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SECURITIESAND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportédarch 11, 2010

VULCAN MATERIALS COMPANY
(Exact name of registrant as specified in its @rart

New Jersey 001-33841 20-8579133
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation’ Identification No.)

1200 Urban Center Drive
Birmingham, Alabama 35242
(Address of principal executive offices) (zip code)

(205) 298-3000
Registrant's telephone number, including area code:

Not Applicable
(Former name or former address if changed sin¢edasrt)

Check the appropriate box below if the For{ 8iting is intended to simultaneously satisfy tfilexg obligations of the registrant under any
the following provisions:

aaaa

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry intoa Material Definitive Agreement.

Vulcan Materials Company (the “Companyias amended its Performance Share Unit (PSU) Agrdement for use in granti
awards under its 2006 Omnibus Long-Term Incentia® B its senior executives, including each oéitgcutive officers.

The form agreement for the grants of PSUs is atié¢tereto as Exhibit No. 10.1.

Item 9.01. Financial Statementsand Exhibits.
(c) Exhibits:
Exhibit No. Description

10.. Form Performance Share Unit Award Agreement, asdet




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant had duly causédréport to be signed on
behalf by the undersigned hereunto duly authorized.

Vulcan Materials Company

Date: March 11, 201 By: /s/ Robert A. Wason IV
Robert A. Wason IV
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Exhibit 10.1

THISDOCUMENT CONSTITUTES PART OF
A PROSPECTUS COVERING SECURITIESTHAT
HAVE BEEN REGISTERED UNDER THE
SECURITIESACT OF 1933

VULCAN MATERIALS COMPANY

PERFORMANCE SHARE UNIT AWARD AGREEMENT
Terms and Conditions
Definitions. As used in this Award Agreement the followingntsrshall have the meanings as follo
(a) "Award Agreement" means this Performance Share Awérd Agreement
(b) "Performance Period" means the three-year periodision Section 3 of this Award Agreement, except th the “Event’of

the Participans death or a change in control (as defined in egguds or other guidance under Section 409A ofltiterna
Revenue Code of 1986, as amended (the "Codb®)Performance Period will be the period covengthle Award Agreeme

ending on December 3lof the calendar year in which the Event occurred.

(c) "Company" means Vulcan Materials Company, a Newelecorporatior

(d) "Committee"means the Compensation Committee of the Board refciirs.

(e) “Disability” means Permanent and Total Disabilitheveby the Participant is entitled to lotegm disability benefits under t
applicable group lon¢erm disability plan of the Company or a Subsidiamy, to the extent not eligible to participateainy
Compan-sponsored plan, under the guidelines of the S&aalrity Administration

(f) “Fair Market Value or “FMV”means the closing stock price for a Share on tlsnbes day that immediately precedes
Payment Date as reported on a national securikeBamge if the Shares are then being traded on anoéxchange or
determined by the Committee if Shares are notastett.

(g) "Grant Date" means the date of this Award Agreerr

(h) "Participant” means the name of the employee ofbimpany or its subsidiaries or affiliat

(i) “Payment Daf” means the date on which payment is made undeAttésd Agreement

()) "Performance Share Unit" “PSL” means the equivalent of one share of Common S

(k) "Plan" means the Vulcan Materials Company 2006 @usiLongTerm Incentive Plan, as amended, or any succe$sor @
amended

() “Share" means a share of Common Stock, par val@® $&r share, of the Compal




2. Grant and Vesting of PSUs

(a) Grant. The Participant is awarded the number of PSUs ifilemhtthrough the electronic, dime grant acceptance proce
subject to terms and conditions set forth in theekgent. Depending on the compangérformance as set forth in Sectio
the participant may earn zero percent (0%) to twodned percent (200%) of the shares awar

(b) Vesting. Except as otherwise provided in Section 4, arijext to the Committes’discretion set forth in Section 6, the P
will become vested on December 31, at the endeoP#rformance Perio

3. Payment of Performance Share Units

(a) Performance Period and Measurd8$e Performance Period for this award begins owaky 1, 2010 and ends on Decen
31, 2012. The Percentage of the award earned @ddnpll be established by the Committee basedhencompany’s 3real
average Total Shareholder Return (“TSRlative to S&P 500 Index as comprised on Januaoy the year of grant. Tl
maximum Percentage may be decreased but not iectdgsthe Committee. The following table A refletihe goals whic
performance will be measured for payment of the #&Warded

Performance Shar e Unit Payment Table

TABLE A

3-Year Average Total Shareholder Return Percentile
Rank Relativeto S& P 500 I ndex

% of Performance Share Share Units Payable

75th or > 200
50th 100
25th or < 0

(b) Units PayableThe number of PSUs payable is the shares award#iplied by the TSR Percentage payable. For paréorc
levels falling between the values as shown abohe,Percentages will be determined by interpolatidayment will be ma
in stock.

(c) The Value of the Stock Issued as Payment for PSaiadel. The FMV will be used to determine the basis & #tocl
payable

(d) Withholding. The Company shall withhold Shares having a Fairkdt Value on the date the tax is to be determatpdhl t
the minimum statutory amount for federal, statealpand employment taxes (“Total Taxthich could be withheld on t
transaction, with respect to any taxable eventrayias a result of this Award Agreeme

(e) Timing of Payment Payment will be made to a Participdtween January 1 and March 15 of the calendar aféar the
calendar year in which the Performance Period §dimed in Section 1(b)], end

() Payment Determination The Committee may exercise its discretion tacedor eliminate payments if the Performance P
average TSR is less than or equal to the 25th peilece




4.

Termination of Employment.

(a) Termination at age 55 and abo
() If a Participant terminates from employment at &§e61, the PSUs will become néworfeitable in accordance wi
Table B and will be paid in accordance with Secion The Participant may be required to executeagonable non-
competition covenant with the Company restrictihg Participant from competing with the Company ispecifie(
territory for a specified period of time. If sudovenant is required by the Company and is not wrecby th
Participant, unvested PSUs will be forfeited anst@d PSUs not yet paid as of the date of such matioh will be pai
in accordance with Section

TABLE B
If termination at age 55-61 occurson or after January 1 The percentage of PSUs
L of the: that will become Non-forfeitableis:
1 %'Calendar year following the Grant Date 33%
2 " Calendar year following the Grant Date 67%
3" Calendar year following the Grant Date 100%

(ii) If a Participant terminates from employment at &geor later, the PSUs which have been held by #rédipant unti

January ™ of the calendar year following the year of grani)] e deemed to be non-forfeitabémd will be paid i
accordance with Section 3. The Participant to@yequired to execute a reasonable campetition covenant wi
the Company restricting the Participant from cormgetvith the Company in a specified territory fosgecified perio
of time. If such covenant is required by the Comypand is not executed by the Participant, unveBsds will b
forfeited and vested PSUs not yet paid as of the afasuch termination will be paid in accordandthv&ection 3

(b) Disability . Upon determination of Disability, as defined iacBon 1(e), the PSUs granted under this Award &gent wil
become nao-forfeitable. All nor-forfeitable PSUs will be paid in accordance witlei®m 3.

(c) Death. Upon the death of the Participant, the PSUstgthnnder this Award Agreement will become rorfeitable. All
nor-forfeitable PSUs will be paid to the Participab#seficiary or estate in accordance with Sectic




(d) Other Termination Upon voluntary termination prior to age 55, pon involuntary termination for reasons other thaath
Disability, or cause as determined under Secti@), 4(hvested PSUs will be forfeited and vested PShis/et paid as of tl
date of such termination will be paid in accordawith Section 3

(e) Termination for Cause If a Participans employment is terminated for cause, the PSUsimithediately be forfeited, ev
with respect to vested PSUs which were otherwise-fadeitable but not yet paid. The Committee shalve complet
discretion to determine whether a Participant reenlterminated for cause. The Committee's detatiomshall be final ar
binding on all persons for purposes of the PlantarsdAward Agreemen

(f) Change in Control of the CompanyUpon a Change in Control of the Company, as definaggulations or other guidar
under Section 409A of the Code, the PSUs grantddruhis Award Agreement will be deemed to be nanfieftable. All non-
forfeitable PSUs will be paid in accordance witlctBen 3.

Section 16(b) Participants. Any Participant subject to Section 16(b) repaytshall be governed by same with respect to P

Committee Discretion. The Committee may, in its sole discretion, am#misl Award Agreement to the extent necessary topty
with any statute, regulation, or other administatguidance. Notwithstanding any other provisidnttee Plan or this Awal
Agreement, the Committee may amend the Plan orAiard Agreement to the extent permitted by theints and deem any ur
granted under this Award ndorfeitable for the events described in Sectiors) 4hd 4(d). The Committee shall not make
amendment pursuant to this Section 6 that wouldealis Award Agreement, if it is subject to or t@es subject to Section 40
of the Internal Revenue Code, to fail to satisfy thquirements of such Section 409A. The Committeesole discretion to estab
the Comparison Group to be used in evaluating #fopnance of the Company in accordance with Se@{@), and may change
Comparison Group from time to tim

Entire Agreement; Amendment . This Award Agreement, The Memorandum, and tha& Ri& incorporated herewith and repre
the entire understanding and agreement betweelCdnepany and the Participant, and shall supersegiepaar agreement ai
understanding between the parties. Except asgedvin Section 6 of this Agreement and subjecttp Rlan provision, this Awa
may not be amended or modified except by a writisirument executed by the parties her

Non-Salicitation. In consideration for this Agreement and notwilnsting any other provision in this Agreement, tletiBipan
agrees to comply with the n-solicitation covenants set forth belo

(a) Non-Solicitation of Customers. The Participant acknowledges that while emplopgdthe Company, the Participant \
occupy a position of trust and confidence and wadtjuire confidential information about the Compaitgy,subsidiaries at
affiliates, and their clients and customers thatas disclosed by the Company or any of its subsielé or affiliates in tr
ordinary course of business, including trade secuddta, formulae, information concerning custonaard other informatic
which is of value to the Company because it is geterally known. The Participant agrees that dutimg period ¢
employment with the Company and for a period of twears after the date of termination of employmeitlh the Compan:
regardless of the reason for termination, the €pent will not, either individually or as an oféi director, stockholde
member, partner, agent, consultant or principalmdther business firm, directly or indirectly saliany customer of tt
Company or of its affiliates or subsidiari




(b)

(©

Non-Solicitation of Employees The Participant recognizes that while employgdhe Company, the Participant will poss
confidential information about other employees lef Company and its subsidiaries or affiliates negato their educatio
experience, skills, abilities, compensation andeffies) and intepersonal relationships with suppliers to and custsnof thi
Company and its subsidiaries or affiliates. Theti€ipant recognizes that this information is nangrally known, is ¢
substantial value to the Company and its subseliaoi affiliates in developing their respectiveibasses and in securing
retaining customers, and will be acquired by thetiélpant because of the Participantbusiness position with t
Company. The Participant agrees that during tm®gef employment with the Company and for two rgeafter the date
termination of employment with the Company, regesdl of the reason for termination, the Participaifitnot, directly o
indirectly, solicit or recruit any employee of ti@mpany or any of its subsidiaries or affiliates foe purpose of beil
employed by the Participant or by any businessyiddal, partnership, firm, corporation or othertignon whose behalf tt
Participant is acting as an agent, representativentployee and that the Participant will not conagy such confidenti
information or trade secrets about other employdédhe Company or any of its subsidiaries or &ffiéis to any other pers
except within the scope of the Particif’s duties as an employee of the Compi

Remedies. If any dispute arises concerning the violatigntbe Participant of the covenants described is ection, a
injunction may be issued restraining such violatmending the determination of such controversy, aadbond or othe
security shall be required in connection therewittthe Participant violates any of the obligatan this Section, this Awa
Agreement will terminate, if it is outstanding, amdaddition, the Company will be entitled to aappropriate relief, includir
money damages, equitable relief, and attor' fees.




