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PART I - FINANCIAL INFORMATION
Item 1. Financial Statements
U.S. CONCRETE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(in millions)
ASSETS
Current assets:
Cash and cash equivalents
Trade accounts receivable, net
Inventories
Other receivables, net
Prepaid expenses and other
Total current assets
Property, plant and equipment, net of accumulated depreciation, depletion and amortization of
$376.2 as of March 31, 2021 and $360.2 as of December 31, 2020
Operating lease assets
Goodwill
Intangible assets, net of accumulated amortization of $101.1 as of March 31, 2021 and $97.5 as of
December 31, 2020
Other assets

March 31, 2021
(Unaudited)
$

$

Total assets

December 31, 2020

22.8
189.8
73.2
22.1
10.5
318.4

$

11.1
212.5
70.3
13.2
11.1
318.2

802.5
74.2
237.9

788.2
76.1
238.2

65.3
13.7
1,512.0

70.9
14.7
1,506.3

$

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable
Accrued liabilities
Current maturities of long-term debt
Current operating lease liabilities
Total current liabilities
Long-term debt, net of current maturities
Long-term operating lease liabilities
Other long-term obligations and deferred credits
Deferred income taxes
Total liabilities
Commitments and contingencies (Note 8)
Equity:
Additional paid-in capital
Retained earnings
Treasury stock, at cost
Total shareholders' equity
Non-controlling interest
Total equity

$

$

Total liabilities and equity
The accompanying notes are an integral part of these condensed consolidated financial statements.
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113.6
75.0
34.0
14.8
237.4
709.7
63.3
50.2
61.3
1,121.9

$

127.8
86.1
33.7
14.3
261.9
668.7
65.5
51.9
56.6
1,104.6

366.7
48.5
(47.6)
367.6
22.5
390.1
1,512.0 $

363.8
53.3
(37.9)
379.2
22.5
401.7
1,506.3

U.S. CONCRETE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in millions except per share amounts)
(Unaudited)

Revenue
Cost of goods sold excluding depreciation, depletion and amortization
Selling, general and administrative expenses
Depreciation, depletion and amortization
Change in value of contingent consideration
Gain on sale/disposal of assets and business, net
Operating income
Interest expense, net
Other income, net
Income (loss) before income taxes
Income tax expense (benefit)
Net income (loss)
Amounts attributable to non-controlling interest

$

Net income (loss) attributable to U.S. Concrete

$

Earnings (loss) per share attributable to U.S. Concrete:
Basic and diluted

$

Weighted average shares outstanding:
Basic and diluted

Three Months Ended
March 31,
2021
2020
285.7 $
233.1
29.3
24.4
(0.1)
(1.5)
0.5
10.4
(0.4)
(9.5)
(4.7)
(4.8)
—
(4.8) $

(0.28) $

16.8

The accompanying notes are an integral part of these condensed consolidated financial statements.
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334.4
273.9
33.7
23.4
0.3
—
3.1
11.4
(0.6)
(7.7)
(4.9)
(2.8)
0.3
(3.1)

(0.19)

16.5

U.S. CONCRETE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)
(Unaudited)
Three Months Ended
March 31,
2021
2020
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation, depletion and amortization
Amortization of debt issuance costs
Change in value of contingent consideration
Deferred income taxes
Provision for doubtful accounts and customer disputes
Stock-based compensation
Other, net
Changes in assets and liabilities, excluding effects of acquisitions:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Other assets and liabilities
Accounts payable and accrued liabilities
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property, plant and equipment
Proceeds from sale of business and property, plant and equipment
Payment for acquisition of business
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from revolver borrowings
Repayments of revolver borrowings
Payments for acquisition-related liabilities
Payments for finance leases, promissory notes and other
Shares redeemed for employee income tax obligations
Proceeds from finance leases and other
Debt issuance costs
Net cash provided by financing activities
EFFECT OF EXCHANGE RATES ON CASH AND CASH EQUIVALENTS
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD

$

$

CASH AND CASH EQUIVALENTS AT END OF PERIOD
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(4.8) $

(2.8)

24.4
0.5
(0.1)
5.9
0.7
2.9
(0.8)

23.4
0.4
0.3
2.2
0.3
3.7
(0.8)

22.1
(3.0)
(8.4)
(1.4)
(25.5)
12.5

15.1
(0.2)
(5.2)
0.3
7.3
44.0

(32.4)
2.8
—
(29.6)

(7.3)
0.2
(140.2)
(147.3)

139.7
(91.2)
(1.2)
(8.8)
(9.7)
—
—
28.8
—
11.7
11.1
22.8 $

170.2
(79.9)
(2.9)
(8.4)
(1.1)
12.2
(1.0)
89.1
—
(14.2)
40.6
26.4

U.S. CONCRETE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (continued)
(in millions)
(Unaudited)
Three Months Ended
March 31,
2021

2020

Supplemental Disclosure of Cash Flow Information:
Net cash paid for interest
Net cash paid for income taxes

$
$

10.3
0.8

$
$

1.7
0.1

Supplemental Disclosure of Non-cash Investing and Financing Activities:
Capital expenditures funded by finance leases and promissory notes
Net right-of-use assets obtained in exchange for operating lease liabilities
Acquisitions funded by deferred consideration
Transfer of non-controlling interest

$
$
$
$

1.4
1.7
—
—

$
$
$
$

9.7
5.3
1.7
3.3

Approximately $0.6 million of accounts payable owed by the Company was effectively settled as part of the Coram Acquisition, as defined in Note 2 to these
condensed consolidated financial statements, and was eliminated in consolidation in 2020.
The accompanying notes are an integral part of these condensed consolidated financial statements.
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U.S. CONCRETE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF TOTAL EQUITY
(in millions)
(Unaudited)
Additional
Paid-In
Capital

# of
Common
Shares

December 31, 2019
Cumulative-effect adjustment upon adoption
of ASC 326, net of taxes
Transfer of non-controlling interest
Stock-based compensation
Net income (loss)
March 31, 2020

December 31, 2020
Stock-based compensation
Net income (loss)
March 31, 2021

16.7

$

348.9

$

—
3.3
3.7
—
355.9

16.7 $
0.3
—
17.0 $

363.8
2.9
—
366.7

—
—
—
—
16.7

Retained
Earnings

Treasury
Stock

Total
Shareholders'
Equity

$

31.1

$

(36.6) $

343.4

$

(3.3)
—
—
(3.1)
24.7 $

—
—
(1.1)
—
(37.7) $

53.3 $
—
(4.8)
48.5 $

(37.9) $
(9.7)
—
(47.6) $

$

$

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Noncontrolling
Interest

$

26.2

Total
Equity

$

369.6

(3.3)
3.3
2.6
(3.1)
342.9 $

—
(3.3)
—
0.3
23.2 $

(3.3)
—
2.6
(2.8)
366.1

379.2 $
(6.8)
(4.8)
367.6 $

22.5
—
—
22.5

401.7
(6.8)
(4.8)
390.1

$

$

U.S. CONCRETE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1.

BASIS OF PRESENTATION AND ACCOUNTING POLICIES

These unaudited condensed consolidated financial statements include the accounts of U.S. Concrete, Inc. and its subsidiaries (collectively, “we,” “us,”
“our,” the “Company,” or “U.S. Concrete”) and were prepared in accordance with the rules and regulations of the Securities and Exchange Commission
(the “SEC”) applicable to interim financial statements. While these unaudited condensed consolidated financial statements reflect all normal recurring
adjustments that are, in the opinion of management, necessary for fair presentation of the results of the interim period, they do not include all of the
information and footnotes required by generally accepted accounting principles in the United States (“U.S. GAAP”) for complete financial statements.
These unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and related
notes in our Annual Report on Form 10-K for the year ended December 31, 2020 (the “2020 10-K”).
We use the same accounting policies in preparing quarterly and annual financial statements. Certain reclassifications have been made to prior year
amounts to conform with the current year presentation. Unless otherwise noted, all amounts are presented in U.S. dollars. Certain computations may be
impacted by the effect of rounding in this report. Operating results for interim periods are not necessarily indicative of the results that may be expected for
the full year due to the impact of the coronavirus (“COVID-19”) pandemic, weather patterns and general economic conditions in our markets.
2. ACQUISITIONS
2021 Acquisitions
On March 12, 2021, we acquired property and the underlying royalty agreement associated with the Orca Quarry on Vancouver Island, British
Columbia, Canada for $28.7 million (the “Acquisition”). The Acquisition had the effect of eliminating future royalty payments, which had previously been
recognized in cost of goods sold excluding depreciation, depletion and amortization in our condensed consolidated statements of operations. We accounted
for the Acquisition as an asset acquisition and recorded the assets in property, plant and equipment on our condensed consolidated balance sheets. The
consideration transferred in the Acquisition was measured at cost including transaction costs and assets purchased by the Company.
On April 20, 2021 we purchased a rail terminal and bulk storage facility for cementitious materials in Stockton, California for $8.2 million that is
currently leased to and operated by a third party. We made this investment to increase the control and stability over our raw material supply chain to support
our West Region ready-mixed concrete business.
2020 Acquisitions
On February 24, 2020, we acquired all of the equity of Coram Materials Corp. and certain of its affiliates (collectively, “Coram Materials”). Coram
Materials is a sand and gravel products provider located on Long Island in New York. This acquisition increased the vertical integration of our New York
City operations.
The acquisition of all of the equity of Coram Materials (the “Coram Acquisition”) was accounted for as a business combination. We funded the initial
cash purchase consideration with cash and borrowings under our Revolving Facility (as defined in Note 5). The combined assets acquired through the
Coram Acquisition included an aggregates facility with 330 acres of land, including 180 mining acres containing approximately 41.9 million tons of inplace, proven and permitted aggregate reserves and approximately 7.5 million tons of in-place, proven, but unpermitted aggregate reserves. To effect this
transaction, we incurred $0.5 million of transaction costs, which were included in selling and general administrative expenses in our condensed
consolidated statements of operations for the three months ended March 31, 2020.
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The total consideration for the Coram Acquisition and the amounts related to the assets acquired and liabilities assumed based on the estimated fair
values as of the acquisition date were as follows:
Coram Materials
2.0
10.0
0.3
130.9
143.2
0.1
0.2
0.3
$
142.9

($ in millions)
Accounts receivable(1)
Inventory
Other current assets
Property, plant and equipment
Total assets acquired
Current liabilities
Other long-term liabilities
Total liabilities assumed

$

Total consideration (fair value)(2)
(1)
(2)

The aggregate fair value of the acquired accounts receivable approximated the aggregate gross contractual amount.
Consisted of a $140.2 million initial cash payment, a $1.7 million present value of deferred consideration, and a $1.6 million working capital adjustment paid in
August 2020, less a $0.6 million settlement of accounts payable owed by the Company to Coram Materials at the acquisition date. The total amount of deferred
consideration was $2.0 million, of which $1.0 million was paid in the three months ended March 31, 2021 and the remainder will be paid in February 2022.

On November 7, 2020, we acquired certain assets of Sugar City Building Materials Co. (the “Sugar City Acquisition”), which expanded our readymixed concrete operations in our West Region, for total cash consideration of $7.6 million. We accounted for the Sugar City Acquisition as a business
combination. The assets acquired primarily included inventory and property, plant and equipment. The preliminary $2.1 million of goodwill from the Sugar
City Acquisition, which has been ascribed to our ready-mixed concrete segment, is related to the synergies we expect to receive in that segment and is
amortizable for tax purposes. Our accounting for the Sugar City Acquisition is preliminary; however, we do not expect to record material adjustments in
2021. No pro forma information has been disclosed in these financial statements, as the operations of Sugar City Building Materials Co. for the period were
not material to our revenue, net income or earnings per share.
Impact of Coram Acquisition
During the three months ended March 31, 2020, the Coram Materials business generated revenue of $2.6 million, including intersegment sales of $0.9
million, and generated an operating loss of $0.2 million. The results of this acquired business are included in our aggregate products segment. Included in
the operating loss was $1.6 million of costs related to the fair value increase in inventory on hand acquired at the acquisition date.
The pro forma consolidated financial results shown below represent our estimate of the Company's results of operations as if the Coram Acquisition
had been completed on January 1, 2020.
($ in millions except per share)
Revenue
Net income (loss) attributable to U.S. Concrete

Three Months Ended
March 31, 2020
$
336.5
$
(1.6)

Earnings (loss) per share attributable to U.S. Concrete - basic and diluted

$

(0.10)

The above pro forma results were prepared based on the historical U.S. GAAP results of the Company and the historical results of Coram Materials,
based on data provided by the former owners. These results are not necessarily indicative of what the Company's actual results would have been had the
Coram Acquisition occurred on January 1, 2020 and do not reflect any operational efficiencies or potential cost savings that may occur as a result of the
consolidation of these operations.
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The pro forma amounts above reflect the following adjustments:
Three Months Ended
March 31, 2020
$
1.6
(0.9)
0.5
0.3
(0.8)
(1.1)

($ in millions)
Decrease in cost of goods sold related to fair value increase in inventory
Increase in depreciation, depletion and amortization expense
Exclusion of buyer transaction costs
Exclusion of seller transaction costs
Increase in interest expense
Increase in income tax expense

3. ALLOWANCE FOR DOUBTFUL ACCOUNTS AND CUSTOMER DISPUTES
($ in millions)
Balance, December 31, 2020
Provision for doubtful accounts and customer disputes
Uncollectible receivables written off, net of recoveries

$

$

Balance, March 31, 2021(1)
(1)

7.2
0.7
(0.4)
7.5

Excludes $1.3 million of allowances for other receivables as of March 31, 2021, which are included in other receivables, net on our consolidated balance sheets.

4. INVENTORIES
March 31, 2021

($ in millions)
Raw materials(1)
Building materials for resale
Other

$

$

Total
(1)

65.7
5.1
2.4
73.2

An additional $2.5 million of inventory as of both periods is classified as other assets, since we do not expect to sell it within one year.
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December 31, 2020
64.4
4.1
1.8
$
70.3
$

5.

DEBT

($ in millions)
5.125% senior unsecured notes due 2029(1)
6.375% senior unsecured notes due 2024 and unamortized premium(2)
Asset based revolving credit facility(3)
Delayed draw term loan facility(4)
Finance leases
Promissory notes
Debt issuance costs
Total debt
Less: current maturities

$

$

Long-term debt, net of current maturities

March 31, 2021
December 31, 2020
400.0 $
400.0
201.6
201.8
55.0
6.5
—
—
82.3
87.9
12.1
13.8
(7.3)
(7.6)
743.7
702.4
(34.0)
(33.7)
709.7 $
668.7

(1) The effective interest rate for these notes was 5.25% as of both March 31, 2021 and December 31, 2020.
(2) The effective interest rate for these notes was 6.56% as of both March 31, 2021 and December 31, 2020.
(3) The interest rate for the revolving facility was 3.25% as of March 31, 2021 and 3.50% as of December 31, 2020. This facility expires on August 31, 2022.
(4) Available borrowing capacity of $178.7 million as of March 31, 2021.

Asset Based Revolving Credit Facility
As of March 31, 2021, we had $1.1 million of undrawn standby letters of credit under our senior secured credit facility (“Revolving Facility”). Loans
under the Revolving Facility are in the form of either base rate loans or London Interbank Offered Rate loans denominated in U.S. dollars.
Our actual maximum credit availability under the Revolving Facility varies from time to time and is determined by calculating the value of our eligible
accounts receivable, inventory, mixer trucks and machinery, minus reserves imposed by the lenders and certain other adjustments. Our availability under
the Revolving Facility at March 31, 2021 was $154.7 million. We are required, upon the occurrence of certain events, to maintain a fixed charge coverage
ratio of at least 1.0 to 1.0 for each period of 12 calendar months. The Revolving Facility is secured by a first priority lien and security interest on
substantially all of our and our guarantor subsidiaries’ personal property. The agreement governing the Revolving Facility contains customary
representations, warranties, covenants and events of default. As of March 31, 2021, we were in compliance with all covenants under the loan agreement
that governs the Revolving Facility.
Fair Value of Debt
The fair value of our senior unsecured notes due 2024 and 2029, which was estimated based on quoted prices in markets that are not active (i.e., Level
2 inputs), was $615.5 million as of March 31, 2021. The carrying values of the outstanding amounts under our Revolving Facility and our operating and
finance lease assets and liabilities approximate fair value due to the nature of the underlying collateral associated with the debt along with floating interest
rates.

6.

INCOME TAXES

We recorded an income tax benefit of $4.7 million for the three months ended March 31, 2021. Our effective tax rate differed substantially from the
statutory tax rate primarily due to (1) excess tax benefits recognized for stock-based compensation, (2) anticipated Section 162(m) limitations on executive
compensation and (3) losses generated by certain of our Canadian subsidiaries for which no income tax benefit is recognized due to a related full valuation
allowance.
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For the three months ended March 31, 2020, we recorded an income tax benefit of $4.9 million. For the three months ended March 31, 2020, our
effective tax rate differed substantially from the federal statutory rate primarily due to additional tax benefits recognized related to the Coronavirus Aid,
Relief and Economic Security Act (“CARES Act”) enacted on March 27, 2020. The CARES Act, among other things, modified the business interest
deduction limitation for tax years beginning in 2019 and 2020 from 30% of adjusted taxable income (“ATI”) to 50% of ATI. As a result, we recorded an
additional tax benefit of $3.2 million in the three months ended March 31, 2020 to reflect the CARES Act change to our estimated interest limitation for the
year ended December 31, 2019. This tax benefit was partially offset by a net tax shortfall for stock-based compensation.

7.

EARNINGS PER SHARE

We excluded 0.2 million and 0.9 million shares from the calculation of diluted earnings per share for the three months ended March 31, 2021 and
March 31, 2020, respectively, because they were anti-dilutive. In both periods, these potentially dilutive shares related to our employee equity awards that
either vest over time or upon the achievement of certain stock price targets.

8.

COMMITMENTS AND CONTINGENCIES
Legal Proceedings

From time to time, and currently, we are subject to various claims and litigation brought by employees, customers and other third parties for, among
other matters, personal injuries, property damages, product defects and delay damages that have, or allegedly have, resulted from the conduct of our
operations. As a result of these types of claims and litigation, we must periodically evaluate the probability of damages being assessed against us and the
range of possible outcomes. In each reporting period, if we determine that the likelihood of damages being assessed against us is probable, and if we
believe we can estimate a range of possible outcomes, then we will record a liability. The amount of the liability will be based upon a specific estimate, if
we believe a specific estimate to be likely, or it will reflect the low end of our range. Currently, there are no material legal proceedings pending against us.
From time to time, we may receive funding deficiency demands or withdrawal liability assessments related to multi-employer pension plans to which
we contribute. We are unable to estimate the amount of any future demands or assessments because the actions of each of the other contributing employers
in the plans has an effect on each of the other contributing employers, and the development of a rehabilitation plan by the trustees and subsequent submittal
to and approval by the Internal Revenue Service is not predictable. Further, the allocation of fund assets and return assumptions by trustees are variable, as
are actual investment returns relative to the plan assumptions. As of March 31, 2021, the Company had accrued $1.4 million for a withdrawal liability
assessment related to a multi-employer pension plan in which the Company participated. The Company continues to dispute and negotiate the assessment.
As of May 6, 2021, there were no material product defect claims pending against us. Accordingly, our existing accruals for claims against us do not
reflect any material amounts relating to product defect claims. While our management is not aware of any facts that would reasonably be expected to lead
to material product defect claims against us that would have a material adverse effect on our business, financial condition or results of operations, it is
possible that claims could be asserted against us in the future. We do not maintain insurance that would cover all damages resulting from product defect
claims. In particular, we generally do not maintain insurance coverage for the cost of removing and rebuilding structures. In addition, our indemnification
arrangements with contractors or others, when obtained, generally provide only limited protection against product defect claims. Due to inherent
uncertainties associated with estimating unasserted claims in our business, we cannot estimate the amount of any future loss that may be attributable to
such unasserted product defect claims related to ready-mixed concrete we have delivered prior to March 31, 2021.
We believe that the resolution of any litigation currently pending or threatened against us or any of our subsidiaries will not materially exceed our
existing accruals for those matters. However, because of the inherent uncertainty of litigation, there is a risk that we may have to increase our accruals for
one or more claims or proceedings to which we are a party as more information becomes available or proceedings progress, and any such increase in
accruals could have a material adverse effect on our consolidated financial condition or results of operations. We expect in the future that we will, from
time to time, be a party to litigation or administrative proceedings that arise in the normal course of our business.
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We are subject to federal, state and local environmental laws and regulations concerning, among other matters, air emissions and wastewater discharge.
Our management believes we are in substantial compliance with applicable environmental laws and regulations. From time to time, we receive claims from
federal and state environmental regulatory agencies and entities asserting that we may be in violation of environmental laws and regulations. Based on
experience and the information currently available, our management does not believe that these claims will materially exceed our related accruals. Despite
compliance and experience, it is possible that we could be held liable for future charges, which might be material, but are not currently known to us or
cannot be estimated by us. In addition, changes in federal or state laws, regulations or requirements, or discovery of currently unknown conditions, could
require additional expenditures.
As permitted under Delaware law, we have agreements that provide indemnification of officers and directors for certain events or occurrences while
the officer or director is or was serving at our request in such capacity. The maximum potential amount of future payments that we could be required to
make under these indemnification agreements is not limited; however, we have a director and officer insurance policy that potentially limits our exposure
and enables us to recover a portion of future amounts that may be paid. As a result of the insurance policy coverage, we believe the potential liability of
these indemnification agreements is minimal. Accordingly, we have not recorded any liabilities for these agreements as of March 31, 2021.
We and our subsidiaries are parties to agreements that require us to provide indemnification in certain instances when we acquire businesses and real
estate and in the ordinary course of business with our customers, suppliers, lessors and service providers. As of May 6, 2021, there were no material
pending claims related to such indemnification.
Insurance Programs
We maintain third-party insurance coverage against certain workers’ compensation, automobile and general liability risks. Under certain components
of our insurance program, we share the risk of loss with our insurance underwriters by maintaining high deductibles subject to aggregate annual loss
limitations. Generally, our insurance program deductible retentions per occurrence are $1.0 million to $2.0 million for workers’ compensation and general
liability and $2.0 million to $10.0 million for automobile, although certain of our operations are self-insured for workers’ compensation. We record
expenses for expected losses under the programs. The expected losses are determined using a combination of our historical loss experience and subjective
assessments of our future loss exposure. The estimated losses are subject to uncertainty, including changes in claims reporting patterns, claims settlement
patterns, judicial decisions, legislation and economic conditions. Although we believe that the estimated losses we have recorded are reasonable, significant
differences related to the items noted above could materially affect our insurance obligations and future expense. The amount accrued for self-insurance
claims, which was recorded in accrued liabilities and other long-term obligations and deferred credits, was $34.1 million as of March 31, 2021 and $33.0
million as of December 31, 2020.
Guarantees
In the normal course of business, we and our subsidiaries were contingently liable under $13.2 million in performance bonds that various contractors,
states and municipalities have required as of March 31, 2021. The bonds principally relate to construction contracts, reclamation obligations, licensing and
permitting. We and our subsidiaries have indemnified the underwriting insurance company against any exposure under the performance bonds. No material
claims have been made against these bonds.
The Company has entered into standby letter of credit arrangements with various banks generally for the purpose of protection against insurance
claims. As of March 31, 2021, the Company had a maximum financial exposure from these standby letters of credit totaling $25.9 million, of which
$1.1 million reduces the Company's borrowing availability under its Revolving Facility. See Note 5 for additional information.
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9.

SEGMENT INFORMATION
Our two reportable segments consist of ready-mixed concrete and aggregate products as described below.

Our ready-mixed concrete segment produces and sells ready-mixed concrete. This segment serves the following markets: Texas, California, New York
City, New Jersey, Washington, D.C., Philadelphia, Oklahoma and the U.S. Virgin Islands. Our aggregate products segment produces crushed stone, sand
and gravel and serves the markets in which our ready-mixed concrete segment operates as well as the West Coast and Hawaii. Other operations and
products not associated with a reportable segment include our aggregates distribution operations, building materials stores, hauling operations, ARIDUS®
Rapid Drying Concrete technology, brokered product sales and recycled aggregates.
Our customers are generally involved in the construction industry, which is a cyclical business and is subject to general and more localized economic
conditions. In addition, our business is impacted by seasonal variations in weather conditions, which vary by regional market. Accordingly, demand for our
products and services during the winter months is typically lower than in other months of the year because of inclement weather. Also, sustained periods of
inclement weather and other adverse weather conditions could cause the delay of construction projects during other times of the year.
Our chief operating decision maker evaluates segment performance and allocates resources based on Adjusted EBITDA. We define Adjusted EBITDA
as our net income, excluding the impact of income taxes, depreciation, depletion and amortization, net interest expense and certain other non-cash, nonrecurring and/or unusual, non-operating items including, but not limited to: non-cash stock compensation expense, non-cash change in value of contingent
consideration, acquisition-related costs, officer transition expenses, purchase accounting adjustments for inventory, and realignment initiative costs.
Acquisition-related costs consist of fees and expenses for accountants, lawyers and other professionals incurred during the negotiation and closing of
strategic acquisitions. Acquisition-related costs do not include fees or expenses associated with post-closing integration of strategic acquisitions. Many of
the impacts excluded to derive Adjusted EBITDA are similar to those excluded in calculating our compliance with our debt covenants.
We consider Adjusted EBITDA to be an indicator of the operational strength and performance of our business. We have included Adjusted EBITDA
because it is a key financial measure used by our management to (1) internally measure our operating performance and (2) assess our ability to service our
debt, incur additional debt and meet our capital expenditure requirements.
Adjusted EBITDA should not be construed as an alternative to, or a better indicator of, operating income or loss, is not based on U.S. GAAP, and is
not a measure of our cash flows or ability to fund our cash needs. Our measurements of Adjusted EBITDA may not be comparable to similarly titled
measures reported by other companies and may not be comparable to similarly titled measures used in the agreements governing our debt.
We generally account for inter-segment sales at market prices. Corporate includes executive, administrative, financial, legal, human resources, business
development and risk management activities that are not allocated to reportable segments and are excluded from segment Adjusted EBITDA. Eliminations
include transactions to account for intercompany activity.
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The following tables set forth certain financial information relating to our operations by reportable segment ($ in millions):
Three Months Ended
March 31,
2021
2020
Revenue by Segment:
Ready-mixed concrete
Sales to external customers
Aggregate products
Sales to external customers
Freight revenue on sales to external customers
Intersegment sales
Total aggregate products
Total reportable segment revenue
Other products and eliminations
Total revenue
Reportable Segment Adjusted EBITDA:
Ready-mixed concrete
Aggregate products

$

241.5

$

292.2

$

22.6
9.4
12.5
44.5
286.0
(0.3)
285.7 $

21.1
10.0
12.5
43.6
335.8
(1.4)
334.4

$
$

Total reportable segment Adjusted EBITDA
Reconciliation of Total Reportable Segment Adjusted EBITDA
to Net Income (Loss):
Total reportable segment Adjusted EBITDA
Other products and eliminations from operations
Corporate overhead
Depreciation, depletion and amortization for reportable segments
Interest expense, net
Gain on sale of business
Realignment initiative costs
Change in value of contingent consideration for reportable segments
Purchase accounting adjustments for inventory
Corporate, other products and eliminations other income (loss), net
Income (loss) before income taxes
Income tax benefit (expense)

$

$

Net income (loss)
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24.9
12.5
37.4

$
$

31.7
11.3
43.0

37.4 $
(0.3)
(13.7)
(22.9)
(10.4)
0.7
(0.4)
0.1
(0.1)
0.1
(9.5)
4.7
(4.8) $

43.0
0.1
(15.6)
(21.8)
(11.4)
—
—
(0.3)
(1.6)
(0.1)
(7.7)
4.9
(2.8)

Three Months Ended
March 31,
2021
2020
Capital Expenditures:
Ready-mixed concrete
Aggregate products(1)
Other products and corporate

$

1.1
31.1
0.2
32.4

$

Total capital expenditures

$

4.4
2.8
0.1
7.3

$

(1) Includes $28.7 million for the acquisition of the property and the underlying royalty agreement associated with the Orca Quarry on Vancouver Island, British Columbia,
Canada.

Three Months Ended
March 31,
2021
2020
Revenue by Product:
Ready-mixed concrete
Aggregate products
Other(1)

$

241.5
32.0
12.2
285.7

$

Total revenue

$

$

292.2
31.1
11.1
334.4

(1) Includes building materials, aggregates distribution, hauling and other.

March 31, 2021
Identifiable Property, Plant and Equipment Assets:
Ready-mixed concrete
Aggregate products
Other products and corporate

$

$

Total identifiable assets
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278.7
501.6
22.2
802.5

December 31, 2020
$

$

286.9
478.1
23.2
788.2

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations
The following discussion should be read in conjunction with the accompanying quarterly unaudited condensed consolidated financial statements as
well as our Annual Report on Form 10-K for the year ended December 31, 2020 (“2020 10-K”). Our 2020 10-K includes additional information about our
significant and critical accounting policies, as well as a detailed discussion of the most significant risks associated with our financial condition and
operating results. Unless noted otherwise, the discussions that follow refer to the three months ended March 31, 2021 as “the quarter” and compare the
results to the three months ended March 31, 2020.
Overview
We are a leading heavy building materials supplier of aggregates and ready-mixed concrete in select geographic markets in the United States, the U.S.
Virgin Islands and Canada. The geographic markets for our products are generally local, except for our Canadian aggregate products operation, Polaris
Materials Corp. (“Polaris”), which primarily serves markets in California. Our customers are generally involved in the construction industry, which is a
cyclical business and is subject to general and more localized economic conditions. In addition, our business is impacted by seasonal variations in weather
conditions, which vary by regional market. Our operating results are subject to fluctuations in the level and mix of construction activity that occur in our
markets. The level of activity affects the demand for our products, while the product mix of activity among the various segments of the construction
industry affects both our relative competitive strengths and our operating margins. Commercial and industrial projects generally provide more opportunities
to sell value-added products that are designed to meet the high-performance requirements of these types of projects. We conduct our business primarily
through two reportable segments: ready-mixed concrete and aggregate products.
Ready-Mixed Concrete. Our ready-mixed concrete segment (which represented 84.5% of our revenue for the three months ended March 31, 2021)
engages principally in the formulation, preparation and delivery of ready-mixed concrete to our customers’ job sites. We provide ready-mixed concrete
from our operations in Texas, Northern California, New York City, New Jersey, Washington, D.C., Philadelphia, Oklahoma and the U.S. Virgin Islands.
Ready-mixed concrete is a highly versatile construction material that results from combining coarse and fine aggregates, such as gravel, crushed stone and
sand, with water, various chemical admixtures and cement. We also provide services intended to reduce our customers’ overall construction costs by
lowering the installed, or “in-place,” cost of concrete. These services include the formulation of mixtures for specific design uses, on-site and lab-based
product quality control and customized delivery programs to meet our customers’ needs.
Aggregate Products. Our aggregate products segment (which represented 11.2% of our revenue for the three months ended March 31, 2021, excluding
$12.5 million of intersegment sales) produces crushed stone, sand and gravel from our aggregates facilities located in British Columbia, Canada; Texas;
Oklahoma; New Jersey; New York; and the U.S. Virgin Islands. We sell these aggregates for use in commercial, industrial, and public works projects, as
well as consume them internally in the production of ready-mixed concrete. We produced approximately 2.7 million tons of aggregates during the three
months ended March 31, 2021, with Canada representing 37%, Texas/Oklahoma representing 41%, New Jersey/New York representing 19%, and the U.S.
Virgin Islands representing 3% of the total production. We believe our aggregate reserves provide us with additional raw materials sourcing flexibility and
supply availability.
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Coronavirus Impact
The coronavirus (“COVID-19”) pandemic began to impact our operations in March 2020 when residents throughout the U.S. began varying periods
under “stay-at-home” or “shelter-in-place” orders and has continued to impact numerous aspects of our business since then. We continue to follow the
enhanced safety and health protocols established in 2020, while following evolving state and local guidelines, and we have maintained our focus on cost
containment efforts to help minimize the resulting impact to our operating results. In addition, we continue to monitor the impact of the pandemic on our
customers and our pipeline. The long-term impact to our business remains unknown because we are unable to accurately predict the impact of COVID-19
due to various uncertainties, including the severity of the virus, the duration of the outbreak, the impact of variants of the virus, the availability and efficacy
of vaccines, the speed at which such vaccines are administered, the likelihood of a resurgence of positive cases, actions that may be taken by governmental
authorities intended to minimize the spread of the pandemic or to stimulate the economy and other unintended consequences. Accordingly, business
disruption related to the COVID-19 outbreak may continue to cause significant fluctuations in our business, impact demand for our products and our
workforce availability and magnify risks associated with our business and operations.
Acquisitions and Other Recent Developments
On February 24, 2020, we acquired all of the equity of Coram Materials Corp. and certain of its affiliates, a sand and gravel products provider located
on Long Island in New York. On November 7, 2020, we acquired a ready-mixed concrete business in our West Region. On March 12, 2021, we acquired
property and the underlying royalty agreement associated with our aggregate products operation in British Columbia, Canada.
On April 20, 2021, we purchased a rail terminal and bulk storage facility for cementitious materials in Stockton, California for $8.2 million that is
currently leased to and operated by a third party. We made this investment to increase the control and stability over our raw material supply chain to support
our West Region ready-mixed concrete business.
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Results of Operations
The discussions that follow reflect results for the three months ended March 31, 2021 compared to the three months ended March 31, 2020,
respectively, unless otherwise noted.

($ in millions except selling prices)
Revenue
Cost of goods sold excluding depreciation, depletion and amortization
Selling, general and administrative expenses
Depreciation, depletion and amortization
Change in value of contingent consideration
Gain on sale/disposal of assets and business, net
Operating income
Interest expense, net
Other income, net
Income (loss) before income taxes
Income tax expense (benefit)
Net income (loss)
Amounts attributable to non-controlling interest

$

Three Months Ended
March 31,
2021
2020
285.7 $
233.1
29.3
24.4
(0.1)
(1.5)
0.5
10.4
(0.4)
(9.5)
(4.7)
(4.8)
—
(4.8) $

334.4
273.9
33.7
23.4
0.3
—
3.1
11.4
(0.6)
(7.7)
(4.9)
(2.8)
0.3
(3.1)

%
Change(1)
(14.6)%
(14.9)
(13.1)
4.3
(133.3)
NM
(83.9)
(8.8)
(33.3)
(23.4)
(4.1)
(71.4)
(100.0)
(54.8)%

Net income (loss) attributable to U.S. Concrete

$

Ready-Mixed Concrete Data:
Average selling price (“ASP”) per cubic yard
Sales volume in thousand cubic yards

$

141.49
1,704

$

144.30
2,022

(1.9)%
(15.7)%

Aggregate Products Data:
ASP per ton(2)
Sales volume in thousand tons

$

13.32
2,586

$

12.23
2,632

8.9%
(1.7)%

(1) “NM” is defined as “not meaningful.”
(2) Our calculation of ASP excludes freight and certain other ancillary revenue and may differ from other companies in the construction materials industry.

Revenue. Revenue for the quarter decreased 14.6%, or $48.7 million, resulting from lower sales of ready-mixed concrete, partially offset by higher
revenue from aggregate products sales. Impacted by both the regional effects of inclement weather and the lingering effect of COVID-19 pandemic-related
delays on construction jobs, ready-mixed concrete sales decreased $50.7 million. The revenue decline, resulting from lower ready-mixed concrete volumes
in our East and West regions, was generally consistent with what we have experienced since the onset of the pandemic, but was further impacted by
inclement weather during the first quarter of 2021. Power disruptions associated with Winter Storm Uri forced us to suspend operations in Texas
temporarily in February 2021. Our overall ready-mixed concrete ASP decreased 1.9% during the quarter due to product and geographic mix. While sales
volume of aggregate products declined 1.7%, higher ASP resulted in a 2.1% increase in revenue for the aggregate products segment. Higher sales volumes
of aggregate products in our Texas and New York operations were more than offset by sales declines in other markets.
Cost of goods sold excluding depreciation, depletion and amortization (“DD&A”). Cost of goods sold excluding DD&A decreased $40.8 million,
or 14.9%, for the quarter, with the majority of the decreases resulting from lower variable costs (which include primarily raw material costs, labor and
benefits costs, utilities and delivery costs) due to lower sales volumes.
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Selling, general and administrative expenses. Selling, general and administrative expenses decreased $4.4 million, or 13.1%, for the quarter, with the
positive impact of cost-saving measures in response to the COVID-19 pandemic and lower stock-based compensation expense being partially offset by
certain personnel-related expenses, including incentive compensation.
Gain on sale/disposal of assets and business, net. The quarter included gains from sales of a non-core piece of real estate in Texas and certain readymixed concrete plants in Oklahoma.
Income taxes. We recorded an income tax benefit of $4.7 million for the three months ended March 31, 2021. For the three months ended March 31,
2021, our effective tax rate differed substantially from the statutory tax rate primarily due to (1) excess tax benefits recognized for stock-based
compensation, (2) anticipated Section 162(m) limitations on executive compensation and (3) losses generated by certain of our Canadian subsidiaries for
which no income tax benefit is recognized due to a related full valuation allowance.
We recorded an income tax benefit of $4.9 million for the three months ended March 31, 2020. Our effective tax rate differed substantially from the
statutory tax rate primarily due to additional tax benefits recognized related to the Coronavirus Aid, Relief and Economic Security Act (“CARES Act”)
enacted on March 27, 2020. The CARES Act, among other things, modified the business interest deduction limitation for tax years beginning in 2019 and
2020 from 30% of adjusted taxable income (“ATI”) to 50% of ATI. As a result, we recorded an additional tax benefit of $3.2 million in the three months
ended March 31, 2020 to reflect the CARES Act change to our estimated interest limitation for the year ended December 31, 2019. This tax benefit was
partially offset by a net tax shortfall for stock-based compensation.
Segment Operating Results
Our chief operating decision maker reviews operating results based on our two reportable segments, which are ready-mixed concrete and aggregate
products, and evaluates segment performance and allocates resources based on Adjusted EBITDA. We define Adjusted EBITDA as our net income,
excluding the impact of income taxes, depreciation, depletion and amortization, net interest expense and certain other non-cash, non-recurring and/or
unusual, non-operating items including, but not limited to: non-cash stock compensation expense, non-cash change in value of contingent consideration,
acquisition-related costs, officer transition expenses, purchase accounting adjustments for inventory and realignment initiative costs. Acquisition-related
costs consist of fees and expenses for accountants, lawyers and other professionals incurred during the negotiation and closing of strategic acquisitions.
Acquisition-related costs do not include fees or expenses associated with post-closing integration of strategic acquisitions. Many of the impacts excluded to
derive Adjusted EBITDA are similar to those excluded in calculating our compliance with our debt covenants.
We consider Adjusted EBITDA to be an indicator of the operational strength and performance of our business. We have included Adjusted EBITDA
because it is a key financial measure used by our management to (1) internally measure our operating performance and (2) assess our ability to service our
debt, incur additional debt and meet our capital expenditure requirements.
Adjusted EBITDA should not be construed as an alternative to, or a better indicator of, operating income or loss, is not based on accounting principles
generally accepted in the United States of America (“U.S. GAAP”), and is not a measure of our cash flows or ability to fund our cash needs. Our
measurements of Adjusted EBITDA may not be comparable to similarly titled measures reported by other companies and may not be comparable to
similarly titled measures used in agreements that govern our debt.
See the prior discussion of revenue within this Item 2 as well as Note 9, “Segment Information” to our condensed consolidated financial statements in
this report for additional information regarding our segments and the reconciliation of Adjusted EBITDA to net income.
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Ready-Mixed Concrete
Three Months Ended
March 31,
2021
2020

($ in millions except selling prices)
Ready-Mixed Concrete Segment:
Revenue
Segment revenue as a percentage of total revenue
Adjusted EBITDA
Adjusted EBITDA as a percentage of segment revenue

$
$

Ready-Mixed Concrete Data:
ASP per cubic yard(1)
Sales volume in thousand cubic yards
(1)

$

241.5
$
84.5 %
24.9
$
10.3 %

141.49
1,704

$

Increase/
(Decrease)
%

292.2
87.4 %
31.7
10.8 %

144.30
2,022

(17.4)%
(21.5)%

(1.9)%
(15.7)%

Calculation excludes certain ancillary revenue that is reported within the segment.

Adjusted EBITDA. The impact of volume declines on ready-mixed concrete Adjusted EBITDA was partially mitigated by actions taken as part of our
business contingency plans in the form of labor management and concrete mix optimization.
Aggregate Products
Three Months Ended
March 31,
2021
2020

($ in millions except selling prices)
Aggregate Products Segment:
Sales to external customers
Freight revenue on sales to external customers
Intersegment sales(1)

$

Total aggregate products revenue
Segment revenue, excluding intersegment sales, as a percentage
of total revenue
Adjusted EBITDA
Adjusted EBITDA as a percentage
of total aggregate products revenue
Aggregate Products Data:
ASP per ton(2)
Sales volume in thousand tons
(1)
(2)

$

22.6
9.4
12.5
44.5

$

11.2 %
12.5
$

9.3 %
11.3

28.1 %

25.9 %

$

13.32
2,586

$

Increase/
(Decrease)
%

$

$

21.1
10.0
12.5
43.6

12.23
2,632

7.1%
(6.0)%
2.1%
10.6%

8.9%
(1.7)%

We sell aggregate products to our ready-mixed concrete segment at market price.
Our calculation excludes freight and certain other ancillary revenue. Our definition and calculation of ASP may differ from other companies in the construction
materials industry.

Adjusted EBITDA. Despite lower sales volumes, higher ASP resulted in a 2.1% increase in total aggregate products revenue for the quarter. In
addition to higher revenue, lower plant and delivery costs contributed to the improvement in adjusted EBITDA for the segment.
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Liquidity and Capital Resources
Our primary sources of liquidity are cash generated from operations, available cash and cash equivalents, and access to our credit facilities, including
our (1) asset-based revolving credit facility (the “Revolving Facility”), which provides for borrowings of up to $300.0 million, subject to a borrowing base,
and (2) delayed draw term loan facility (the “Term Loan Facility”), which provides for borrowings of up to $178.7 million.
As of March 31, 2021, we had $22.8 million of cash and cash equivalents, $154.7 million of available borrowing capacity under the Revolving Facility
and $178.7 million of available borrowing capacity under the Term Loan Facility, providing total available liquidity of $356.2 million. Proceeds from the
Term Loan Facility, if drawn, are expected to be used for working capital and general corporate purposes, including to repay outstanding borrowings under
our Revolving Facility.
The following key financial measurements reflect certain aspects of our financial condition:
March 31, 2021

($ in millions)
Cash and cash equivalents
Working capital
Total debt(1)
(1)

$
$
$

22.8
81.0
743.7

(1)

$
$
$

December 31, 2020
11.1
56.3
702.4

Total debt includes long-term debt, net of unamortized debt issuance costs, including current maturities, finance leases, notes payable and any borrowings under the
Revolving Facility and Term Loan Facility.

Our primary liquidity needs over the next 12 months consist of (1) working capital requirements; (2) debt service obligations; (3) capital expenditures;
and (4) payments related to strategic acquisitions. Our primary portfolio strategy includes acquisitions in various regions and markets.
Our working capital needs are typically at their lowest level in the first quarter, increase in the second and third quarters to fund increases in accounts
receivable and inventories during those periods, and then decrease in the fourth quarter. Availability under the Revolving Facility is governed by a
borrowing base primarily determined by our eligible accounts receivable, inventory, mixer trucks and machinery. Our borrowing base also typically
declines during the first quarter due to lower accounts receivable balances as a result of normal seasonality of our business caused by winter weather.
The projection of our cash needs is based upon many factors, including without limitation, our expected volume, pricing, cost of materials and capital
expenditures. Based on our projected cash needs, we believe that cash on hand, availability under the Revolving Facility and the Term Loan Facility, and
cash generated from operations will provide us with sufficient liquidity in the ordinary course of business, not including potential acquisitions. To help
mitigate the impact of the COVID-19 pandemic on our cash needs, we initiated business contingency planning and will continue to adjust those plans as
needed. If, however, availability under the Revolving Facility, the Term Loan Facility, cash on hand and our operating cash flows are not adequate to fund
our operations, we would need to obtain other equity or debt financing or sell assets to provide additional liquidity.
The principal factors that could adversely affect the amount of our internally generated funds include:
• deterioration of revenue, due to lower volume and/or pricing, because of weakness in the markets in which we operate or due to COVID-19
operating restrictions;
• declines in gross margins due to shifts in our product mix, increases in fixed or variable costs or the impact of COVID-19;
• any deterioration in our ability to collect our accounts receivable from customers as a result of weakening in construction demand or payment
difficulties experienced by our customers, including from COVID-19;
• any further COVID-19 impacts to our business; and
• inclement weather beyond normal patterns that could reduce our sales volumes.
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Cash Flows
Three Months Ended
March 31,
2021

($ in millions)
Net cash provided by (used in):
Operating activities
Investing activities
Financing activities

$

Net increase (decrease) in cash

$

2020
12.5 $
(29.6)
28.8
11.7 $

44.0
(147.3)
89.1
(14.2)

Our net cash provided by operating activities generally reflects the cash effects of transactions and other events used in the determination of net income
or loss, including non-controlling interest. Overall, the decline in cash generated from operations was driven primarily by the impacts of inclement weather
and COVID-19 on our operations, interest payments for certain of our senior unsecured notes and higher payments of incentive compensation.
In addition to purchases of machinery, equipment, mixer trucks and vehicles to service our business in both periods, investing activities in the quarter
included the $28.7 million purchase of land and the underlying royalty agreement associated with our Orca Quarry on Vancouver Island, British Columbia,
Canada. Investing activities in the three months ended March 31, 2020 included $140.2 million for the acquisition of a sand and gravel products producer
on Long Island in New York.
For the year ending December 31, 2021, we expect to invest (excluding acquisitions such as the cement terminal in Stockton and the Orca quarry land
and royalty agreement acquisition) between $40 million and $50 million in capital expenditures, including expenditures financed through finance leases.
We continue to monitor the COVID-19 pandemic and related economic repercussions for consideration of our capital expenditure levels. Through May 6,
2021, we have invested $37 million in current year acquisitions.
Financing activities during the three months ended March 31, 2021 included $48.5 million of net borrowings under our Revolving Facility to operate
our business and fund acquisitions and investments in plant, property and equipment. During the quarter, we made payments of $8.8 million primarily
related to our finance leases and promissory notes and paid $1.2 million for contingent and deferred consideration obligations. Financing activities during
the first three months of 2020 included $90.3 million of net borrowings under our Revolving Facility and $12.2 million of financing proceeds for our Texas
greenfield aggregates operation. In addition, during the first three months of 2020, we made payments of $8.4 million primarily related to our finance
leases and promissory notes and paid $2.9 million for contingent and deferred consideration obligations.
The discussion that follows provides a description of our arrangements relating to our outstanding indebtedness.
Asset Based Revolving Credit Facility
We have a Revolving Facility with certain financial institutions named therein as lenders (the “Lenders”) and Bank of America, N.A., as agent for the
Lenders that provides for up to $300.0 million of revolving borrowings. The Revolving Facility also permits the incurrence of other secured indebtedness
not to exceed certain amounts as specified therein. The Revolving Facility provides for swingline loans up to a $15.0 million sublimit and letters of credit
up to a $50.0 million sublimit. Loans under the Revolving Facility are in the form of either base rate loans or the London Interbank Offered Rate
(“LIBOR”) loans denominated in U.S. dollars.
Our actual maximum credit availability under the Revolving Facility varies from time to time and is determined by calculating the value of our eligible
accounts receivable, inventory, mixer trucks and machinery, minus reserves imposed by the Lenders and other adjustments, as specified in the Third
Amended and Restated Loan and Security Agreement (the “Third Loan Agreement”), which matures August 31, 2022. Our availability under the
Revolving Facility at March 31, 2021 was $154.7 million.
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The Third Loan Agreement contains usual and customary covenants including, but not limited to, restrictions on our and our guarantor subsidiaries'
ability to consolidate or merge; substantially change the nature of our business; sell, lease or otherwise transfer any of our assets; create or incur
indebtedness; create liens; pay dividends or make other distributions; make loans; prepay certain indebtedness; and make investments or acquisitions. The
covenants are subject to certain exceptions as specified in the Third Loan Agreement. The Third Loan Agreement also requires that we, upon the
occurrence of certain events, maintain a fixed charge coverage ratio of at least 1.0 to 1.0 for each period of 12 calendar months. As of March 31, 2021, we
were in compliance with all covenants under the Third Loan Agreement.
Delayed Draw Term Loan Facility
On April 17, 2020, we entered into a secured delayed draw term loan agreement (the “Agreement”) with certain subsidiaries as guarantors thereto,
Bank of America, N.A. as administrative agent and collateral agent, and the lenders and other parties named therein. The Agreement provided for an initial
$180.0 million Term Loan Facility that was reduced to $178.7 million as of March 31, 2021, as permitted borrowings are reduced by approximately $0.4
million each quarter through September 30, 2021. The Agreement permits borrowings until December 15, 2021. Any such borrowings outstanding will
mature May 1, 2025 (subject to a springing maturity on March 1, 2024 to the extent any of our 2024 Notes, as defined below, remain outstanding on such
date). We entered into the Agreement to enhance our liquidity and financial flexibility. Proceeds of the Term Loan Facility, if drawn, will be used for
working capital and general corporate purposes, including to repay outstanding borrowings under our Revolving Facility.
Borrowings under the Agreement bear interest at our option of either: (1) LIBOR (subject to a floor of 0.75%) plus a margin ranging from 2.75% to
3.75% or (2) a base rate (which is equal to the greatest of the prime rate, the Federal Funds effective rate plus 0.50% and LIBOR plus 1.00% and is subject
to a floor of 1.75%) plus a margin ranging from 1.75% to 2.75%. The applicable margin depends on the aggregate amount of the loans borrowed.
Additionally, each draw on the Term Loan Facility will be issued at a price of 99.0% of the amount drawn. The Agreement is secured by a first priority lien
and security interest on certain real property of the subsidiary guarantors and substantially all of the personal property of U.S. Concrete, Inc. and its
subsidiary guarantors that is not secured by a first priority security interest under the Revolving Facility (the “Revolving Facility Collateral”) and a second
priority security interest on the Revolving Facility Collateral. The Agreement contains usual and customary covenants including, but not limited to,
restrictions on our and our guarantor subsidiaries’ ability to consolidate or merge; substantially change the nature of our business; sell, lease or otherwise
transfer any of our assets; create or incur indebtedness; create liens; pay dividends or make other distributions; make loans; prepay certain indebtedness;
and make investments or acquisitions, but it does not contain any financial maintenance covenants.
Senior Unsecured Notes
At March 31, 2021, we had outstanding $200.0 million aggregate principal amount of senior unsecured notes due 2024 (“2024 Notes”) and $400.0
million aggregate principal amount of senior unsecured notes due 2029 (“2029 Notes,” and together with the 2024 Notes, “Senior Unsecured Notes”). The
Senior Unsecured Notes are governed by similar indentures that contain customary covenants, including negative covenants that restrict our ability and our
restricted subsidiaries ability to engage in certain transactions.
The 2024 Notes are governed by the Indenture, dated as of June 7, 2016, by and among U.S. Concrete, Inc., as issuer (the “Issuer”), the subsidiary
guarantors party thereto, and U.S. Bank National Association, as trustee (the “2024 Indenture”). The 2024 Notes accrue interest at a rate of 6.375% per
annum, which is payable on June 1 and December 1 of each year. The 2024 Notes mature on June 1, 2024 and are redeemable at our option prior to
maturity at prices specified in the 2024 Indenture.
The 2029 Notes are governed by the Indenture dated as of September 23, 2020, among the Issuer, the subsidiary guarantors party thereto and U.S.
Bank National Association, as trustee (the “2029 Indenture”). The 2029 Notes accrue interest at a rate of 5.125% per annum, which is payable on March 1
and September 1 of each year. The 2029 Notes mature on March 1, 2029 and are redeemable at our option prior to maturity at prices specified in the 2029
Indenture.
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The Senior Unsecured Notes are guaranteed on a full and unconditional senior unsecured basis by each of the Issuer's restricted subsidiaries (each, a
“Guarantor Subsidiary,” and collectively, the “Guarantor Subsidiaries”) that guarantee any obligations under the Revolving Facility and certain of the
Issuer's other indebtedness or certain indebtedness of the Issuer's restricted subsidiaries (other than a foreign subsidiary or domestic subsidiary thereof that
guarantees only indebtedness incurred by a foreign subsidiary or a domestic subsidiary thereof). Each Guarantor Subsidiary is directly or indirectly 100%
owned by the Issuer. The guarantees are joint and several. The Issuer does not have any independent assets or operations. There are no significant
restrictions in the 2024 Indenture or the 2029 Indenture on the ability of the Guarantor Subsidiaries to make distributions to the Issuer. The Senior
Unsecured Notes are not guaranteed by any of the Issuer's direct or indirect foreign subsidiaries (or any domestic subsidiaries of any such foreign
subsidiaries), U.S. Virgin Islands subsidiaries or domestic subsidiaries that are not wholly owned (collectively, the “Non-Guarantor Subsidiaries”).
The Senior Unsecured Notes and the guarantees thereof are effectively subordinated to all of the Issuer's and the Guarantor Subsidiaries' existing and
future secured obligations, including obligations under the Revolving Facility, the Term Loan Facility, our finance leases and our promissory notes, to the
extent of the value of the collateral securing such obligations; senior in right of payment to any of our and the Guarantor Subsidiaries' future subordinated
indebtedness; pari passu in right of payment with any of our and the Guarantor Subsidiaries' existing and future senior indebtedness, including the Issuer's
and the Guarantor Subsidiaries' obligations under the Revolving Facility, the Term Loan Facility and our finance leases; and structurally subordinated to all
existing and future indebtedness and other claims and liabilities, including trade payables and preferred stock, of any Non-Guarantor Subsidiaries.
Supplemental Guarantor Financial Information
The following tables present summarized financial information for the Issuer and the Guarantor Subsidiaries on a combined basis after intercompany
transactions have been eliminated, including adjustments to eliminate intercompany transactions between the Issuer and the Guarantor Subsidiaries. All
assets and liabilities have been allocated to the Issuer and the Guarantor Subsidiaries generally based on legal entity ownership. Issuer investments in, and
earnings of, Non-Guarantor Subsidiaries are excluded from the summarized financial information presented below.
March 31, 2021

Balance Sheets ($ in millions)
Assets:
Due from Non-Guarantor Subsidiaries, current
Other current assets
Property, plant and equipment, net
Amount due from Non-Guarantor Subsidiaries, long-term
Other long-term assets
Liabilities:
Current liabilities
Long-term debt
Other long-term liabilities

December 31, 2020

$

0.8
281.7
586.1
131.8
290.8

$

0.6
285.8
598.1
110.9
299.2

$

219.1
708.3
136.5

$

258.6
667.2
134.5

Three Months Ended
Year Ended December 31,
March 31, 2021
2020
$
261.1 $
1,259.6
216.0
1,001.6
(1.8)
64.1
(6.1)
16.6

Statements of Operations ($ in millions)
Revenue
Cost of goods sold excluding depreciation, depletion and amortization
Operating income (loss)
Net income (loss)
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Other Debt
We have financing agreements with various lenders primarily for the purchase of mixer trucks and other machinery and equipment with $94.4 million
of remaining principal as of March 31, 2021.
For additional information regarding our arrangements relating to outstanding indebtedness, see the information set forth in Note 5, “Debt” to our
condensed consolidated financial statements included in this report.

Inflation
We experienced minimal increases in operating costs during the first quarter of 2021 related to inflation. However, in non-recessionary conditions,
cement prices and certain other raw material prices, including aggregates, have generally risen faster than regional inflationary rates. When these price
increases have occurred, we have generally been able to mitigate the cost increases with price increases we obtain for selling our products. Cement supply
in Texas has been disrupted by temporary closures of certain cement producers' plants. As a result, our cement supply has been constrained, and cement
prices began to rise in March 2021. We implemented price increases in April 2021 and will continue to do so as needed to mitigate the impact of these
increases.
Critical Accounting Policies
We prepared the preceding discussion based on the accompanying interim unaudited condensed consolidated financial statements, which have been
prepared in accordance with U.S. GAAP. Such preparation of financial statements requires the use of estimates and assumptions by management in
determining the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the financial statements and the
reported amounts of revenue and expenses during the reporting period. Estimates are based on historical experience, currently available information and
various other assumptions that we believe to be reasonable under the circumstances. These estimates form the basis for making judgments about the
carrying values of assets and liabilities that are not readily available from other sources. Actual results could differ from those estimates. We described our
critical accounting policies in Item 7 of Part II of our 2020 10-K. Our critical accounting policies involve the use of estimates in the recording of business
combinations, goodwill and intangible assets and any related impairment, accruals for self-insurance, accruals for income taxes, and assessing impairment
of long-lived assets. See Note 1, “Organization and Summary of Significant Accounting Policies” to our condensed consolidated financial statements
included in Item 8 of Part II of the 2020 10-K for a discussion of our critical and significant accounting policies.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
Certain statements and information in this report may constitute “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. These forward-looking statements include, without limitation, statements concerning plans, objectives, goals, projections, strategies,
future events or performance, and underlying assumptions and other statements, which are not statements of historical facts. In some cases, you can
identify forward-looking statements by terminology such as “may,” “will,” “intend,” “should,” “expect,” “plan,” “target,” “anticipate,” “believe,”
“estimate,” “outlook,” “predict,” “potential,” or “continue,” the negative of such terms or other comparable terminology. These forward-looking
statements are based on our current expectations and beliefs concerning future developments and their potential effect on us. While management believes
that these forward-looking statements are reasonable as and when made, there can be no assurance that future developments affecting us will be those that
we anticipate. All discussions concerning our expectations for future operating results are based on our forecasts for our existing operations and do not
include the potential impact of any future acquisitions. Our forward-looking statements involve significant risks and uncertainties (some of which are
beyond our control) and assumptions that could cause actual results to differ materially from our historical experience and our present expectations or
projections.
Important factors that could cause actual results to differ materially from those in the forward-looking statements include, but are not limited to, those
summarized below:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

general economic and business conditions, which will, among other things, affect demand for commercial and residential construction;
our ability to successfully implement our operating strategy;
our ability to successfully identify, manage, and integrate acquisitions;
governmental requirements and initiatives, including those related to mortgage lending, financing or deductions, funding for public or
infrastructure construction, land usage, and environmental, health, and safety matters;
seasonal and inclement weather conditions, which impede the placement of ready-mixed concrete;
the cyclical nature of, and changes in, the real estate and construction markets, including pricing changes by our competitors;
our ability to maintain favorable relationships with third parties who supply us with equipment and essential supplies;
our ability to retain key personnel and maintain satisfactory labor relations;
disruptions, uncertainties or volatility in the credit markets that may limit our, our suppliers' and our customers' access to capital;
product liability, property damage, results of litigation and other claims and insurance coverage issues;
our substantial indebtedness and the restrictions imposed on us by the terms of our indebtedness;
the effects of currency fluctuations on our results of operations and financial condition;
the length and severity of the COVID-19 pandemic;
the pace of recovery following the COVID-19 pandemic;
our ability to implement cost containment strategies; and
the adverse effects of the COVID-19 pandemic on our business, the economy and the markets we serve.

For additional information regarding known material factors that could cause our actual results to differ from our projected results, please see “Risk
Factors” in Item 1A of Part I of our 2020 10-K and “Risk Factors” in Item 1A of Part II of our subsequent quarterly reports on Form 10-Q.
Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date hereof. We undertake no obligation
to publicly update or revise any forward-looking statements after the date they are made, whether as a result of new information, future events or
otherwise, except as required by federal securities laws.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk
There have been no material changes from the information previously reported under Part II, Item 7A of our 2020 10-K.
Item 4.

Controls and Procedures

Acquisition
We are in the process of integrating Sugar City Building Materials Co. (“Sugar City”), which we acquired in November 2020. Management’s
assessment and conclusion on the effectiveness of the Company’s disclosure controls and procedures as of March 31, 2021 excludes an assessment of the
internal control over financial reporting related to Sugar City. Sugar City represented 0.3% of our consolidated total assets and 0.3% of our consolidated
revenue included in our condensed consolidated financial statements as of and for the three months ended March 31, 2021.
Disclosure Controls and Procedures
Based on their evaluation of our disclosure controls and procedures (as defined in Rules 13a-15 and 15d-15 under the Securities Exchange Act of 1934
(the “Exchange Act”)) as of the end of the period covered by this report, our principal executive officer and principal financial officer concluded our
disclosure controls and procedures are effective to ensure that information required to be disclosed by us in the reports that we file or submit under the
Exchange Act, is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and is accumulated and
communicated to management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding
required disclosure. There are inherent limitations to the effectiveness of any system of disclosure controls and procedures. Accordingly, even effective
disclosure controls and procedures can only provide reasonable assurance of achieving their control objectives.
Changes in Internal Control over Financial Reporting
As part of our ongoing integration activities related to the Sugar City acquisition, we continue to implement our controls and procedures and augment
our company-wide controls to reflect the risks inherent in the acquisition. Throughout the integration process, we monitor these efforts and take corrective
action as needed to reinforce the application of our controls and procedures. Other than the foregoing, during the quarter ended March 31, 2021, there were
no changes in our internal control over financial reporting that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.
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PART II – OTHER INFORMATION
Item 1. Legal Proceedings
The information set forth under the heading “Legal Proceedings” in Note 8, “Commitments and Contingencies” to our condensed consolidated
financial statements included in Part I of this report is incorporated by reference into this Item 1.
With respect to administrative or judicial proceedings arising under any Federal, state, or local provisions that have been enacted or adopted regulating
the discharge of materials into the environment or primarily for the purpose of protecting the environment, we have determined that we will disclose any
such proceeding if we reasonably believe such proceeding will result in monetary sanctions, exclusive of interest and costs, of at least $1.0 million. We
believe that this threshold is reasonably designed to result in disclosure of environmental proceedings that are material to our business or financial
condition. Applying this threshold, there were no environmental matters to disclose for this period.
Item 1A. Risk Factors
There have been no material changes in our risk factors as previously disclosed in “Risk Factors” in Item 1A of Part I of the 2020 10-K. Readers
should carefully consider the factors discussed in “Risk Factors” in Item 1A of Part 1 of the 2020 10-K, which could materially affect our business,
financial condition or future results. The risks described in the 2020 10-K are not the only risks facing our Company. Additional risks and uncertainties not
currently known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or operating
results.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
The following table provides information with respect to our purchases of shares of our common stock during the three-month period ended March 31,
2021:

Calendar Month
January 1 - 31, 2021
February 1 - 28, 2021
March 1 - 31, 2021
Total

Total Number
of Shares
Purchased (1)
45,895
—
123,297
169,192

$

$

Average Price
Paid Per Share
47.81
—
60.21
56.85

Total Number of
Shares Purchased as
Part of Publicly
Announced Plans or
Programs
—
—
—
—

Approximate Dollar Value
of Shares
That May Yet Be
Purchased Under Plans or
Programs
$
—
—
—
$
—

(1) Represents shares of our common stock acquired from employees who elected for us to make their required tax payments upon vesting of certain restricted shares by
withholding a number of those vested shares having a value on the date of vesting equal to their tax obligations.

Item 4. Mine Safety Disclosures
The information concerning mine safety violations or other regulatory matters required by Section 1503(a) of the Dodd-Frank Wall Street Reform and
Consumer Protection Act and Item 104 of Regulation S-K is included in Exhibit 95.1 to this report.
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Item 6. Exhibits
3.1*
3.2*
3.3*
10.1*
22.1
31.1
31.2
32.1
32.2
95.1
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
104

—Amended and Restated Certificate of Incorporation of U.S. Concrete, Inc. (incorporated by reference to Exhibit 1 to the Company's
Registration Statement on Form 8-A/A filed on August 31, 2010 (File No. 000-26025)).
—Third Amended and Restated By-Laws of U.S. Concrete, Inc. (incorporated by reference to Exhibit 2 to the Company's Registration
Statement on Form 8-A/A filed on August 31, 2010 (File No. 000-26025)).
—Amendment No. 1 to Third Amended and Restated Bylaws of U.S. Concrete, Inc. (incorporated by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K filed on November 20, 2015 (File No. 001-34530)).
—Amendment to Executive Transition Agreement, dated March 26, 2021, between U.S. Concrete, Inc. and William J. Sandbrook
(incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed on March 26, 2021 (File No. 001-34530)).
—List of Guarantor Subsidiaries.
—Certification of Periodic Report pursuant to Rule 13a-14(a) and Rule 15d-14(a).
—Certification of Periodic Report pursuant to Rule 13a-14(a) and Rule 15d-14(a).
—Certification pursuant to 18 U.S.C. Section 1350.
—Certification pursuant to 18 U.S.C. Section 1350.
—Mine Safety Disclosures.
—XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document.
—Inline XBRL Taxonomy Extension Schema Document.
—Inline XBRL Taxonomy Extension Calculation Linkbase Document.
—Inline XBRL Taxonomy Extension Definition Linkbase Document.
—Inline XBRL Taxonomy Extension Label Linkbase Document.
—Inline XBRL Taxonomy Extension Presentation Linkbase Document.
—Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

* Incorporated by reference to the filing indicated.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
U.S. CONCRETE, INC.
Date:

May 6, 2021

By:

/s/ Gibson T. Dawson
Gibson T. Dawson
Vice President, Corporate Controller and Chief Accounting Officer
(Principal Accounting Officer)
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Exhibit 22.1

List of Guarantor Subsidiaries

The following is a listing of subsidiaries that guarantee the senior unsecured notes issued by U.S. Concrete, Inc. as of May 6, 2021.
Entity Name
160 East 22nd Terminal LLC
A.B. of Sayville, Ltd.
Aggregate & Concrete Testing, LLC
Alberta Investments, Inc.
Alliance Haulers, Inc.
American Concrete Products, Inc.
Atlas Redi-Mix, LLC
Atlas-Tuck Concrete, Inc.
Beall Concrete Enterprises, LLC
Bode Concrete LLC
Bode Gravel Co.
Breckenridge Ready Mix, Inc.
BSLH Realty Corp.
Central Concrete Supply Co., Inc.
Colonial Concrete Co.
Coram Materials Corp.
Custom-Crete Redi-Mix, LLC
Custom-Crete, LLC
Eastern Concrete Materials, Inc.
Ferrara Bros., LLC
Ferrara West LLC
Hamburg Quarry Limited Liability Company
Ingram Concrete, LLC
Kurtz Gravel Company
Local Concrete Supply & Equipment, LLC
Master Mix Concrete, LLC
Master Mix, LLC
Miller Place Development, LLC
MLFF Realty Corp.
New York Sand & Stone, LLC
NorCal Materials, Inc.
NYC Concrete Materials, LLC
Outrigger, LLC
Pebble Lane Associates, LLC
Polaris Aggregates Inc.
Premco Organization, Inc.
Redi-Mix Concrete, L.P.
Redi-Mix GP, LLC
Redi-Mix, LLC
Right Away Redy Mix Incorporated

Ownership Type
Indirect
Indirect
Indirect
Direct
Direct
Indirect
Indirect
Direct
Indirect
Indirect
Indirect
Indirect
Indirect
Direct
Indirect
Indirect
Indirect
Indirect
Indirect
Indirect
Indirect
Indirect
Indirect
Direct
Indirect
Indirect
Indirect
Indirect
Indirect
Indirect
Direct
Indirect
Direct
Indirect
Direct
Indirect
Indirect
Indirect
Indirect
Direct

Primary Jurisdiction
New Jersey
New York
New York
Texas
Texas
California
Texas
Oklahoma
Texas
California
California
Texas
New York
California
New Jersey
New York
Texas
Texas
New Jersey
Delaware
New Jersey
New Jersey
Texas
Michigan
Delaware
New Jersey
Delaware
New York
New York
New York
California
Delaware
Delaware
Delaware
Delaware
New Jersey
Texas
Texas
Texas
California
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Entity Name
Rock Transport, Inc.
Sierra Precast, Inc.
Smith Pre-Cast, Inc.
Superior Concrete Materials, Inc.
Titan Concrete Industries, Inc.
U.S. Concrete On-Site, Inc.
USC - New York Payroll, LLC
USC Atlantic, Inc.
USC Management Co., LLC
USC Payroll, Inc.
USC Technologies, Inc.
USC-Jenna, LLC
USC-Kings, LLC
USC-NYCON, LLC
Valente Equipment Leasing Corp.
WMC IP, Inc.
WMC OP, LLC
Yardarm, LLC

Ownership Type
Indirect
Direct
Direct
Indirect
Direct
Direct
Direct
Direct
Direct
Direct
Direct
Indirect
Indirect
Indirect
Indirect
Direct
Indirect
Direct

Primary Jurisdiction
California
California
Delaware
District of Columbia
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
New York
New Jersey
New Jersey
Delaware

Exhibit 31.1

CERTIFICATION
I, Ronnie Pruitt, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of U.S. Concrete, Inc. for the quarterly period ended March 31, 2021;

2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;
(c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and
5.
The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.
Date:

May 6, 2021 By:

/s/ Ronnie Pruitt
Ronnie Pruitt
President and Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2

CERTIFICATION
I, John E. Kunz, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of U.S. Concrete, Inc. for the quarterly period ended March 31, 2021;

2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;
(c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and
5.
The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.
Date:

May 6, 2021

By:

/s/ John E. Kunz
John E. Kunz
Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of U.S. Concrete, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2021 (the “Report”), as
filed with the Securities and Exchange Commission on the date hereof, I, Ronnie Pruitt, President and Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:
1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date:

May 6, 2021

By:

/s/ Ronnie Pruitt
Ronnie Pruitt
President and Chief Executive Officer
(Principal Executive Officer)

Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of U.S. Concrete, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2021 (the “Report”), as
filed with the Securities and Exchange Commission on the date hereof, I, John E. Kunz, Senior Vice President and Chief Financial Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:
1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date:

May 6, 2021

By:

/s/ John E. Kunz
John E. Kunz
Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

Exhibit 95.1

Section 1503. Mine Safety Disclosures
On July 21, 2010, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Act, was enacted. Section 1503 of the Act contains
reporting requirements regarding mine safety. We are committed to providing a safe workplace for all of our employees, including those working at our
quarries. The operation of our quarries is subject to regulation by the federal Mine Safety and Health Administration, or MSHA, under the Federal Mine
Safety and Health Act of 1977. Set forth below is the required information regarding certain mining safety and health matters for the quarter ended
March 31, 2021. In evaluating this information, consideration should be given to factors such as: (i) the number of citations and orders will vary depending
on the size of the quarry, (ii) the number of citations issued will vary from inspector-to-inspector and mine-to-mine, and (iii) citations and orders can be
contested and appealed, and in that process, may be reduced in severity and amount, and are sometimes dismissed. The table below includes references to
specific sections of the Mine Act.
We are providing the information in the table by mine as that is how we manage and operate our business.

Mine Name/ID
Leon River / Proctor 4105206
Cox Bend Quarry / 4102977
Bronte Quarry / 4104210
Waurika Quarry / 3400362
Vernon Quarry / 3401820
Ingram North Amarillo / 4103599
M&W Ranch / 4105430
Chatfield Plant / 4104209
Red River Quarry / 3401945
Hamburg Quarry / 2800011
Glen Gardner Quarry / 2800009
Wantage Quarry / 2801035
Quinton Twp Pit / 2801014
Springfield Quarry / 5500002
Brookman Quarry / 5500008
Coram Materials / 3000794
(A)
(B)
(C)
(D)
(E)
(F)
(G)
(H)

(A)
Section
104 S&S

(B)
Section
104(b)
1
1
-

(C)
Section
104(d)
-

(D)
Section
110(b)(2)
-

(E)
Section
107(a)
-

(H)
(F)
(G)
Pending
Proposed
Legal
Assessments
Fatalities
Action
-$
125
-$
125
-$
474
-$
250
-$
409
-$
125
-$
346
-$
125
-

The total number of violations of mandatory health or safety standards that could significantly and substantially contribute to the cause and effect of a coal or other
mine safety or health hazard under section 104 of the Mine Safety and Health Act of 1977 (30 U.S.C. 814) for which the operator received a citation from the Mine
Safety and Health Administration.
The total number of orders issued under section 104(b) of such Act (30 U.S.C. 814(b)).
The total number of citations and orders for unwarrantable failure of the mine operator to comply with mandatory health or safety standards under section 104(d) of
such Act (30 U.S.C. 814(d)).
The total number of flagrant violations under section 110(b)(2) of such Act (30 U.S.C. 820(b)(2)).
The total number of imminent danger orders issued under section 107(a) of such Act (30 U.S.C. 817(a)).
The total dollar value of proposed assessments from the Mine Safety and Health Administration under such Act (30 U.S.C. 801 et seq.).
The total number of mining-related fatalities.
Any pending legal action before the Federal Mine Safety and Health Review Commission involving such coal or other mine.

