debt of any restricted subsidianless we secure the notes equally and rataittyow prior to the
debt secured by the lien. If we secure the notéisisrmanner, we have the option of securing anyunfother debt
or obligations, or those of any subsidiary, equalig ratably with the notes, as long as the othbt dr obligations
are not subordinate to the notes. This covenansigagicant exceptions; it does not apply to thkoiwing liens:

* liens on the property, shares of stock or debnhygferson (as defined in the Indenture) existintpatime
the person becomes our restricted subsidiary 08 kxisting as of the time the notes are firstads

* liens in favor of us or any of our restricted sdliiies;

« liens in favor of U.S. governmental bodies to sequogress, advance or other payments required ange
contract or provision of any statute or regulati

« liens on property, shares of stock or debt, eit

« existing at the time we acquire the property, stmckebt, including acquisition through merger or
consolidation
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« securing all or part of the cost of acquiring thegerty,stock or debt or construction on or improvemer
the property; o

 securing debt to finance the purchase price optbperty, stock or debt or the cost of acquiring,
constructing on or improving of the property thasancurred prior to or at the time or within oreay
after we acquire the property, stock or debt or glete construction on or improvement of the propartd
commence full operation theres

« liens securing all of the notes; a

« any extension, renewal or replacement of the lg@scribed above if the extension, renewal or rephant is
limited to the same property, shares or debt thedir®d the lien that was extended, renewed orcegléplus
improvements on such property), except that ifdélet secured by a lien is increased as a resaliaf
extension, renewal or replacement, we will be nelito include the increase when we compute thauatno
of debt that is subject to this covenant. (Secti686)

In addition, this covenant restricting secured did#s not apply to any debt that either we or drguo
restricted subsidiaries issue, assume or guarértetotal principal amount of the debt, when edido (1) all of th
other outstanding debt that this covenant woul@mtise restrict, and (2) the total net amount afaming rent,
discounted by 11% per year, that we or any resttisuibsidiary owes under any lease arising outsaleaand
leaseback transaction, is less than or equal todf58ar consolidated net tangible assets. (Sedt@fi6) When we
talk about consolidated net tangible assets, wenpmeayeneral, the aggregate amount of the asfetsand our
consolidated subsidiaries after deducting (a)waltent liabilities (excluding any thereof constitgf funded debt, as
defined in the Indenture, by reason of being rertdsvar extendible) and (b) all goodwill, trade naneademarks,
patents, unamortized debt discount and expensesiarildr intangible assets. (Section 101)

When we talk about a restricted subsidiary, we miageneral, a corporation (as defined in the ihtdie)
more than 50% of the outstanding voting stock oicilis owned, directly or indirectly, by us or bgevor more of
our other subsidiaries, and has substantialltsafi$sets located in, or carries on substantililf #s business in,
the United States of America; provided, howeveat the term shall not include any entity which imgipally
engaged in leasing or in financing receivablesyloich is principally engaged in financing our ogeras outside tF
United States of America. (Section 101)

When we talk about a principal property, we meargéneral, any building, structure or other fagilitat we or
any restricted subsidiary leases or owns, togaetfiterthe land on which the facility is built ancfiires comprising
part thereof, which is located in the United Statesed primarily for manufacturing or processing arich has a
gross book value in excess of 3% of our consoldlatt tangible assets, other than property finapcesuant to
certain exempt facility sections of the InternavBeue Code or which, in the opinion of our boardlioéctors, is nc
of material importance to the total business. [©act01)

Limitations on Sale and L easebacks

We have agreed that neither we nor any of ouricéstk subsidiaries will enter into a sale and |bask
transaction (as defined in the Indenture) relateal principal property which would take effect mtitan one year
after the acquisition, construction, improvemerd aommencement of full operation of the properkgept for
temporary leases for a term of not more than tiieaes (or which we or such restricted subsidiary teeminate
within three years) and except for leases betweseand a restricted subsidiary or between our oéstrisubsidiarie
unless one of the following applies:

* we or our restricted subsidiary could have incudedt secured by a lien on the principal propeytpe
leased back in an amount equal to the remaininy destounted by 11% per year, for that sale aaddback
transaction, without being required to equally aatdbly secure the notes as required by the Réstricon
Secured Debt covenant described ab

» within one year after the sale or transfer, we mestricted subsidiary applies to (1) the purchasastruction
or improvement of other property used or usefuhabusiness of, or other capital expenditure Bygruany
of our restricted subsidiaries or (2) the retiretrionc-term debt, which is debt with
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maturity of a year or more, or the prepayment gf eapital lease obligation of us or any restrictatisidiary
an amount of cash at least equal to (a) the neepds of the sale of the principal property soldi laased
back under the sale and leaseback arrangemei) tire(fair market value of the principal propestid and
leased back under the arrangement, whichever &agrerovided that the amount to be applied opaice
shall be reduced by (x) the principal amount of aotes delivered within one year after such satbéo
Trustee for retirement and cancellation, and (g)dhincipal amount of our long-term debt (as defimethe
Indenture), other than notes, voluntarily retirgduls or any restricted subsidiary within one ydtarasuch
sale; ot

« sale and leaseback transactions existing on theethamotes are first issued. (Section 1(

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge into any coafion (as defined in the Indenture), or convegnsfer or
lease our properties and assets substantially eastapty to any corporation, and may not permiyt eorporation to
consolidate or merge into us or convey, transféease its properties and assets substantiallp astirety to us,
unless:

(i) the remaining or acquiring entity is a corpavatorganized and validly existing under the lawthe
United States of America, any state thereof oilstrict of Columbia and expressly assumes ourgalibns ol
the notes and under the Indenture;

(i) immediately after giving effect to the transiao, no event of default (as defined in the Indea), and
no event which, after notice or lapse of time athbavould become an event of default, would ocawt a
continue;

(i) if, as a result of any such consolidationnoerger or such conveyance, transfer or lease, ropepies
or assets would become subject to a mortgage, @ldéidg security interest or other encumbrance whiould
not be permitted by the Indenture, we or the susmresorporation shall take such steps as shalebessary
effectively to secure the notes equally and ratabtis (or prior to) all indebtedness secured thgreimd

(iv) we have delivered to the Trustee an officeestificate and an opinion of counsel each stattirag suct
consolidation, merger, conveyance, transfer oreleasl, if a supplemental indenture is requirecbimection
with such transaction, such supplemental indercaneply with Article Eight of the Indenture and thedlt
conditions precedent provided therein relatinguchstransaction have been complied with. (Sectiiil) 8

This covenant shall not apply to sale, assignnteantsfer, conveyance or other disposition of adsettseen or
among us and any restricted subsidiary.
SEC Reports

We shall file with the Trustee and the SEC andsmgihto holders such information, documents anérmth
reports and such summaries thereof as may be egfjpirsuant to the Trust Indenture Act of 1939rasided
pursuant to such act, provided that any such inftion, documents or reports required to be filethwhe SEC
pursuant to Section 13 or 15(d) of the Exchangeshatl be filed with the Trustee within 15 daysathe same is
actually filed with the SEC. (Section 704)

Events of Default
Each of the following constitutes an event of défander the Indenture with respect to the notesawh series:
(i) failure to pay any interest on any notes ot gexries when due and payable, continued for 38;day

(i) failure to pay principal of or any premium amy notes of that series when due;
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(iii) failure to perform, or breach of, any othevenant or warranty of ours in the Indenture witbpect to
the notes (other than a covenant or warranty iredud the Indenture solely for the benefit of atipatar series
other than the notes of that series), continue®@odays after written notice has been given tbyuthe Trustee
or the holders of at least 25% in principal amafrthe outstanding notes of that series, as praovidehe
Indenture; and

(iv) certain events involving bankruptcy, insolvgrar reorganization. (Section 501)

If an event of default with respect to the notea skries at the time outstanding occurs and aoedireither the
Trustee or the holders of at least 25% of the aggeeprincipal amount of the notes of that seriag declare the
principal amount of the notes of that series tabe and payable immediately by giving notice avided in the
Indenture. After the acceleration of the notes,ldmfore a judgment or decree based on acceleriati@mdered, the
holders of a majority of the aggregate principabant of the notes of that series may, under cediagumstances,
rescind and annul the acceleration if all eventdedfwult, other than the non-payment of accelerptetipal, have
been cured or waived as provided in the Inden{@ection 502)

If an event of default occurs and is continuingyeyally the Trustee will be under no obligatioretercise any
of its rights under the Indenture at the requestnyf of the holders, unless those holders offé¢héoT rustee
indemnity satisfactory to it. (Section 603) If theustee is offered indemnity satisfactory to it enthe Indenture,
the holders of a majority of the aggregate prinicgmount of the notes of each series will haveritiet to direct
(provided such direction shall not conflict withyanule of law or the Indenture) the time, method atace of:

» conducting any proceeding for any remedy avail&bkbe Trustee; c
* exercising any trust or power conferred on the fBrisvith respect to the notes of that series. {@eétl2)

No holder of a note will have any right to instéwtny proceeding with respect to the Indenturégrthe
appointment of a receiver or a trustee or for amgioremedy under the Indenture, unless:

« the holder has previously given to the Trusteetaminotice of a continuing event of defal

« the holders of at least 25% of the aggregate grad@mount of the outstanding notes of that sér@e® mad
written request, and the holder or holders haveretf reasonable indemnity, to the Trustee to utstihe
proceeding; an

« the Trustee has failed to institute a proceedind,leas not received from the holders of a majaitthe
aggregate principal amount of the outstanding notdisat series a direction inconsistent with thguest,
within 60 days after the notice, request and offéection 507

However, the limitations do not apply to a suitituged by a holder of a note for the enforcemdrgayment o
the principal of or any premium or interest on aye on or after the applicable due date specifig¢te note.
(Section 508)

We will furnish annually a statement to the Trudtgecertain of our officers as to whether or not wethe best
of their knowledge, are in default in the perforro@er observance of any of the terms, provisioosditions or
covenants of the Indenture and, if so, specifylhgreown defaults. (Section 1004)

Modification and Waiver

Modifications and amendments of the Indenture meynade by us and the Trustee with the consentof th
holders of a majority of aggregate principal amaafrthe outstanding notes affected by the modificaor
amendment. No modification or amendment may, wittlo& consent of the holder of each affected ontitey
note:

(i) change the stated maturity of the principalafany installment of principal of or interest @my note;

(i) reduce the principal amount of, or any premianinterest on, any note;
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(iii) reduce the amount of principal of an origifsdue discount security payable upon acceleration
maturity;

(iv) change the place or currency of payment afgpal of, or any premium or interest on, any note;
(v) impair the right to institute suit for the enéement of any payment on or with respect to artg;no

(vi) reduce the percentage of the principal amatfimutstanding notes required to consent to the
modification or amendment of the Indenture;

(vii) reduce the percentage of the principal amafrdutstanding notes necessary for waiver of cianpk
with certain provisions of the Indenture or for wexi of certain defaults; or

(viii) make certain modifications to the provisioosthe Indenture with respect to modification avalver.
(Section 902)

The holders of a majority of the aggregate princgmaount of the notes may waive any past default or
compliance with certain restrictive provisions unttee Indenture, except a default in the paymemtrioicipal,
premium or interest and certain covenants and pi@mw of the Indenture which cannot be amendedowitthe
consent of the holder of each outstanding notecti@es 513 and 1008)

In determining whether the holders of the requigitacipal amount of the outstanding notes havemjior
taken any direction, notice, consent, waiver oeptction under the Indenture as of any date, tineipal amount
of an original issue discount security that willdeemed to be outstanding will be the amount gfritscipal that
would be due and payable at that time if the nateevaccelerated to that date.

Certain notes, including those owned by us or d&muo affiliates or for which payment or redemptimoney
has been deposited or set aside in trust for theehg) will not be deemed to be outstanding. (8ecti0l)

We will generally be entitled to set any day as@ord date for the purpose of determining the heldénotes
entitled to give or take any direction, notice, sent, waiver or other action under the Indentur¢hé manner and
subject to the limitations provided in the Indeetun certain limited circumstances, the Trusteléle entitled to
set a record date for action by holders, and teffeetive, that action must be taken by holderthefrequisite
principal amount of the notes within 90 days foliogvthe record date. (Sections 104, 502 and 512)

Defeasance and Discharge Provisions

The provisions of Section 1302, relating to defeasaand discharge of indebtedness, or Section 183ing
to defeasance of certain restrictive covenantlerindenture, apply to the notes. (Section 1301)

Defeasance and DischargeSection 1302 of the Indenture provides that wg beadischarged from all of our
obligations with respect to the notes of each s€g&cept for the right of holders to receive pagta@®f principal
and any premium or interest solely from funds d&pdsdn trust, and certain obligations to exchaageegister the
transfer of notes, to replace stolen, lost or ratdd notes, to maintain paying agencies, to holday® for payment
in trust and to defease and discharge notes undieteAThirteen of the Indenture). To be discharffedn those
obligations, we must deposit in trust for the béraffthe holders of the notes of that series maoregovernment
obligations, or both, which, through the paymenpiificipal of and interest on the deposited mormmegawvernment
obligations, will provide enough money to pay thmgipal of and any premium and interest on thastes on the
stated maturities and any sinking fund paymentxoordance with the terms of the Indenture ancdhtites. We me
only do this if, among other things, we have detedeto the Trustee an opinion of counsel to thectfthat we have
received from, or there has been published byUthieed States Internal Revenue Service a rulinghere has been
a change in tax law, in either case to the efteat holders of the notes will not recognize incogeen or loss for
federal income tax purposes as a result of theadafece and discharge and will be subject to fedwesaime tax on
the same amount, in the same manner and at thetsaeseas would have been the case if the defeasarnt
discharge were not to occur. (Sections 1302 and)130
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Defeasance of Certain CovenantSection 1303 of the Indenture provides that:

— in certain circumstances, we may omit to compithwertain restrictive covenants, including those
described under “— Covenants — Restrictions on &etDebt,” “— Covenants — Limitations on Sale and
Leasebacks,” “— SEC Reports,” “— Consolidation, arand Sale of Assets” and other covenants ideatif
in any supplemental indenture; and

— in those circumstances, the occurrence of ceetaémts of default, which are described aboveansz
(iv) (with respect to the restrictive covenantsjlen“— Events of Default,will be deemed not to be or resul
an event of default with respect to the notes.

We, to exercise this option in respect of the nofes series, will be required to deposit, in trastthe benefit
of the holders of the notes of that series, moreyowernment obligations, or both, which, througl payment of
principal of and interest on the deposited monegawernment obligations, will provide enough moteyay the
principal of and any premium and interest on thaostes on the stated maturities in accordance Wwehdrms of the
Indenture and the notes. We will also be requiagapng other things, to deliver to the Trustee aniop of counsel
to the effect that holders of the notes of thaiesawill not recognize income, gain or loss fordeal income tax
purposes as a result of the deposit and defeasaudceill be subject to federal income tax on thmesamount, in
the same manner and at the same times as wouldbkawnethe case if the deposit and defeasance wete accur.
If we exercise this option with respect to any s@ad those notes are accelerated because ofdhearce of any
event of default, the amount of money and U.S. gawent obligations deposited in trust will be stiént to pay
amounts due on those notes at the time of theégdstaaturities but might not be sufficient to payants due on
those notes upon that acceleration. In that caseyiwremain liable for the payments. (Section§3and 1304)

Notices

Notices to holders of notes will be given by maittie addresses of the holders as they appeag seturity
register. (Section 106)
Title

We, the Trustee, the paying agent and any of #ggnts may treat the registered holder of a notieeagbsolut
owner of the note for the purpose of making paynasak for all other purposes. (Section 308)
Payment of Securities

We will duly and punctually pay the principal ofcdaany premium or interest on the notes in accorgavith
the terms of the notes and the Indenture. (Sed(d1)
Maintenance of Office or Agency

We will maintain an office or agency where the sateay be paid and notices and demands to or upion us
respect of the notes and the Indenture may bedeamve an office or agency where notes may be siered for
registration of transfer or exchange. We will gprempt written notice to the Trustee of the locatiand any
change in the location, of any such office or ageffcat any time we shall fail to maintain any uéed office or
agency or shall fail to furnish the trustee with #iddress of any required office or agency, agmeations,
surrenders, notices and demands may be servee effite of the Trustee. (Section 1002)

Form, Exchange and Transfer

Holders may, at their option, but subject to theneof the Indenture and the limitations that agplglobal
securities, exchange their notes for other notéeeosame series of any authorized denominatiorofiadike tenor
and aggregate principal amount. (Section 305)

Subiject to the terms of the Indenture and the &ititins that apply to global securities, holders meghange
notes as provided above or present for registratidransfer at the office of the security regisaat the office of
any transfer agent designated by us. No servicegetapplies for any registration of transfer orfexme of notes,
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but the holder may have to pay any tax or otheegawental charge associated with registrationaofsfer or
exchange. The transfer or exchange will be made tfe security registrar or the transfer agesatssfied with the
documents of title and the identity of the persaking the request. We have appointed Citibank, [dsAsecurity
registrar and transfer agent. (Section 305) We atany time designate additional transfer agentzancel the
designation of any transfer agent or approve agdanthe office through which any transfer agers.aHowever,
we will be required to maintain a transfer agergaich place of payment for the notes. (Section 1002

If the notes are to be partially redeemed, we mall be required to:

* issue or register the transfer of or exchange ag during a period beginning 15 days before theada
mailing of a notice of redemption and ending ondhg of the mailing; o

« register the transfer of or exchange any note saldior redemption, in whole or in part, except the
unredeemed portion of any note being redeemedrin (@ection 305

Payment and Paying Agents

We will pay interest on a note on any interest paghtate to the registered holder of the note diseo€lose of
business on the regular record date for paymeimterfest. (Section 307)

We will pay the principal of and any premium antenest on the notes at the office of the payinqiage
paying agents that we designate. Principal anddstgayments on global securities registeredéaméime of DTG
nominee (including the global securities representhe notes) will be made in immediately availdleds to
DTC’s nominee as the registered owner of the glebadrities.

We have appointed Citibank, N.A. as paying agerd.riay at any time designate additional paying agent
rescind the designation of any paying agent or@appa change in the office through which any payggnt acts.
We must maintain a paying agent in each place yheat for the notes. (Sections 1002 and 1003)

Concerning the Trustee and Agent

Wilmington Trust Company will initially act as trigee and Citibank, N.A. will initially act as authamating
agent, paying agent, registrar and transfer ageribé notes. Citicorp USA Inc., an affiliate oftiGank, N.A., is a
lender under our five-year credit facility.

The Trustee may resign or be removed at any tintle i@spect to the notes by any act of holdersro&pority
in principal amount of the outstanding notes, amdmay appoint a successor trustee to act. (Segtion

Governing Law

The laws of the State of New York will govern tmelénture and the notes. (Section 112)

Global Securities

The notes will be issued in the form of one or mglobal securities that will be deposited with DWhich will
act as depository for each series of notes. Uiiésgxchanged in whole or in part for debt setiesiin definitive
form, a global security may not be transferred. ey, transfers of the whole security between gpoditory for
that global security and its nominees or their eefige successors are permitted. Beneficial inteiesglobal
securities will be shown on, and transfers of glaeaurities will be effected only through, recordaintained by
DTC and its participants.

DTC has provided the following information to usTO s a:

« limited-purpose trust company organized under the New Barkking Law;

 banking organization within the meaning of the Néark Banking Law;

« member of the U.S. Federal Reserve Sys

« clearing corporation within the meaning of the Néoark Uniform Commercial Code; ar

« clearing agency registered under the provisiorSaattion 17A of the Exchange A
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DTC holds securities that its direct participargpakit with DTC. DTC also facilitates the settlein@among
direct participants of securities transactiongjeposited securities through electronic computdrixeok-entry
changes in the direct participamticcounts. This eliminates the need for physiealement of securities certificat
Direct participants include securities brokers dedlers, banks, trust companies, clearing cormmsitnd certain
other organizations. Access to DTC’s book-entryteysis also available to indirect participants saslsecurities
brokers and dealers, banks and trust companiesl#atthrough or maintain a custodial relationshiih a direct
participant. The rules applicable to DTC and itedi and indirect participants are on file with BEC.

Principal and interest payments on global secsritgistered in the name of DTC’s nominee will edmin
immediately available funds to DTC’s nominee asrdgstered owner of the global securities. We thedrustee
will treat DTC’s nominee as the owner of the globeturities for all other purposes as well. Accagtii, we, the
trustee and any paying agent will have no diregpoasibility or liability to pay amounts due on tjebal securities
to owners of beneficial interests in the globalusiies. It is DTC’s current practice, upon recaptany payment of
principal or interest, to credit direct participsiriccounts on the payment date according to tespective holdings
of beneficial interests in the global securitieke3e payments will be the responsibility of thecliand indirect
participants and not of DTC, the trustee, the pgggent or us.

Notes represented by a global security will be exgeable for debt securities in definitive fornliké amount
and terms in authorized denominations only if:

» DTC notifies us that it is unwilling or unable torginue as depository or DTC ceases to be a registe
clearing agency and, in either case, a succesposilery is not appointed by us within 90 da

» we determine not to require all of the debt seimgibf a series to be represented by a global geurd
notify the applicable trustee of our decision

« an event of default is continuin

Although DTC has agreed to the foregoing proceduresder to facilitate transfers of interestshe global
security certificates among participants, DTC idemno obligation to perform or continue to perfdaimase
procedures, and these procedures may be discodtatwy time. We will not have any responsibifdy the
performance by DTC or its direct participants afiiact participants under the rules and procedgoserning DTC
The information in this section concerning DTC é@iscook-entry system has been obtained from seuiee we
believe to be reliable, but we have not attempdeektify the accuracy of this information.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion summarizes the materi&@.Bederal income tax consequences relating to the
exchange of old notes for exchange notes by atlbfler (as defined below) pursuant to the exchanfifps:.

This summary is based on the Internal Revenue 6bii886, as amended (the “Code”), regulations idsue
under the Code, judicial authority and administatiulings and practice, all of which are subjectthange and
differing interpretation. Any such change may bpliga retroactively and may adversely affect th& Uederal
income tax consequences described herein. This auwyrapplies only to those persons holding old nates
exchange notes as capital assets within the meafii@gction 1221 of the Code. This summary doesliscuss all
of the tax consequences that may be relevant twplar investors or to investors subject to splecegatment under
the U.S. federal income tax laws (such as insuranogpanies, financial institutions, tax-exempt oiigations,
partnerships or other pass-through entities (amnsbpe holding old notes or exchange notes throygdrtaership or
other pass-through entity), retirement plans, raigd investment companies, securities dealergrsad securities
who elect to apply a mark-to-market method of aatiog, persons holding old notes or exchange redgsart of a
“straddle,” “constructive sale,” or a “conversioansaction’for U.S. federal income tax purposes, or as pasbaie
other integrated investment, expatriates or peragmse functional currency for tax purposes isthetU.S. dollar).
This summary also does not discuss any tax consega@arising under the laws of any state, locatidm or other
tax jurisdiction or any tax consequences arisindent).S. federal tax laws other than U.S. federedine tax laws.
We do not intend to seek a ruling from the IntefRalenue Service, or the “IRS,” with respect to aratters
discussed in this section, and we cannot assuréhgdahe IRS will not challenge one or more of tive
consequences described below. The term “holdewsad in this section refers to a beneficial hotfesld notes or
exchange notes and not the record holder.

Persons who purchase or hold old notes or exchangetes should consult their own tax advisors
concerning the application of U.S. federal tax law#o their particular situations as well as any consgquences o
the purchase, beneficial ownership and dispositioaf the old notes or exchange notes arising underé¢haws of
any other taxing jurisdiction.

For purposes of this discussion, a U.S. Holderksreficial owner of the notes who is also:

* acitizen or resident of the United Stal

 a corporation or other business entity taxable @srjporation created or organized in or under &éheslof the
United States or any State or the District of Cdbian

« an estate whose income is subject to U.S. fedecahie taxation regardless of its source

« atrust if a court within the United States is alol@xercise primary supervision over its admiaistn and
one or more U.S. persons have the authority torgball substantial decisions of the trust, or agrtelecting
trusts that were in existence on August 20, 199bvesre treated as domestic trusts before that

If a partnership holds old notes or exchange néestax treatment of a partner will generally depen the
status of the partner and upon the activities eftrtnership. Persons who are partners in a pahipeholding old
notes or exchange notes should consult their teisaics.

The exchange of old notes for exchange notes imtbkange offer generally will not constitute aatiabe
exchange to U.S. Holders for U.S. federal incomeptarposes. As a result, (1) U.S. Holders will rextognize
taxable gain or loss as a result of exchanginqiotds for exchange notes in the exchange offeth@holding
period of a U.S. Holder’'s exchange notes will inigithe holding period of such holder’s old notes| €3) the tax
basis of the exchange notes that a U.S. Holdeivevill be the same as the tax basis of suchdn@ald notes.

THE PRECEDING PARAGRAPH DOES NOT DESCRIBE ALL OF EHU.S. FEDERAL INCOME TAX
CONSEQUENCES THAT MAY BE RELEVANT TO A HOLDER IN IGHT OF ITS PARTICULAR
CIRCUMSTANCES OR TO HOLDERS SUBJECT TO SPECIAL RUB.EPERSONS CONSIDERING AN
EXCHANGE OF OLD NOTES FOR EXCHANGE NOTES SHOULD CSONLT THEIR OWN TAX ADVISORS
CONCERNING THE TAX CONSEQUENCES ARISING UNDER UREDERAL, STATE, LOCAL AND
FOREIGN LAWS OF SUCH AN EXCHANGE.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notétsfown account in the exchange offer may be tatstey
underwriter and must acknowledge that it will deliva prospectus in connection with any resale @gttchange
notes. This prospectus, as it may be amended plesupnted from time to time, may be used by a brdkaler in
connection with resales of exchange notes recéivesichange for old notes where the old notes w&eggired as a
result of market-making activities or other tradangivities. We have agreed that, for a periodroétending on the
earlier of 180 days from the date on which exchamges were first issued in the exchange offeherdate upon
which a broker-dealer no longer owns old noteswillemake this prospectus, as amended or supplezdent
available to any broker-dealer for use in connectiith any such resale. In addition, all dealefsating
transactions in the exchange notes may be reqtarédliver a prospectus.

We will not receive any proceeds from any salexahange notes by broker-dealers. Exchange notes/est
by broker-dealers for their own account in the exaje offer may be sold, from time to time, in onenore
transactions in the over-the-counter market, irotiated transactions, through the writing of opsiam the
exchange notes or a combination of these methodssafe. These resales may be made at market prieesiling
at the time of resale, at prices related to thesegiing market prices or negotiated prices. Aagale may be made
directly to purchasers or to or through brokerdealers who may receive compensation in the forooofmissions
or concessions from any broker-dealer or the pwetsaof any of the exchange notes. Any broker-délade resells
exchange notes that were received by it for its ascount in the exchange offer and any broker aledehat
participates in a distribution of the exchange satey be deemed to be an “underwriter” within theaning of the
Securities Act, and any profit on the resale ofhexmge notes and any commission or concessionyeglcey those
persons may be deemed to be underwriting compensatider the Securities Act. The letter of trantahgtates thi
by acknowledging that it will deliver and by deliireg a prospectus, a brokdealer will not be deemed to admit t
it is an “underwriter” within the meaning of thecseities Act.

We have agreed to pay all expenses incident tpdhfermance of our obligations in relation to tixeleange
offer and will indemnify the holders of the old mef including any broker-dealers, against certalilities,
including liabilities under the Securities Act.
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LEGAL MATTERS

The validity of the exchange notes will be passeahufor us by Wachtell, Lipton, Rosen & Katz, whil wely
with respect to matters of New Jersey law on LowginsSandler PC.

EXPERTS

The consolidated financial statements and theeglfhancial statement schedule, incorporatedig th
prospectus by reference from Vulcan’s Annual ReporEForm 10-K for the year ended December 31, 2808,the
effectiveness of Vulcan'’s internal control overdintial reporting have been audited by Deloitte &dte LLP, an
independent registered public accounting firm,tated in their reports, which are incorporated imeloy reference.
Such consolidated financial statements and finhstaégement schedule have been so incorporatesliamce upon
the reports of such firm given upon their authoasyexperts in accounting and auditing.
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Materials Company

Vulcan Materials Company
EXCHANGE OFFER FOR

$150,000,000 10.125% Notes due 2015
and
$250,000,000 10.375% Notes due 2018

Prospectus

Dated May 29, 2009




