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Prospectus Supplement
(To Prospectus dated April 7, 2010)

$300,000,000

Valmont Industries, Inc.

6.625% Senior Notes Due 2020

The notes will mature on April 20, 2020. We will pay interest on the notes each April 20 and October 20. The first interest payment will be
made on October 20, 2010.

We may redeem some or all of the notes at any time at the price described under the heading "Description of the Notes and Guarantees -
Optional Redemption." There is no sinking fund for the notes.

The notes will be fully and unconditionally guaranteed by all of our subsidiaries that guarantee our revolving credit facility. The notes will
be our senior unsecured obligations and will rank equally with all of our other senior unsecured indebtedness, including all other unsubordinated
debt securities that may be issued under the indenture from time to time outstanding.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or
determined that this prospectus supplement or the accompanying prospectus is accurate or complete. Any representation to the
contrary is a criminal offense.

Investing in the notes involves risks. See ''Risk Factors'' beginning on page S-7.

Underwriting
Price to Discounts and Proceeds to Us
Public(1) Commissions (Before Expenses)
Per note 99.998% 1.000% 98.998%
Total $ 299,994,000 $ 3,000,000 $ 296,994,000

(D
Plus accrued interest, if any, from April 12, 2010.

The underwriters expect to deliver the notes to investors through the book-entry delivery system of The Depository Trust Company for the
accounts of its participants, including Clearstream Banking, société anonyme, and Euroclear Bank S.A./N.V., on or about April 12, 2010, against
payment in immediately available funds.

Joint Book-Running Managers

Credit Suisse BofA Merrill Lynch

Co-Managers



Edgar Filing: VALMONT INDUSTRIES INC - Form 424B2

US Bancorp Wells Fargo Securities J.P. Morgan
The date of this prospectus supplement is April 7, 2010.
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You should rely only on the information contained or incorporated by reference in this document or to which we have referred you.
We have not authorized anyone to provide you with information that is different. This document may only be used where it is legal to
sell these securities. The information contained or incorporated by reference in this document may only be accurate on the date of this
document.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE HAS BEEN FILED
UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR
THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT
FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT
THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OF QUALIFICATIONS OF, OR RECOMMENDED
OR GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement contains the terms of this offering of notes. This prospectus supplement, or the information incorporated by
reference in this prospectus supplement, may add, update or change information in the accompanying prospectus. If information contained in
this prospectus supplement, or the information incorporated by reference in this prospectus supplement, is inconsistent with the accompanying
prospectus, this prospectus supplement, or the information incorporated by reference in this prospectus supplement, will apply and will
supersede that information in the accompanying prospectus.

It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus in
making your investment decision. You should also read and consider the information in the documents we have referred you to under the caption
"Where You Can Find More Information" in the accompanying prospectus and under the captions "Where You Can Find More Information" and
"Incorporation of Certain Information By Reference" in this prospectus supplement.

Unless otherwise indicated or the context otherwise requires, references in this prospectus supplement to "Valmont," "Company," "we,"
"us" and "our" refer to Valmont Industries, Inc. and its subsidiaries, and references in this prospectus supplement to "Delta" refer to Delta plc
and its subsidiaries. We refer to Valmont and its subsidiaries, including Delta and its subsidiaries, after the completion of the Acquisition as the
"combined company."

References in this prospectus supplement to the "Acquisition" refer to the pending acquisition by Valmont of 100% of the issued and to be
issued ordinary share capital of Delta at the offer price of 185 pence in cash for each Delta share.

In this prospectus supplement, references to "$," "U.S. dollars" and "dollars" are to the lawful currency of the United States and references
to "£," "pounds sterling," "pounds" and "pence" are to the lawful currency of the United Kingdom.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission
("SEC") under the Securities Exchange Act of 1934, as amended ("Exchange Act"). You may read and copy this information at the following
location of the SEC:

Public Reference Room
100 F Street, N.E.
Washington, D.C. 20549

You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 100 F Street, N.E., Washington,
D.C. 20549, at prescribed rates. You may obtain information on the operation of the SEC's Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC also maintains an Internet worldwide website that contains reports, proxy statements and other information about

issuers like Valmont who file electronically with the SEC. The address of the site is http://www.sec.gov. Delta is not a reporting company under
the Exchange Act.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate information into this prospectus supplement "by reference," which means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to
be part of this prospectus supplement, except for any information superseded by information contained directly in this prospectus supplement.
These documents contain important information about Valmont and its financial condition, business and results.

We are incorporating by reference the filings of Valmont listed below and any additional documents that we may file with the SEC
pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange
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Act on or after the date of the filing of this prospectus supplement and prior to the termination of the offering; provided, however, that we are not
incorporating by reference any information furnished (but not filed) under Item 2.02 or Item 7.01 of any Current Report on Form 8-K:

our Annual Report on Form 10-K for the fiscal year ended December 26, 2009 (including the portions of our proxy
statement for our 2010 annual meeting of shareholders incorporated by reference therein); and

our Current Reports on Form 8-K filed with the SEC on March 9, 2010 and April 6, 2010.

You may obtain any of these documents from the SEC at the SEC's Internet website at http://www.sec.gov. You may also obtain a free copy
of any of these filings from us by telephoning or writing to us at the following address and telephone number:

Valmont Industries, Inc.
One Valmont Plaza
Omaha, Nebraska 68154
Attention: Corporate Secretary
Telephone: (402) 963-1000

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS
PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS, OR TO WHICH WE HAVE REFERRED YOU, IN MAKING
YOUR DECISIONS WHETHER TO INVEST IN THE NOTES. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH
INFORMATION THAT DIFFERS FROM THAT CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS
SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS. THIS PROSPECTUS SUPPLEMENT IS DATED APRIL 7, 2010. YOU
SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS
SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS IS ACCURATE AS OF ANY DATE OTHER THAN THE DATE OF THE
APPLICABLE DOCUMENT, UNLESS WE OTHERWISE NOTE IN THIS PROSPECTUS SUPPLEMENT.

INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated by reference in this prospectus supplement and the accompanying prospectus may constitute
forward-looking statements, within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are
based on assumptions that management has made in light of experience in the industries in which the Company operates, as well as
management's perceptions of historical trends, current conditions, expected future developments and other factors believed to be appropriate
under the circumstances. As you read and consider this prospectus supplement and the accompanying prospectus, you should understand that
these statements are not guarantees of performance or results. They involve risks, uncertainties (some of which are beyond the Company's
control) and assumptions. Although management believes that these forward-looking statements are based on reasonable assumptions, you
should be aware that many factors could affect the Company's actual financial results and cause them to differ materially from those anticipated
in the forward-looking statements. These factors include among other things, risk factors described from time to time in the Company's reports
to the SEC, as well as future economic and market circumstances, industry conditions, company performance and financial results, operating
efficiencies, availability and price of raw material, availability and market acceptance of new products, product pricing, domestic and
international competitive environments, and actions and policy changes of domestic and foreign governments. The Company cautions that any
forward-looking statement included or incorporated by reference in this prospectus supplement or the accompanying prospectus is made as of
the date of this prospectus supplement, the accompanying prospectus or the incorporated document, as applicable, and the Company does not
undertake to update any forward-looking statement except as required by applicable law or regulation.

il
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights information contained in or incorporated by reference in this prospectus supplement and the
accompanying prospectus. It may not contain all of the information that you should consider before investing in the notes. You should carefully
read this entire prospectus supplement, as well as the accompanying prospectus and the documents incorporated by reference herein that are
described under "Where You Can Find More Information" and "Incorporation of Certain Information By Reference" and any other documents
to which we have referred.

Valmont Industries, Inc.

We are a diversified global producer of fabricated metal products and are a leading producer of steel and aluminum pole and tower
structures in our engineered support structures segment and steel and concrete pole structures in our utilities support structures segment, and are
a global producer of mechanized irrigation systems in our irrigation segment. We also provide metal coating services, including galvanizing,
painting and anodizing in our coatings business.

Our pole and tower structures sold through our engineered support structures segment support outdoor lighting and traffic control fixtures
and wireless communication equipment. Our pole structures sold through our utilities support structures segment support electrical transmission
and distribution lines and related power distribution equipment. Our irrigation segment produces mechanized irrigation equipment that delivers
water, chemical fertilizers and pesticides to agricultural crops. Customers and end-users of our products include state and federal governments,
contractors, utility and telecommunications companies, manufacturers of commercial lighting fixtures and large farms as well as the general
manufacturing sector.

We are a Delaware corporation with principal executive offices at One Valmont Plaza, Omaha, Nebraska 68154. Our telephone number is

(402) 963-1000 and our Internet website is www.valmont.com. Except for the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus as described under the "Incorporation of Certain Information By Reference" heading in this
prospectus supplement and under the "Where You Can Find More Information" heading in the accompanying prospectus, the information and
other content contained on our website are not incorporated by reference in this prospectus supplement or the accompanying prospectus, and you
should not consider them to be a part of this prospectus supplement or the accompanying prospectus.

Recent Developments: Offer to Acquire Delta plc

On March 4, 2010, we announced that our wholly-owned subsidiary, Valmont Group Pty Ltd, which we refer to as "Valmont Group,"
would commence a cash offer for all of the issued and to be issued ordinary share capital of Delta. The offer, which was made on March 10,
2010, is 185 pence in cash for each Delta share, valuing the entire existing ordinary share capital of Delta at approximately £284.5 million, or
approximately $439.0 million based on an average exchange rate of $1.543 / £ contained in foreign currency hedging transactions we executed
in connection with the Acquisition. Valmont Group intends to finance the offer with the net proceeds from the sale of the notes and cash or, if
the note offering is not completed, committed debt financing which will be provided by affiliates of the underwriters.

We announced on April 1, 2010 that we agreed to the payment by Delta of a second interim dividend of 4.8 pence per Delta ordinary share
for Delta's year ended December 31, 2009 in lieu of any final dividend. This amount is in addition to the offer price of 185 pence per Delta
share. We have also confirmed that the offer price is now final and will not be increased, except that Valmont Group reserves the right to
increase the offer price in the event of an announcement of an offer or a possible

S-1
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offer for Delta shares by a third party offeror or potential offeror, or in any other competitive situation.

Valmont Group has received an irrevocable undertaking to accept the offer from Delta's largest shareholder, Aberforth Partners LLP, in
respect of 16,973,785 Delta shares, representing approximately 11% of the issued ordinary share capital of Delta.

The current offer period expires on April 19, 2010. The closing of the Acquisition is expected to occur after the closing of this offering and
is not a condition to this offering.

We believe the Acquisition represents an opportunity for us to add:

highly complementary businesses to our existing businesses and significantly expand our footprint outside the United States,
in fast-growing Asian markets and Australia's strong resource driven economy; and

new growth platforms, particularly in road safety and access systems.

See "Acquisition of Delta plc Overview of the Acquisition" for additional information on the offer to acquire Delta.

Delta plc

Delta is an international group headquartered in the United Kingdom and listed on the London Stock Exchange (LSE: DLTA) with
manufacturing operations employing over 2,500 people in Australia, Asia, South Africa and the United States. Delta's businesses include
engineered steel products, galvanizing services and manganese materials. Delta's engineered steel products businesses produce power
transmission and distribution, lighting and telecommunications poles, industrial grating and access systems, road safety barrier systems,
architectural sunscreen systems and forged steel grinding media. Delta's galvanizing services businesses provide hot-dip galvanizing services at
plants in Australia, Asia and the United States. Delta also reclaims zinc from ash and dross, and produces zinc alloys and oxides. Delta's interests
in manganese materials businesses comprise substantial shareholdings in Delta EMD, a company listed on the Johannesburg Stock Exchange
and a leading global supplier of electrolytic manganese dioxide for use in the manufacture of disposable batteries, and in Manganese Metal
Company, a leading global supplier of manganese metal for use in the production of steel, aluminum and electronic components.

For the year ended December 31, 2009, Delta had revenue and operating profit of £333.0 million and £50.4 million, respectively. For the
same period, the engineered steel products, galvanizing services and manganese materials segments produced 66%, 23% and 11% of revenue,
respectively, with over 80% of total revenue generated in the Australasia and South-East Asia region.

Delta is incorporated in Great Britain as a public limited company with its registered office (principal executive office) at Bridewell Gate, 9
Bridewell Place, London, England, EC4V 6AW.

See "Acquisition of Delta plc Overview of Delta plc" for additional information on Delta.

S-2
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. It does not contain all of the
information that may be important to you. For a more detailed description of the notes, please refer to the section entitled "Description of the
Notes and Guarantees" in this prospectus supplement and the section entitled "Description of Debt Securities and Guarantees" in the
accompanying prospectus.

Issuer Valmont Industries, Inc.

Notes Offered $300,000,000 aggregate principal amount of notes.

Maturity The notes will mature on April 20, 2020.

Interest Rate The notes will bear interest at 6.625% per year.

Interest Payment Dates April 20 and October 20 of each year, commencing on October 20, 2010.

Ranking The notes will be our senior unsecured obligations and will rank equally with all of our other

senior unsecured indebtedness, including all other unsubordinated debt securities that may be
issued under the indenture from time to time outstanding. The indenture does not restrict the
issuance by us or our subsidiaries of senior unsecured indebtedness. See "Description of the
Notes and Guarantees."

Guarantees The notes will be fully and unconditionally guaranteed by the guarantors, which currently
consist of the same subsidiaries that guarantee our revolving credit facility. The notes will cease
to be guaranteed by a subsidiary if such subsidiary is released from its guarantees of our other
indebtedness and such other guarantees have been released other than through discharges as a
result of payment by such subsidiary on such guarantees.

Form and Denomination The notes will be issued in fully registered form in denominations of $2,000 or integral
multiples of $1,000 in excess thereof.

Further Issuances We may create and issue additional notes ranking equally and ratably with the notes offered by
this prospectus supplement in all respects and having the same terms, so that such further notes
will be consolidated and form a single series with the notes offered by this prospectus
supplement.

Optional Redemption We may redeem the notes, in whole or in part, at any time and from time to time at 100% of
their principal amount plus a make-whole premium. See "Description of the Notes and
Guarantees Optional Redemption."

Change of Control Offer If a Change of Control Triggering Event (as defined herein) occurs, we will be required to
make an offer to purchase the notes. See "Description of the Notes and Guarantees Change of
Control Offer."
S-3
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Certain Covenants

Use of Proceeds

Risk Factors
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The indenture governing the notes contains covenants that restrict our ability, with certain
exceptions, to: (i) incur debt secured by liens; and (ii) engage in sale and leaseback
transactions. See "Description of the Notes and Guarantees Material Covenants."

We expect to receive net proceeds, after deducting underwriting discounts but before deducting
other offering expenses, of approximately $296,994,000 from this offering. The net proceeds
will be used to finance the Acquisition. Closing of the Acquisition will occur after, and is not a
condition to, completion of this offering. If the Acquisition is not completed, we intend to use
the net proceeds for general corporate purposes, including debt repayment. See "Use of
Proceeds."

Investing in the notes involves risk. See "Risk Factors" beginning on page S-7 of this
prospectus supplement and in the documents incorporated by reference herein for a discussion
of certain risks you should consider in connection with an investment in the notes.

S-4
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Summary Historical Financial Data of Valmont Industries, Inc.

The following table sets forth summary historical financial data of Valmont as of the dates and for the periods indicated. We have derived
the summary historical consolidated statement of operations data for the fiscal years ended December 26, 2009, December 27, 2008 and
December 29, 2007 and the summary historical consolidated balance sheet data as of December 26, 2009 and December 27, 2008 from the
audited consolidated financial statements of Valmont contained in our Annual Report on Form 10-K for the fiscal year ended December 26,
2009 and incorporated by reference in this prospectus supplement and the accompanying prospectus. We have derived the summary historical
consolidated statement of operations data for the fiscal years ended December 30, 2006 and December 31, 2005 and the summary historical
consolidated balance sheet data as of December 29, 2007, December 30, 2006 and December 31, 2005 from consolidated financial statements of
Valmont.

You should read the information contained in this table in conjunction with the historical audited consolidated financial statements of
Valmont, the accompanying notes and the "Management's Discussion and Analysis of Financial Condition and Results of Operation" contained
in our Annual Report on Form 10-K for the fiscal year ended December 26, 2009, which is incorporated by reference in this prospectus
supplement and the accompanying prospectus.

Fiscal Years Ended
December 26, December 27, December 29, December 30, December 31,
2009 2008 2007 2006 2005

(in thousands, except per share amounts)
Statement of Operations Data:

Net sales $ 1,786,601 $ 1,907,278 $ 1,499,834 $ 1,281,281 $ 1,108,100
Gross profit 532,014 510,484 399,845 326,726 278,295
Operating income 237,994 228,591 155,626 110,085 82,863
Earnings before income taxes and equity in earnings of
nonconsolidated subsidiaries 226,084 205,519 140,169 96,319 64,373
Net earnings attributable to Valmont Industries, Inc. 150,562 132,397 94,713 61,544 39,079
Basic earnings per share 5.80 5.13 3.71 2.44 1.61
Diluted earnings per share 5.73 5.04 3.63 2.38 1.54
Cash dividends per share 0.580 0.495 0.410 0.370 0.335
Cash Flow Data:
Net cash flows from operations 349,520 52,575 110,249 59,130 133,777
Net cash flows from investing activities (43,595) (194,077) (70,233) (36,735) (30,354)
Net cash flows from financing activities (198,400) 108,753 (1,017) (6,946) (93,829)
Other Financial Data:
EBITDA(1) $ 283,964 $ 260,474 $ 191,635 $ 146,029 $ 122,317
Cash paid for interest 16,661 18,099 17,522 17,151 19,303
Depreciation and amortization 44,748 39,597 35,176 36,541 39,392
Capital expenditures 44,129 50,879 56,610 27,898 35,119
Balance Sheet Data (at end of period):
Cash and cash equivalents $ 180,786 $ 68,567 $ 106,532 $ 63,504 §$ 46,867
Working capital(2) 458,605 475,215 350,561 277,736 229,161
Total assets 1,302,169 1,326,288 1,052,613 892,310 802,042
Total debt, including current maturities 160,482 338,032 223,248 221,137 232,340
Total Valmont Industries, Inc. shareholders' equity 786,261 624,131 510,613 401,281 328,675
Supplemental Data:
Ratio of earnings to fixed charges(3) 11.67 9.86 7.52 5.67 3.79

)
Earnings before Interest, Taxes, Depreciation and Amortization (EBITDA) is one of our key financial ratios in that it is the basis for determining our
maximum borrowing capacity at any one time. Our bank credit agreements contain a financial covenant that our total interest-bearing debt not exceed
3.75x EBITDA for the most recent twelve-month period. If this covenant is violated, we may incur additional financing costs or be required to pay the
debt before its maturity date. EBITDA is not a measure of financial performance or liquidity under accounting principles generally accepted in the
United States of America (U.S. GAAP) and, accordingly, should not be considered in isolation or as a substitute for net

S-5
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earnings, cash flows from operations or other income or cash flow data prepared in accordance with U.S. GAAP or as a measure of our operating
performance or liquidity. The calculation of EBITDA is as follows:

Fiscal Years Ended
December 26, December 27, December 29, December 30, December 31,
2009 2008 2007 2006 2005
(in thousands, except per share amounts)

Net cash flows from operations $ 349,520 $ 52,575 $ 110,249 $ 59,130 $ 133,777
Interest expense 15,760 18,267 17,726 17,124 19,498
Income tax expense 72,894 70,213 44,020 30,820 24,348
Deferred income tax (expense) benefit (7,375) 4,502 1,620 11,027 1,946
Noncontrolling interest (3,379) (3,823) (2,122) (1,290) (1,052)
Equity in earnings / (losses) in nonconsolidated
subsidiaries 751 914 686 (2,665) 106
Stock-based compensation (6,586) (4,736) (3,913) (2,598) (646)
Payment of deferred compensation 267 1,260 9,186 - -
Changes in assets and liabilities, net of
acquisitions (136,944) 123,866 16,278 34,213 (52,647)
Other (944) (2,564) (2,095) 268 (3,013)
EBITDA $ 283,964 $ 260,474 $ 191,635 $ 146,029 $ 122,317

@

Working capital represents the difference between total current assets and total current liabilities.

3

For purposes of computing the ratio of earnings to fixed charges, earnings consist of income from continuing operations before income taxes plus fixed
charges. Fixed charges include interest on indebtedness and that portion of rental expense that we believe to be representative of interest.

S-6
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RISK FACTORS

Investing in the notes involves various risks, including the risks described below and in the documents we incorporate by reference herein.
You should carefully consider these risks and the other information contained in this prospectus supplement and the accompanying prospectus
before deciding to invest in the notes. Additional risks not currently known to us or that we currently believe are immaterial also may impair our
business operations, financial condition and liquidity.

Risk Factors Relating to the Delta Acquisition

Failure to acquire a significant percentage of the Delta shares will affect our ability to acquire 100% of the Delta shares, which could reduce
or delay the net income benefits to the combined company.

We are seeking to acquire 100% of the shares of Delta by means of an offer. To effect a compulsory acquisition of the remaining Delta
shares, we will need to first obtain at least 90% of the Delta shares to which the offer relates. Unlike domestic U.S. corporations, an English
corporation cannot merge with another corporation with the approval of a majority shareholder vote. The current offer period expires on
April 19, 2010. As of the date of this prospectus supplement, we had not received acceptances for 90% of the Delta shares. We cannot be certain
that we will obtain at least 90% of the Delta shares during any offer period. Therefore, we may not be able to implement a compulsory
acquisition of the remaining Delta shares. Furthermore, if we do not receive acceptances representing 75% of Delta's outstanding share capital
we may not control sufficient voting rights to delist Delta unilaterally from the Official List and from trading on the London Stock Exchange; it
may take longer and be more difficult to acquire 100% of the Delta shares; and the full amount of the net income benefits identified for the
combined company may not be obtained or may only be obtained over a longer period of time. In addition, if we end up owning less than 100%
of Delta, we may not be able to carry out certain intra-company transactions with Delta and its subsidiaries on favorable terms, or at all. This
may adversely affect our ability to achieve the expected amount of net income benefits.

We have made certain assumptions relating to the Acquisition that may prove to be materially inaccurate.

We have made certain assumptions relating to the Acquisition. Our assumptions may be inaccurate, including as the result of the failure to
realize the expected benefits of the Acquisition, higher than expected transaction and integration costs as well as general economic and business
conditions that could adversely affect the combined company following the completion of the Acquisition. For example, our offer price for the
Delta shares represents an enterprise value that is more than £100 million over Delta's net book value. Accordingly, we will likely record a
substantial amount of goodwill and other intangible assets as a result of the Acquisition. In the event that industry, competitive or technological
factors become unfavorable, we may incur future impairment of the value of goodwill and other intangible assets acquired through the
Acquisition.

If there are significant, unforeseen difficulties integrating the business operations of Valmont and Delta, they could adversely affect the
business of the combined company.

The Acquisition is substantially larger than any of our previous acquisitions. We intend, to the extent possible, to integrate our operations
with those of Delta, which will require the time, effort, attention and dedication of management resources and may distract management from
their other responsibilities. Our goal in integrating these operations is to increase revenues through enhanced growth opportunities. However, we
may encounter difficulties integrating our operations with Delta's operations, including with respect to coordinating geographically separate
organizations, coordinating production, marketing and sales functions and consolidating corporate and administrative infrastructures, which may
strain our administrative, operational and financial resources. If such difficulties are significant, this could adversely affect the business of the
combined company.
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We may incur higher than expected integration, transaction and acquisition-related costs.

We expect to incur a number of non-recurring costs associated with combining the operations of the two companies, including potential
upgrades related to information technology integration, accounting migration and other activities necessary to handle financial reporting, tax and
regulatory compliance. These non-recurring costs are not reflected in the pro forma condensed combined financial data included in this
prospectus supplement. We will also incur legal, accounting and transaction fees and other costs related to the offer. Some of these costs are
payable regardless of whether the offer is completed. In addition, some of these costs could be higher than we anticipate, which could reduce the
net benefits of the transaction and impact our results of operations.

n

Please see " Failure to acquire a significant percentage of the Delta shares will affect our ability to acquire 100% of the Delta shares, which
could reduce or delay the net income benefits to the combined company."

The combined company will be more exposed to currency exchange rate fluctuations and fluctuations in the price of raw materials in foreign
markets as, following completion of the Acquisition, there will be an increased proportion of assets, liabilities, costs and earnings in foreign
markets and denominated in foreign currencies.

As a result of the completion of the Acquisition, the financial results of the combined company will be more exposed to currency exchange
rate fluctuations and fluctuations in the price of raw materials in foreign markets, and an increased proportion of our assets, liabilities, costs and
earnings will be in foreign markets and denominated in non-U.S. dollar currencies.

The combined company will present its financial statements in U.S. dollars and will have a significant proportion of net assets and income
in non-U.S. dollar currencies, primarily the Australian dollar, Euro, Chinese renminbi and South African rand. The combined company's
financial results and capital ratios will therefore be more sensitive to movements in foreign exchange rates. In addition, the combined company
will be exposed to the volatility of worldwide and local market prices of additional raw materials such as steel, zinc and manganese ore and to
the prices of electricity and natural gas in the markets where Delta has manufacturing facilities, including Asia, South Africa, Australia and New
Zealand. A depreciation of non-U.S. dollar currencies relative to the U.S. dollar or an increase in the price of raw materials in foreign markets
could have an adverse impact on the combined company's financial results.

The combined company will be more exposed to the risks of doing business in foreign markets.

We are an international manufacturing company with operations around the world. At December 26, 2009, we operated over 50
manufacturing plants, located on five continents, and sold our products in more than 100 countries. In 2009, approximately 25% of our total
sales were either sold in markets or produced by our manufacturing plants outside of North America. We have operations in geographic markets
that have recently experienced political instability, such as the Middle East, and economic uncertainty, such as Argentina. We also have a
significant manufacturing presence in China. We expect that international sales will continue to account for a significant percentage of our net
sales into the foreseeable future. Accordingly, our foreign business operations and our foreign sales and profits are subject to the following
potential risks:

political and economic instability where we have foreign business operations, resulting in the reduction of the value of, or
the loss of, our investment;

recessions in economies of countries in which we have business operations, decreasing our international sales;

difficulties and costs of staffing and managing our foreign operations, increasing our foreign operating costs and decreasing
profits;
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difficulties in enforcing our rights outside the United States for patents on our manufacturing machinery, poles and irrigation
designs;

increases in tariffs, export controls, taxes and other trade barriers reducing our international sales and our profit on these
sales; and

acts of war or terrorism.

As a result, we may lose some of our foreign investment or our foreign sales and profits may be materially reduced because of risks of
doing business in foreign markets. In 2009, approximately 85% of Delta's total sales were either sold in markets or produced by manufacturing
plants outside of North America. If we are successful in our attempt to acquire Delta, these risks will be heightened due to the concentration of
Delta's operations in Australia, Asia and South Africa.

Our level of indebtedness following the completion of the Acquisition will be substantial and will effectively reduce the amount of funds
available for other business purposes.

As of December 26, 2009, we had approximately $172.4 million of total indebtedness. In connection with the Acquisition, we currently
expect to incur up to approximately $385.3 million of incremental indebtedness to finance the Acquisition. In addition, we will have
approximately $169.4 million of additional available borrowings under our revolving credit facility, which may be used for the Acquisition or
other corporate purposes. Interest costs related to the notes and other debt we may incur to finance the Acquisition will be substantial. Our
increased level of indebtedness could reduce funds available for additional acquisitions, capital expenditures or other business purposes, impact
our ratings, restrict our financial and operating flexibility or create competitive disadvantages compared to other companies with lower debt
levels.

Our ability to make payments of principal and interest on our indebtedness depends upon our future performance, which will be subject to
general economic conditions and financial, business and other factors affecting our consolidated operations, many of which are beyond our
control. If we are unable to generate sufficient cash flow from operations in the future to service our debt and meet our other cash requirements,
we may be required, among other things:

to seek additional financing in the debt or equity markets;

to refinance or restructure all or a portion of our indebtedness, including the notes;

to sell selected assets or businesses; or

to reduce or delay planned capital or operating expenditures.

Such measures might not be sufficient to enable us to service our debt and meet our other cash requirements, including the notes. In
addition, any such financing, refinancing or sale of assets might not be available at all or on economically favorable terms.

The unaudited pro forma condensed combined financial data in this prospectus supplement is presented for illustrative purposes only and
does not purport to be indicative of what our actual financial position or results of operations would have been had the Acquisition been
completed on the dates indicated.

The unaudited pro forma condensed combined financial data reflects adjustments and assumptions, which are based upon preliminary
estimates to allocate the purchase price to Delta's net assets, rendering these types of adjustments and assumptions difficult to make with
complete accuracy. The purchase price allocation reflected in this prospectus supplement is preliminary, and final allocation of the purchase
price will be based upon the actual purchase price and the fair value of the assets and liabilities of Delta as of the date of the completion of the
Acquisition. In addition, subsequent to the Acquisition completion date, there may be further refinements of the purchase price allocation as
additional information becomes available. Accordingly, the final purchase accounting adjustments may differ materially from the pro forma
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We will assume an underfunded pension liability as part of the Acquisition and the combined company may be required to increase funding
of the plan and/or be subject to restrictions on the use of excess cash.

Delta is the sponsor of a defined benefit pension plan that, as of December 31, 2009, covered approximately 7,200 members in the United
Kingdom, most of whom are inactive and retired former employees. At December 31, 2009, this plan was, for accounting purposes, underfunded
by approximately £71.2 million. Although this underfunded position and the current agreement with the trustees of the pension plan for annual
funding until March 31, 2018 of approximately £6.3 million in respect of the funding shortfall and approximately £1.0 million in respect of
administrative expenses were considered in determining the offer price for Delta shares, the underfunded position may adversely affect the
combined company as follows:

Laws and regulations normally require a new funding plan to be agreed every three years, with the next few funding plan to
be agreed with the plan trustees by June 30, 2013. Changes in actuarial assumptions, including future discount, inflation and
interest rates, investment returns and mortality rates, may increase the underfunded position of the pension plan and cause

the combined company to increase its funding levels in the pension plan to cover underfunded liabilities.

The pension plan is regulated in the United Kingdom and trustees represent the interests of covered workers. Laws and
regulations could create an immediate funding obligation to the pension plan which could be significantly greater than the
£71.2 million assumed for accounting purposes as of December 31, 2009 and calculated by reference to the cost of buying
out liabilities on the insurance market, and could impact the ability to use Delta's existing cash or the combined company's
future excess cash to grow the business or finance other obligations. The use of Delta's cash and future cash flows beyond
the operation of Delta's business or the satisfaction of Delta's obligations would require negotiations with the trustees and
regulators.

Delta may have unknown liabilities or liabilities which exceed our estimates. Any such liabilities could adversely affect the financial position
of the combined company.

Delta has been in existence for over 100 years. It has operated a number of businesses over its history, including manufacturing businesses.
These businesses may have associated with them various potential liabilities including, but not limited to, product liability, environmental, tax,
liabilities relating to businesses previously divested by Delta and other potential liabilities that could adversely affect the financial position of the
combined company. We will assume these liabilities if we acquire Delta. While we have evaluated and continue to evaluate what we believe to
be the most significant of these liabilities, it is possible that certain unknown liabilities could be realized and other liabilities (including those
that we have fully evaluated and those that we have not fully evaluated) may exceed our estimates once we have acquired Delta. Further
adjustments may be made to our preliminary pro forma purchase price accounting adjustments based on the completion of the final valuation of
the Acquisition and other reviews. Specifically, following the closing of the Acquisition, we will complete a valuation of Delta's fixed assets and
intangible assets and evaluation of contingent liabilities, and our final valuation may include the realization or quantification of contingent
liabilities that are currently not included in the preliminary pro forma purchase price adjustments, which could adversely affect the financial
position of the combined company.

Risks Factors Relating to the Offering
An active trading market for the notes may not develop.

There is currently no public market for the notes, and we do not currently plan to list the notes on any national securities exchange or
arrange for their quotation on an automated quotation system. In addition, the liquidity of any trading market in the notes, and the market price
quoted for the notes, may be adversely affected by changes in the overall market for these notes, prevailing interest rates, ratings assigned to the
notes, time remaining to the maturity of the notes, outstanding amount of the notes, the market for similar securities, prospects for other
companies in our industry and changes in our consolidated financial condition, results of operations or prospects. A liquid trading market in the
notes may not develop, which could decrease the amounts you would otherwise receive upon a sale or disposition of the notes.
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The notes are the unsecured obligations of Valmont Industries, Inc. and its subsidiaries that guarantee the notes. The notes are not
obligations of our other subsidiaries and will be structurally subordinated to creditor claims against these non-guarantor subsidiaries.
Structural subordination increases the risk that we will be unable to meet our obligations on the notes.

The notes are exclusively the obligations of Valmont Industries, Inc. and its subsidiaries that guarantee the notes. The notes are not
obligations of our other subsidiaries. A substantial portion of our operations are conducted through these non-guarantor subsidiaries. As a result,
our cash flow and ability to service our debt, including the notes, depends, in part, upon the earnings of our non-guarantor subsidiaries and the
distribution to us of earnings, loans or other payments by such non-guarantor subsidiaries.

Our subsidiaries are separate and distinct legal entities. Certain of our subsidiaries will not guarantee the notes and are under no obligation
to pay any amounts due on the notes or to provide us with funds for our payment obligations, whether by dividends, distributions, loans or other
payments. Payments to us by our subsidiaries will also be contingent upon such subsidiaries' earnings and business considerations and may be
subject to legal and contractual restrictions. As of December 26, 2009, we had approximately $493.9 million of total liabilities on a consolidated
basis. Of this amount, our non-guarantor subsidiaries had approximately $135.1 million of liabilities (including trade payables and excluding
intercompany debt) to which the notes will be structurally subordinated.

Our right to receive any assets of any of our non-guarantor subsidiaries upon their liquidation or reorganization, and therefore the right of
the holders of the notes to participate in those assets, will be effectively subordinated to the claims of the creditors of such non-guarantor
subsidiaries, including senior and subordinated debt holders and bank and trade creditors. In addition, even if we were a creditor of any of our
non-guarantor subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of such non-guarantor subsidiaries
and any indebtedness of such non-guarantor subsidiaries senior to that held by us.

Federal and state laws allow courts, under certain circumstances, to void guarantees and require note holders to return payments received
Jfrom guarantors.

The notes will be guaranteed, jointly and severally, by certain of our current and future direct and indirect subsidiaries. The guarantees may
be subject to review under U.S. federal bankruptcy law and comparable provisions of state fraudulent conveyance and fraudulent transfer laws if
a bankruptcy or insolvency proceeding or a lawsuit is commenced by or on behalf of us or one of our subsidiary guarantors or by our unpaid
creditors or the unpaid creditors of one of our subsidiary guarantors. Under these laws, a court could void the obligations under the guarantee,
subordinate the guarantee of the notes to that subsidiary guarantor's other debt or take other action detrimental to the holders of the notes and the
guarantees of the notes, if, among other things, the subsidiary guarantor, at the time it incurred the indebtedness evidenced by its guarantee:

issued the guarantee to delay, hinder or defraud present or future creditors; or

received less than reasonably equivalent value or fair consideration for issuing the guarantee at the time it issued the
guarantee; and

was insolvent or rendered insolvent by reason of issuing the guarantee;

was engaged, or about to engage, in a business or transaction for which its remaining assets constituted unreasonably small
capital to carry on its business; or

intended to incur, or believed that it would incur, debts beyond its ability to pay as they mature.

In those cases where our solvency or the solvency of one of our subsidiary guarantors is a relevant factor, the measures of insolvency will
vary depending upon the law applied in any proceeding to
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determine whether a fraudulent transfer has occurred. Generally, however, a party would be considered insolvent if:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its
existing indebtedness, including contingent liabilities, as they become absolute and mature; or

it could not pay its indebtedness as it becomes due.

We cannot be sure as to the standard that a court would use to determine whether or not a party was solvent at the relevant time, or,
regardless of the standard that the court uses, that the issuance of the guarantees would not be voided or the guarantees would not be
subordinated to the subsidiary guarantors' other debt. If such a case were to occur, the guarantee could also be subject to the claim that, since the
guarantee was incurred for our benefit and only indirectly for the benefit of the subsidiary guarantor, the obligations of the applicable subsidiary
guarantor were incurred for less than fair consideration. The indenture governing the notes provides that the guarantees will be limited in amount
to an amount not to exceed the maximum amount that can be guaranteed by the subsidiary guarantor without rendering such guarantee voidable
under applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors generally.

The notes will be subject to the prior claims of any future secured creditors.

The notes are unsecured obligations, ranking effectively junior to our outstanding secured indebtedness and any additional secured
indebtedness we may incur. As of December 26, 2009, we had less than $1.0 million of secured indebtedness. Accordingly, the notes will be
subordinated to the extent we or our subsidiaries have or will obtain secured borrowings. The indenture governing the notes permits us to incur
secured debt under specified circumstances and permits our foreign subsidiaries that do not guarantee the notes to incur secured debt without
restriction. If we incur any such additional secured debt, our assets securing any such indebtedness will be subject to prior claims by our secured
creditors. In the event of our bankruptcy, insolvency, liquidation, reorganization, dissolution or other winding up, or upon any acceleration of the
notes, our assets that secure other indebtedness will be available to pay obligations on the notes only after all other such debt secured by those
assets has been repaid in full. Any remaining assets will be available to you ratably with all of our other unsecured and unsubordinated creditors,
including trade creditors. If there are not sufficient assets remaining to pay all these creditors, then all or a portion of the notes then outstanding
would remain unpaid.

The indenture governing the notes contains negative covenants. The limitation on liens and sale/leaseback covenants do not apply to certain
of our subsidiaries and contain exceptions that would allow us and our subsidiaries to grant liens or security interests with respect to our
assets, rendering the holders of the notes structurally or contractually subordinated to new lenders. The indenture governing the notes does
not contain any financial covenants.

The indenture governing the notes contains negative covenants. The limitation on liens and sale/leaseback covenants apply to us, but not to
certain of our subsidiaries. As a result, such subsidiaries will not be restricted under the indenture from granting liens or security interests with
respect to all or any of their assets without having to provide similar liens or security to the holders of the notes, or from entering into
sale/leaseback transactions. Exceptions to the limitation on liens covenant would allow us and our subsidiaries to incur substantial additional
amounts of indebtedness, and to grant liens or security interests in connection with those borrowings. The indenture governing the notes does not
contain any financial covenants.
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The provisions of the notes will not necessarily protect you in the event of certain highly leveraged transactions.

Upon the occurrence of a Change of Control Triggering Event (as defined herein) you will have the right to require us to repurchase the
notes as provided in the indenture governing, and on the terms set forth in, the notes. However, the Change of Control Triggering Event
provisions will not afford you protection in the event of certain highly leveraged transactions that may adversely affect you. For example, any
leveraged recapitalization, refinancing, restructuring or acquisition initiated by us generally will not constitute a Change of Control (as defined
herein) that would potentially lead to a Change of Control Triggering Event. As a result, we could enter into any such transaction even though
the transaction could increase the total amount of our outstanding indebtedness, adversely affect our capital structure or credit rating or
otherwise adversely affect the holders of the notes. These transactions may not involve a change in voting power or beneficial ownership or
result in a downgrade in the ratings of the notes, or, even if they do, may not necessarily constitute a Change of Control Triggering Event that
affords you the protections described in this prospectus supplement. If any such transaction were to occur, the value of your notes could decline.

We may not be able to repurchase all of the notes upon a Change of Control Triggering Event, which would result in an event of default
under your notes.

We will be required to offer to repurchase the notes upon the occurrence of a Change of Control Triggering Event as provided in the
indenture governing the notes. However, we may not have sufficient funds to repurchase the notes in cash at such time. In addition, our ability to
repurchase the notes for cash may be limited by law or the terms of other agreements relating to our indebtedness outstanding at the time, which
agreements may provide that a Change of Control Triggering Event constitutes an event of default or prepayment under such other indebtedness.
Our failure to make such a repurchase would result in an event of default under your notes.

Ratings of the notes may change and affect the market price and marketability of the notes.

Our long term senior unsecured debt has been rated Bal and BBB- by Moody's Investors Service, Inc. and Standard & Poor's Ratings
Services, respectively. Such ratings are limited in scope, and do not address all material risks relating to an investment in the notes, but rather
reflect only the view of each rating agency at the time the rating is issued. An explanation of the significance of such rating may be obtained
from such rating agency. Credit ratings are not a recommendation to buy, sell or hold any security and may be revised or withdrawn at any time
by the issuing agency. There is no assurance that such credit ratings will remain in effect for any given period of time or that such ratings will
not be lowered, suspended or withdrawn entirely by the rating agencies, if, in each rating agency's judgment, circumstances so warrant. It is also
possible that such ratings may be lowered in connection with future events, such as future acquisitions. Holders of notes will have no recourse
against us or any other parties in the event of a change in or suspension or withdrawal of such ratings. Any lowering, suspension or withdrawal
of such ratings may have an adverse effect on the market price or marketability of the notes. In addition, any decline in the ratings of the notes
may make it more difficult for us to raise capital on acceptable terms.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the notes offered hereby (estimated at $296,994,000 before offering expenses but after
deducting the underwriting discounts) to finance the Acquisition and, to the extent that any proceeds remain thereafter, for general corporate
purposes. We intend to use alternative funding sources, including our existing borrowing arrangements, to the extent that the net proceeds from
the sale of the notes are not sufficient to finance the Acquisition and have placed certain cash proceeds of borrowings under our revolving credit
facility into an escrow account for such purposes. The closing of the Acquisition will occur after, and is not a condition to, completion of this
offering. In the event we do not complete the Acquisition, we intend to use the net proceeds from the sale of the notes for general corporate
purposes, including debt repayment. See "Acquisition of Delta plc."

The estimated sources and uses of funds for the Acquisition are shown in the table below. Actual amounts will vary from estimated
amounts depending on several factors.

Sources Uses
(amounts in millions) (amounts in millions)
Revolving credit facility $ 85.7 Acquisition of Delta(1)(2) $ 4485
Notes offered hereby 300.0 Transaction costs(3) 20.2
Cash 83.0
Total sources $ 468.7 Total uses $ 468.7

©))
The offer is 185 pence in cash for each Delta share, valuing the entire existing ordinary share capital of Delta at approximately
£284.5 million. The acquisition price of $448.5 million was determined using an exchange rate of $1.56 / £, the exchange rate we used
to assess the Acquisition, and consists of £284.5 ($443.8) million for the existing ordinary share capital of Delta and £3.0 ($4.7)
million for the assumed exercise of existing options and awards under Delta plans. We have entered into foreign currency hedging
transactions with an average exchange rate of $1.543 / £ in order to limit our exposure to any exchange rate fluctuation related to the
Acquisition. The actual exchange rate will not be determined until the closing of the Acquisition.

@
In the event we do not complete the Acquisition, we intend to use the net proceeds from the sale of the notes for general corporate
purposes, including repayment of $150 million aggregate principal amount of our 6.875% Senior Subordinated Notes due May 1,
2014.

3

Reflects our estimate of fees and expenses associated with the Acquisition and this offering, including underwriting discounts,
financing fees, advisory fees and other transaction costs. See "Unaudited Pro Forma Condensed Combined Financial Data."
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CAPITALIZATION TABLE

The following table sets forth our capitalization on a consolidated basis as of December 26, 2009. We have presented our capitalization:

on an actual basis; and

on a pro forma as adjusted basis to reflect:

the issuance of notes offered hereby;

the completion of the Acquisition, as if the closing of the Acquisition had occurred on December 26, 2009; and

the use of gross proceeds from the issuance of notes offered hereby if we complete the Acquisition, as described

under the caption "Use of Proceeds."

You should read the following table along with our financial statements and the accompanying notes to those statements, together with
management's discussion and analysis of financial condition and results of operation, contained in the documents incorporated by reference in

this prospectus supplement and the accompanying prospectus and the unaudited pro forma condensed combined financial data included in this

prospectus supplement under the caption "Unaudited Pro Forma Condensed Combined Financial Data."

As of
December 26, 2009
Pro Forma
Actual As Adjusted

(amounts in millions)

Cash $ 1808 $ 322.7
Debt
Revolving credit facility $ - $ 85.7(1)
Bridge loan facility - -
6.625% Senior Notes due 2020 - 300.0
6.875% Senior Subordinated Notes due 2014 150.0 150.0
Industrial development bonds 8.5 8.5
Other 13.9 14.0
Total debt 172.4 558.2
Noncontrolling interest 22.0 68.8
Total Valmont Industries, Inc. shareholders' equity 786.3 769.6
Total capitalization $ 9807 $ 1,396.6

©)

Includes $20.2 million as our estimate of fees and expenses associated with the Acquisition and this offering, including underwriting
discounts, financing fees, advisory fees and other transaction costs. See "Unaudited Pro Forma Condensed Combined Financial Data."
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

The unaudited pro forma condensed combined financial data set forth below gives effect to the Acquisition and the issuance of notes
offered hereby by the application of the pro forma adjustments to the historical consolidated financial statements of Valmont. The unaudited pro
forma condensed combined financial data should be read in conjunction with the audited historical consolidated financial statements and notes
of Valmont and the accompanying notes to the unaudited pro forma condensed combined financial data.

The unaudited pro forma condensed combined balance sheet as of December 26, 2009 gives effect to the Acquisition and the issuance of
notes offered hereby as if they had occurred on such date. The unaudited pro forma condensed combined statement of operations gives effect to
the Acquisition and the issuance of notes offered hereby as if they occurred as of December 28, 2008, the beginning of Valmont's 2009 fiscal
year. The unaudited pro forma condensed combined financial data do not purport to represent what Valmont's results of operations or financial
position would have been if the Acquisition had occurred as of the dates indicated or what such results will be for any future periods. The actual
results in the periods following the Acquisition may differ significantly from that reflected in the unaudited pro forma condensed combined
financial data for a number of reasons including, but not limited to, differences between the assumptions used to prepare the unaudited pro forma
condensed combined financial data and actual amounts, completion of a final valuation of the Acquisition and other reviews, including a
valuation of Delta's fixed assets and intangible assets, evaluation of contingent liabilities and changes in exchange rates. In addition, no
adjustments have been made for non-recurring costs related to the Acquisition, including potential upgrades related to information technology
integration, accounting migration and other activities necessary to handle financial reporting, tax and regulatory compliance.

The unaudited pro forma condensed combined financial data have been prepared giving effect to the Acquisition, which is accounted for as
a purchase business combination in accordance with FASB Accounting Standards Codification 805, "Business Combinations." The total
purchase price for Delta was allocated to the net assets based upon preliminary estimates of fair value. The purchase price allocations for the
Acquisition are preliminary and further refinements are likely to be made based on the results of final valuations and consideration of fair values.

The unaudited pro forma adjustments are based upon available information and certain assumptions that Valmont believes are reasonable,
which assumptions are described in the accompanying notes. The unaudited pro forma condensed combined statement of operations excludes
certain non-recurring charges that will be incurred in connection with the Acquisition, including an inventory fair value step-up from the
Acquisition expected to increase cost of sales by $3.6 million in Valmont's 2010 fiscal year and transaction costs incurred by Valmont which are
expected to increase selling, general and administrative expenses by $16.7 million in Valmont's 2010 fiscal year.

The financial information of Delta plc has been extracted from the historical financial statements of Delta which were prepared in
accordance with International Financial Reporting Standards as adopted by the IASB (IFRS) which is a method of accounting different from
accounting principles generally accepted in the United States of America (U.S. GAAP) and prepared in pounds sterling. Unaudited adjustments
have been made to present the Delta IFRS information under U.S. GAAP. After application of U.S. GAAP adjustments, the pounds sterling
amounts have been translated to U.S. dollars using historic exchange rates.
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Unaudited Pro Forma Condensed Combined Balance Sheet

Fiscal Year Ended December 26, 2009

Acquisition
Delta plc and
Valmont U.S. Delta plc Delta plc Purchase
Industries, Delta plc GAAP (U.S. Exchange (U.S. Price Pro Forma
Inc. (IFRS) Adjustments GAAP) Rate GAAP) Allocation(7) Combined
(6] (£) (€3] ® ($/£) (C)] (C)] (C)]

(amounts in thousands, except per share amounts and exchange rates)
Current assets:

Cash 180,786 144,200 144,200 1.5600 224,952 (83,000) 322,738
Receivables, net 259,521 56,700 (2,400)(1) 54,300 1.5600 84,708 344,229
Inventories 210,611 46,700 46,700 1.5600 72,852 3,643 287,106
Prepaid expenses 22,143 3,300 2,400(1) 5,700 1.5600 8,892 31,035
Refundable and current
deferred income tax 42,361 2,545(3) 2,545 1.5600 3,970 46,331
Total current assets 715,422 250,900 2,545 253,445 395,374 (79,357) 1,031,439
Property, plant and
equipment, net 283,088 93,100 93,100 1.5600 145,236 14,524 442,848
Goodwill 178,320 9,300 9,300 1.5600 14,508 56,271 249,099
Other intangible assets 96,378 200 200 1.5600 312 136,000 232,690
Investment in MMC 14,100 14,100 1.5600 21,996 21,996
Other assets 28,961 6,000 (5,590)(3) 410 1.5600 640 3,500 33,101
1,302,169 373,600 (3,045) 370,555 578,066 130,938 2,011,173

Current liabilities:
Current portion of

long-term debt 231 100 100 1.5600 156 387
Notes payable 11,900 1.5600 11,900
Accounts payable 118,210 62,600 62,600 1.5600 97,656 215,866
Accrued expenses 122,532 3,000 3,000 1.5600 4,680 127,212
Dividends payable 3,944 1.5600 3,944
Total current liabilities 256,817 65,700 65,700 102,492 359,309
Deferred income taxes 49,281 4,900 (3,045)(3) 1,855 1.5600 2,894 44,778 96,953
Long-term debt 160,251 385,684 545,935
Pension liability 71,200 71,200 1.5600 111,072 19,968 131,040
Other long-term liabilities 27,513 6,100 6,100 1.5600 9,516 2,500 39,529
Shareholder's equity 786,261 195,700 195,700 1.5600 305,292 (321,992) 769,561
Minority interest 22,046 30,000 30,000 1.5600 46,300 68,846

1,302,169 373,600 (3,045) 370,555 578,066 130,938 2,011,173

See accompanying notes to unaudited pro forma condensed combined financial data.
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Net sales
Cost of goods
sold

Gross profit
Selling,
general and
administrative
expenses

Operating
income

Other income
(expense):
Interest
expense
Interest
income

Other

Earnings
before taxes
Income tax
expense
Earnings
from
continuing
operations
before equity
in earnings of

nonconsolidated

subsidiaries
and

noncontrolling

interests
Earnings in

nonconsolidated

subsidiaries

Net earnings
from
continuing
operations
Less: Loss
from
discontinued
operations,
net of tax
Less:
Earnings
attributable to
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Unaudited Pro Forma Condensed Combined Statement of Operations

Valmont
Industries,
Inc.

(C)]

1,786,601

1,254,587

532,014

294,020

237,994

(15,760)

1,510
2,340

(11,910)
226,084

72,894

153,190

751

153,941

(3,379)

Fiscal Year Ended December 26, 2009

Acquisition
Delta plc and
U.S. Delta plc Delta plc Purchase
Delta plc GAAP (U.S. Exchange (U.S. Price Pro Forma
(IFRS) Adjustments GAAP) Rate GAAP) Allocation(7) Combined
£) %) &) ($/%) $) ®) )
(amounts in thousands, except per share amounts and exchange rates)
333,000 333,000 1.56561 521,348 2,307,949
232,000 232,000 1.56561 363,222 2,075(4) 1,619,884
101,000 101,000 158,126 (2,075) 688,065
50,600 100(2) 50,700 1.56561 79,376 8,400(4) 381,796
50,400 (100) 50,300 78,750 (10,475) 306,269
(12,600) 12,400(2) (200)  1.56561 (313) (21,596)(5) (37,669)
3,200 3,200 1.56561 5,010 6,520
12,500 (12,300)(2) 200 1.56561 313 2,653
3,100 100 3,200 5,010 (21,596) (28,496)
53,500 53,500 1.56561 83,760 (32,071) 271,773
15,300 15,300 1.56561 23,954 (11,876)(6) 84,972
38,200 38,200 1.56561 59,806 (20,195) 192,801
3,100 3,100 1.56561 4,854 5,605
41,300 41,300 1.56561 64,660 (20,195) 198,406
(1,600) (1,600)  1.56561 (2,505) (2,505)
(8,700) (8,700)  1.56561 (13,621) (17,000)
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noncontrolling
interests

Net earnings

attributable to

Valmont

Industries, Inc. 150,562 31,000 31,000 1.56561 48,534 (20,195) 178,901

Earnings per

share:
Basic $ 5.80 $ 6.89
Diluted $ 5.73 $ 6.81
Shares
outstanding:
Basic 25,951,000 25,951,000
Diluted 26,289,000 26,289,000

See accompanying notes to unaudited pro forma condensed combined financial data.
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Notes to Unaudited Pro Forma Condensed Combined Financial Data

(amounts in thousands, except per share amounts and exchange rates)

The unaudited pro forma condensed combined financial data have been derived from the financial information of Valmont Industries, Inc.
("Valmont") and Delta plc ("Delta"). The financial information of Delta was prepared in accordance with International Financial Reporting
Standards as adopted by the IASB (IFRS) and in pounds sterling. Adjustments have been made to the Delta information to present it in
conformity with accounting principles generally accepted in the United States of America (U.S. GAAP) and in U.S. dollars. The Acquisition has
been treated as an acquisition with Valmont as the acquirer and Delta as the acquiree, assuming that the Acquisition had been completed on
December 26, 2009, for the unaudited pro forma condensed combined balance sheet and December 28, 2008 for the unaudited condensed
combined statement of operations.

U.S. GAAP adjustments

The following reclassification adjustments have been made to align the IFRS financial information of Delta with Valmont's accounting
policies under U.S. GAAP:

Note 1 Reclassification to Prepaid Expenses. Certain prepaid expenses were reclassified from receivables to prepaid expenses to conform
with Valmont's accounting policies under U.S. GAAP.

Note 2 Reclassification to Selling, General and Administrative Expenses. U.S. GAAP requires that expected interest on defined benefit
plan liabilities and expected return on defined benefit plan assets be presented in selling, general and administrative expenses rather than in
interest expense and investment income.

Note 3 Reclassification to Deferred Income Taxes. U.S. GAAP requires deferred income taxes to be classified as current and non-current
based on the nature of the associated asset or liability resulting in the deferred tax.

Translation from pounds sterling to U.S. dollars

The financial information of Delta has been translated from pounds sterling to U.S. dollars:

in the unaudited pro forma condensed combined balance sheet using an exchange rate of $1.56 / £, the exchange rate
Valmont used to assess the Acquisition. Since the end of Valmont's 2009 fiscal year on December 26, 2009 through
March 26, 2010, the Noon Buying Rate announced by the Federal Reserve Bank of New York for the pound sterling has

ranged from $1.49 / £ to $1.64 / £; and

in the unaudited pro forma condensed combined statement of operations using an exchange rate of $1.57 / £, the average
Noon Buying Rate announced by the Federal Reserve Bank of New York for the pound sterling during the period presented.

Other pro forma adjustments
The following entries reflect the pro forma adjustments related to the Acquisition.

Note 4 Adjustments to Depreciation and Amortization Expense. 'The adjustments reflect additional depreciation and amortization expenses
associated with the fair market value adjustments to property, plant and equipment (included in cost of goods sold) and finite-lived intangible
assets (included in selling, general and administrative expenses):

Property, plant and equipment $ 2,075
Finite-lived intangible assets 8,400
S-19

28



Edgar Filing: VALMONT INDUSTRIES INC - Form 424B2

Table of Contents

Note 5 Adjustments to Interest Expense. Adjustments have been made to interest expense as follows:

Interest on the notes offered hereby $ 19,875
Interest on borrowings from Valmont's revolving credit facility (assuming an average interest rate of 1.60%) 1,371
Amortization of deferred financing costs for the notes offered hereby 350

$ 21,596

The interest rate on borrowings under Valmont's revolving credit facility is variable, and is partially dependent on Valmont's ratio of debt to
EBITDA.

Note 6 Adjustments to Income Tax Expense. Adjustments have been made to income tax expense. The tax effect of the interest expense
adjustment was estimated at a 38.5% tax rate, which is Valmont's estimated marginal U.S. tax rate. The tax effect of the depreciation and
amortization expense adjustment was estimated at 34.0%, which is Valmont's expected world-wide effective tax rate.

Note 7 Adjustment Based Upon Purchase Price Allocation. 'The unaudited pro forma condensed combined financial data includes
adjustments based upon the preliminary purchase price allocation, and further adjustments may be made based on the completion of the final
valuation of the Acquisition and other reviews. Specifically, following the closing of the Acquisition, Valmont will complete a valuation of
Delta's fixed assets and intangible assets and evaluation of contingent liabilities. Valmont also expects to incur approximately $3.5 million of
fees in connection with the offering of the notes. The acquisition price of $448.5 million was determined using an exchange rate of $1.56 / £, the
exchange rate Valmont used to assess the Acquisition, and consists of £284.5 ($443.8) million for the existing ordinary share capital of Delta
and £3.0 ($4.7) million for the assumed exercise of existing options and awards under Delta plans. Valmont has entered into foreign currency
hedging transactions with an average exchange rate of $1.543 / £ in order to limit its exposure to any exchange rate fluctuation related to the
Acquisition. The actual exchange rate will not be determined until the closing of the Acquisition. The following table summarizes the net assets
acquired from Delta and the pro forma purchase price allocation based on the audited consolidated financial statements of Delta:

Net book value of Delta plc $ 305,292
Purchase consideration:

Valmont Industries, Inc. cash $ 83,000
Borrowings under Valmont Industries, Inc. revolving credit facility 65,484
Notes offered hereby 300,000
Total consideration $ 448,484
Excess purchase price $ 143,192

Preliminary purchase price allocation:

Inventory $ 3,643
Property, plant and equipment 14,524
Finite-lived intangible assets 84,000
Trade name 52,000
Goodwill 56,271
Pension liability (19,968)
Other long-term liabilities (2,500)
Deferred income taxes (44,778)
$ 143,192
S-20
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The following table summarizes the debt incurred from the notes offered hereby and borrowings from Valmont's revolving credit facility to
finance the Acquisition plus borrowings on the revolving credit facility to finance the fees associated with the notes offered hereby and the
Acquisition:

Notes offered hereby $ 300,000

Borrowings from Valmont's revolving credit facility for the Acquisition 65,484

Borrowings from Valmont's revolving credit facility for fees associated with the notes offered hereby and associated with the

Acquisition 20,200
$ 385,684

We expect to allocate a portion of the purchase price to property, plant and equipment and finite-lived intangible assets. Assuming a
weighted average life of 10 years, for each $10.0 million of additional purchase price allocated to property, plant and equipment and finite lived
intangible assets, pro forma net earnings would decrease by $660.

The adjustment to the pension liability relates to an adjustment of the present value of Delta's pension benefit obligations to fair value,
reflecting a change from U.S. GAAP liability to funding liability in accordance with purchase accounting requirements.

The deferred income taxes adjustment relates to the recognition of deferred income taxes on the differences between financial accounting
and income tax bases related to the allocation of excess purchase price to various assets and liabilities.

The adjustment to other long-term liabilities relates to the recognition of certain contingent liabilities in Delta that reflect Valmont's
assessment of the probability and estimability of such liabilities.
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ACQUISITION OF DELTA PLC
Overview of the Acquisition

On March 4, 2010, we announced that our wholly-owned subsidiary, Valmont Group Pty Ltd, which we refer to as "Valmont Group,"
would commence a cash offer for all of the issued and to be issued ordinary share capital of Delta. The offer, which was made on March 10,
2010, is 185 pence in cash for each Delta share, valuing the entire existing ordinary share capital of Delta at approximately £284.5 million, or
approximately $439.0 million based on an average exchange rate of $1.543 / £ contained in foreign currency hedging transactions we executed
in connection with the Acquisition. Valmont Group intends to finance the offer with the net proceeds from the sale of the notes and cash or, if
the note offering is not completed, committed debt financing which will be provided by affiliates of the underwriters.

Delta's board of directors unanimously recommended that Delta's shareholders accept the offer. Following receipt by Valmont Group
within the applicable offer periods of valid acceptances to the offer in respect of not less than 90% of the nominal value of the Delta shares to
which the offer relates and of the voting rights attached to those shares (or such lower percentage as Valmont Group may decide, provided that
such percentage is higher than 50% of the voting rights exercisable at a general meeting of Delta), and subject to the other customary conditions
being satisfied and/or waived by Valmont Group, the offer will become or be declared unconditional in all respects.

Upon the offer becoming or being declared unconditional in all respects, Valmont Group intends, pursuant to applicable law, to acquire all
remaining Delta shares on the same terms as the offer. It is Valmont Group's intention that, following the offer becoming or being declared
unconditional in all respects, Valmont Group will arrange for Delta to apply to the UK Listing Authority for the cancellation of listing of Delta
shares on the Official List and to the London Stock Exchange for the cancellation of admission to trading of Delta shares on its market for listed
securities.

If Valmont Group acquires 90% or more of the Delta shares to which the offer relates, Valmont Group intends to acquire the remaining
Delta shares that it does not own through a "compulsory acquisition" procedure under the United Kingdom Companies Act of 2006, as amended.
If it does not achieve this threshold, the compulsory acquisition procedure cannot be implemented. See "Risk Factors Risk Factors Relating to the
Delta Acquisition Failure to acquire a significant percentage of the Delta shares may affect our ability to acquire 100% of the Delta shares, which
could reduce or delay the net income benefits to the combined company."

We announced on April 1, 2010 that we agreed to the payment by Delta of a second interim dividend of 4.8 pence per Delta ordinary share
for Delta's year ended December 31, 2009 in lieu of any final dividend. This amount is in addition to the offer price of 185 pence per Delta
share. We have also confirmed that the offer price is now final and will not be increased, except that Valmont Group reserves the right to
increase the offer price in the event of an announcement of an offer or a possible offer for Delta shares by a third party offeror or potential
offeror, or in any other competitive situation.

Valmont Group has received an irrevocable undertaking to accept the offer from Delta's largest shareholder, Aberforth Partners LLP, in
respect of 16,973,785 Delta shares, representing approximately 11% of the issued ordinary share capital of Delta.

The current offer period expires on April 19, 2010. The closing of the Acquisition is expected to occur after the closing of this offering and
is not a condition to this offering.
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We believe the Acquisition represents an opportunity for us to add:

highly complementary businesses to our existing businesses and significantly expand our footprint outside the United States,
in fast-growing Asian markets and Australia's strong resource driven economy; and

new growth platforms, particularly in road safety and access systems.
Overview of Delta plc

Delta is an international group headquartered in the United Kingdom and listed on the London Stock Exchange (LSE: DLTA) with
manufacturing operations employing over 2,500 people in Australia, Asia, South Africa and the United States. Delta's businesses include
engineered steel products, galvanizing services and manganese materials.

The engineered steel products businesses produce road safety barrier systems, power transmission and distribution, lighting and
telecommunications poles, industrial grating and access systems, architectural sunscreen systems and forged steel grinding media. The
engineered steel products businesses sell their products primarily in Australia and Asia, and their customers include the governments in the
markets in which they operate. In 2009, economic recession, strong local currencies and competition from imported products affected sales
volumes in these businesses, but management of sales prices and cost reduction, particularly with a fall in the price of steel, helped manage the
performance of the engineered steel products businesses.

Delta's galvanizing services businesses provide hot-dip galvanizing services at plants in Australia, Asia and the United States. In 2009, the
galvanizing services business saw a decrease in galvanizing volumes due to worsened economic conditions, particularly in volumes related to
residential and commercial construction, consumer products and mining products. Price competition also increased in markets that had
overcapacity. The galvanizing services businesses also saw market pressure on sales prices due to the reduced market volume and the reduced
cost of zinc in 2008, despite a steady increase in the cost of zinc in 2009. The reduction and uncertainty of the supply of feedstock for certain
operations due to the worsened economic conditions also affected the performance of the business.

Delta's interests in manganese materials businesses are comprised of substantial shareholdings in Delta EMD, a company listed on the
Johannesburg Stock Exchange and a leading global supplier of electrolytic manganese dioxide for use in the manufacture of disposable batteries,
and in Manganese Metal Company (MMC), a leading global supplier of manganese metal for use in the production of steel, aluminum and
electronic components. Global demand for electrolytic manganese dioxide reduced during the year as consumer demand for batteries weakened
with the global recession, which was offset by increased selling prices. Foreign exchange movements had less of an effect on Delta EMD's
margins in 2009, due to a majority of sales made in rand-denominated sales prices, but the strengthening of the South African rand during 2009
reduced the competitiveness of Delta EMD's products. Market sales prices and volumes softened for MMC with reduced global production of
steel and aluminum, which was also adversely affected by the relative strength of the South African rand against the U.S. dollar.

Delta EMD recently announced a process intended to realize value from its last remaining operation, Delta EMD South Africa, and Delta
continues to explore disposal options for its 49% shareholding in MMC. These disposals, if made, will mark the successful completion of Delta
management's strategy of focusing Delta on its core businesses and markets in Australia, Asia and the U.S. We are aware of the sale process
commenced in relation to Delta EMD South Africa and that Delta continues to explore disposal options for its 49% stake in MMC, and have
confirmed that we intend to continue to be supportive of these processes.

For the year ended December 31, 2009, Delta had revenue and operating profit of £333.0 million and £50.4 million, respectively. For the
same period, the engineered steel products, galvanizing services and manganese materials segments produced 66%, 23% and 11% of revenue,
respectively, with over 80% of total revenue generated in the Australasia and South-East Asia region.

Delta is incorporated in Great Britain as a public limited company with its registered office (principal executive office) at Bridewell Gate, 9
Bridewell Place, London, England, EC4V 6AW.
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DESCRIPTION OF THE NOTES AND GUARANTEES

The following description of the notes (referred to in the accompanying prospectus generally as debt securities) and guarantees
supplements the more general description that appears in the accompanying prospectus. You should read this section together with the section
entitled "Description of Debt Securities and Guarantees" in the accompanying prospectus. If there are any inconsistencies between the
information in this section and the information in the accompanying prospectus, the information in this section controls.

The following description is only a summary of certain terms of the notes, guarantees and the indenture and supplemental indenture
governing the notes and guarantees. We urge you to read the indenture and supplemental indenture in their entirety because the indenture and
supplemental indenture, and not this summary, define your rights as a holder of the notes. The following summary does not purport to be
complete and is subject to, and is qualified in its entirety by reference to, the Trust Indenture Act of 1939, as amended, which we refer to as the
TIA, and to all of the provisions of the indenture and supplemental indenture and those terms made a part of the indenture and supplemental
indenture by reference to the TIA as in effect on the date of the closing of the offering of the notes. We provide our definitions for the capitalized
terms in this section that we otherwise do not define either at the end of the relevant subsection or at the end of this section.

"o, "o "o

For purposes of this section, references to the "Company," "we," "us," "our" or similar terms refer to Valmont Industries, Inc., not
including its subsidiaries.

General Description of the Notes

The notes will mature on April 20, 2020. The notes will be issued in fully registered form only in minimum denominations of $2,000 and
integral multiples of $1,000 in excess thereof. Interest on the notes will accrue from April 12, 2010 at a rate of 6.625% per year. Interest on the
notes will be payable semi-annually on April 20 and October 20 beginning on October 20, 2010, to the persons who are registered holders of the
notes at the close of business on April 5 and October 5 of each year immediately preceding the respective interest payment dates, except that
interest payable at maturity will be paid to the same persons to whom principal of the notes is payable.

Interest will be computed on the basis of a 360-day year consisting of twelve 30-day months. The interest period relating to an interest
payment date (including the maturity date) shall be the period from, and including, the most recent preceding interest payment date (or, in the
case of the first interest period, April 12, 2010) to, but excluding, the relevant interest payment date.

All payments on the notes, including principal, premium, if any, and interest will be payable at the corporate trust office of the trustee, as
paying agent under the indenture as set forth in the indenture.

If any interest payment date, maturity date or redemption date of a note falls on a day that is not a business day, the required payment of
principal and interest may be made on the next succeeding business day as if made on the date that the payment was due and no interest will
accrue on that payment for the period from and after that interest payment date, maturity date or redemption date as the case may be, to the date
of that payment on the next succeeding business day. The term "business day" means, with respect to any note, any day other than a Saturday, a
Sunday or a day on which banking institutions or trust companies in New York, New York or Chicago, Illinois are authorized by law to close.

The notes will constitute a series of debt securities to be issued under an indenture (including the related supplemental indenture) between
us, the Guarantors and Wells Fargo Bank, National Association, as trustee, the terms of which are more fully described elsewhere in this
prospectus supplement and in the accompanying prospectus.
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Initially, the notes will be limited to $300 million aggregate principal amount. The indenture does not limit the aggregate principal amount
of debt securities that we may issue thereunder and provides that we may issue debt securities from time to time in one or more additional series.
The terms of the indenture and notes do not limit our ability to incur additional indebtedness. The terms of the indenture and notes do not
necessarily afford holders of notes protection in the event of a highly leveraged transaction or other transaction involving us that may adversely
affect holders.

The notes will not be subject to any sinking fund.
Ranking of the Notes

The notes are:

general unsecured obligations of the Company;

ranked equally in right of payment with all of the Company's existing and future senior unsecured debt;

ranked senior in right of payment to all of the Company's existing and future subordinated debt, if any;

ranked effectively junior to all debt and other liabilities (including trade payables) of our Subsidiaries (if any) that are not
Guarantors; and

fully and unconditionally guaranteed by the Guarantors.
The Guarantees
The notes are fully and unconditionally guaranteed by the Guarantors, which currently consists of the same Subsidiaries that guarantee our

Revolving Credit Facility. The Guarantees will be:

general unsecured obligations of each Guarantor;

ranked equally in right of payment with all existing and future senior unsecured debt of such Guarantor; and

ranked senior in right of payment to all existing and future subordinated debt of such Guarantor, if any.

Each Guarantor jointly and severally guarantees the Company's obligations under the notes. The obligations of each Guarantor under its
Guarantee are limited as necessary to prevent such Guarantee from constituting a fraudulent conveyance or fraudulent transfer under applicable
law. See "Risk Factors Risk Factors Relating to the Offering Federal and state laws allow courts, under certain circumstances, to void guarantees
and require note holders to return payments received from guarantors.” Each Guarantor that makes a payment or distribution under a Guarantee
will be entitled to a pro rata contribution from each other Guarantor based on the net assets of each other Guarantor.

Each Guarantor may consolidate with or merge into or sell its assets to us or another Guarantor, or with or to other persons upon the terms
and conditions set forth in the indenture. A Guarantor may not sell or otherwise dispose of all or substantially all of its assets, or consolidate with
or merge with or into another person (whether or not such Guarantor is the surviving person), unless certain conditions are met. See "Description
of Debt Securities and Guarantees Covenants Consolidation, Merger or Sale of Assets" in the accompanying prospectus.

The Guarantee of a Guarantor will be deemed automatically discharged and released in accordance with the terms of the indenture. See
"Description of Debt Securities and Guarantees Subsidiary Guarantee" in the accompanying prospectus.
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Optional Redemption

We may redeem the notes at our option, in whole at any time or in part from time to time, at a redemption price equal to the greater of
(1) 100% of the principal amount of the notes to be redeemed, and (2) as determined by the Quotation Agent, the sum of the present values of
the remaining scheduled payments of principal and interest on the notes to be redeemed (not including any portion of those payments of interest
accrued to the date of redemption) from the redemption date to the maturity date of the notes being redeemed, in each case, discounted to the
date of redemption on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate plus 45
basis points, plus, in each case, accrued and unpaid interest on the notes to the date of redemption.

We will mail notice of any redemption at least 30 days, but not more than 60 days, before the date of redemption to each holder of the notes
to be redeemed. If less than all the notes are to be redeemed at any time, subject to DTC procedures, the trustee will select notes to be redeemed
on a pro rata basis or by any other method the trustee deems fair and appropriate, and the identification of the particular notes will be included in
the notice to holders. Unless we default in payment of the redemption price, on and after the date of redemption, interest will cease to accrue on
the notes or portions thereof called for redemption.

Change of Control Offer

If a Change of Control Triggering Event occurs, each holder of the notes will have the right to require us to purchase all or a portion (equal
to $2,000 principal amount and any integral multiples of $1,000 in excess thereof) of such holder's notes pursuant to the offer described below (a
"Change of Control Offer") at a purchase price equal to 101% of the aggregate principal amount of the notes repurchased, plus accrued and
unpaid interest, if any, to the date of repurchase (the "Change of Control Payment"), subject to the rights of holders of notes on the relevant
record date to receive interest due on the relevant interest payment date.

We will be required to send a notice to each holder of the notes by first-class mail, with a copy to the trustee, within 30 days following the
date upon which any Change of Control Triggering Event occurred, or at our option, prior to any Change of Control but after the public
announcement of the pending Change of Control. The notice will govern the terms of the Change of Control Offer and will describe, among
other things, the transaction that constitutes or may constitute the Change of Control Triggering Event and the purchase date. The purchase date
will be at least 30 days but no more than 60 days from the date such notice is mailed, other than as may be required by law (a "Change of
Control Payment Date"). If the notice is mailed prior to the date of consummation of the Change of Control, the notice will state that the Change
of Control Offer is conditioned on the Change of Control being consummated on or prior to the Change of Control Payment Date.

On the Change of Control Payment Date, we will, to the extent lawful:

accept for payment all properly tendered notes or portions of notes not validly withdrawn;

deposit with the paying agent the required payment for all properly tendered notes or portions of notes not validly
withdrawn; and

deliver or cause to be delivered to the trustee the repurchased notes, accompanied by an officers' certificate stating, among
other things, the aggregate principal amount of repurchased notes.

We will not be required to make a Change of Control Offer with respect to the notes upon the occurrence of a Change of Control Triggering
Event if a third party makes such an offer in the manner,
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at the times and otherwise in compliance with the requirements for such an offer made by us and the third-party purchases all notes properly
tendered and not withdrawn under its offer.

We will comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws and regulations thereunder, to
the extent those laws and regulations are applicable, in connection with the repurchase of notes as a result of a Change of Control Triggering
Event. To the extent that the provisions of any such securities laws or regulations conflict with the Change of Control Offer provisions of the
notes, we will comply with those securities laws and regulations and will not be deemed to have breached our obligations under the Change of
Control Offer provisions of the notes by virtue of any such conflict.

Future debt of the Company may also prohibit the Company from purchasing notes in the event of a Change of Control, provide that a
Change of Control is a default or require repurchase upon a Change of Control. Moreover, the exercise by the noteholders of their right to
require the Company to purchase the notes could cause a default under other debt, even if the Change of Control itself does not, due to the
financial effect of the purchase on the Company.

Finally, the Company's ability to pay cash to the noteholders following the occurrence of a Change of Control may be limited by the
Company's then existing financial resources. There can be no assurance that sufficient funds will be available when necessary to make the
required purchase of the notes. See "Risk Factors Risk Factors Relating to the Offering We may not be able to repurchase all of the notes upon a
Change of Control Triggering Event, which would result in a default under the notes."

Except as described above with respect to a Change of Control, the indenture does not contain provisions that permit the holder of the notes
to require that the Company purchase or redeem the notes in the event of a takeover, recapitalization or similar transaction.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition
of "all or substantially all" of our properties or assets and those of our subsidiaries taken as a whole. Although there is a limited body of case law
interpreting the phrase "substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, the ability of
a holder of notes to require us to repurchase the notes of that series as a result of a sale, lease, transfer, conveyance or other disposition of less
than all of our assets and the assets of our subsidiaries, taken as a whole, to another person or group may be uncertain.

For purposes of the foregoing discussion, the following definitions apply:

"Change of Control" means the occurrence of any of the following:

the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in
one or more series of related transactions, of all or substantially all of our assets and the assets of our subsidiaries, taken as a
whole, to any "person” (as that term is used in Section 13(d)(3) of the Exchange Act), other than us or one of our

subsidiaries;

the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that
any "person" (as that term is used in Section 13(d)(3) of the Exchange Act), other than us or one of our subsidiaries,
becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of more than 50%
of our then outstanding Voting Stock or other Voting Stock into which our Voting Stock is reclassified, consolidated,

exchanged or changed, measured by voting power rather than number of shares;

the Company consolidates with, or merges with or into, any person, or any person consolidates with, or merges with or into,
the Company, in any such event pursuant to a transaction in which any of the outstanding Voting Stock of the Company or
such other person is converted into or exchanged for cash, securities or other property, other than any such transaction where
the
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shares of the Voting Stock of the Company outstanding immediately prior to such transaction constitute, or are converted
into or exchanged for, a majority of the Voting Stock of the surviving person immediately after giving effect to such
transaction;

the first day on which a majority of the members of our board of directors are not Continuing Directors; or

the adoption of a plan relating to our liquidation or dissolution.

Notwithstanding the foregoing, a transaction will not be considered to be a Change of Control if (a) we become a direct or indirect
wholly-owned subsidiary of a holding company and (b)(x) immediately following that transaction, the direct or indirect holders of the Voting
Stock of the holding company are substantially the same as the holders of our Voting Stock immediately prior to that transaction or

(y) immediately following that transaction, no person is the beneficial owner, directly or indirectly, of more than 50% of the Voting Stock of
such holding company.

"Change of Control Triggering Event" means the occurrence of both a Change of Control and a Rating Event that relates to such Change
of Control.

"Continuing Directors" means, as of any date of determination, any member of our board of directors who:

was a member of such board of directors on the first date that any of the notes were issued; or

was nominated for election, elected or appointed to such board of directors with the approval of a majority of the Continuing
Directors who were members of such board of directors at the time of such nomination, election or appointment (either by a
specific vote or by approval of a proxy statement in which such member was named as a nominee for election as a director).

Under a recent Delaware Chancery Court interpretation of the foregoing definition of "Continuing Directors," a board of directors may approve,
for purposes of such definition, a slate of shareholder-nominated directors without endorsing them or while simultaneously recommending and
endorsing its own slate instead. The foregoing interpretation would permit our board to approve a slate of directors that included a majority of
dissident directors nominated pursuant to a proxy contest, and the ultimate election of such dissident slate would not constitute a "Change of
Control" that could trigger your right to require us to repurchase your notes as described above.

"Rating Agencies" means:

each of Moody's Investors Service, Inc., a subsidiary of Moody's Corporation, and its successors, and Standard & Poor's
Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors; and

if either such Rating Agency ceases to rate the notes or fails to make a rating of the notes publicly available for reasons
outside of the Company's control, a substitute Rating Agency chosen by the Company.

"Rating Event" means with respect to a Change of Control, if the notes carry immediately prior to the first public announcement of the
occurrence of such Change of Control or of the intention to effect such Change of Control:

an investment grade credit rating (BBB-/Baa3, or equivalent, or better) from both Rating Agencies, and the rating from both
Rating Agencies is, within 60 days of the earlier of the occurrence of such Change of Control or the first public
announcement of the intention to effect such Change of Control (which period shall be extended so long as the rating of the
notes is under publicly announced consideration for possible downgrade by either Rating Agency), either downgraded to a
non-investment grade credit rating (BB+/Bal or equivalent, or worse) or

S-28

38



Edgar Filing: VALMONT INDUSTRIES INC - Form 424B2

39



Edgar Filing: VALMONT INDUSTRIES INC - Form 424B2

Table of Contents

withdrawn and is not within such period subsequently (in the case of a downgrade) upgraded to an investment grade credit
rating or (in the case of a withdrawal) replaced by an investment grade credit rating;

a non-investment grade credit rating (BB+/Bal, or equivalent, or worse) from both Rating Agencies, and the rating from
both Rating Agencies is, within 60 days of the earlier of the occurrence of such Change of Control or the first public
announcement of the intention to effect such Change of Control (which period shall be extended so long as the rating of the
notes is under publicly announced consideration for possible downgrade by either Rating Agency), either downgraded by
one or more notches (for illustration, Bal to Ba2 being one notch) or withdrawn and is not within such period subsequently

upgraded to its earlier credit rating or better by both Rating Agencies; or

both (i) an investment grade credit rating (BBB-/Baa3, or equivalent, or better) from one Rating Agency, and the rating is,
within 60 days of the earlier of the occurrence of such Change of Control or the first public announcement of the intention to
effect such Change of Control (which period shall be extended so long as the rating of the notes is under publicly announced
consideration for possible downgrade by either Rating Agency), either downgraded to a non-investment grade credit rating
(BB+/Bal, or equivalent, or worse) or withdrawn and is not within such period subsequently (in the case of a downgrade)
upgraded to an investment grade credit rating by such Rating Agency or (in the case of a withdrawal) replaced by an
investment grade credit rating from such Rating Agency and (ii) a non-investment grade credit rating (BB+/Bal, or
equivalent, or worse) from the other Rating Agency, and the rating is, within 60 days of the earlier of the occurrence of such
Change of Control or the first public announcement of the intention to effect such Change of Control (which period shall be
extended so long as the rating of the notes is under publicly announced consideration for possible downgrade by either
Rating Agency), either downgraded by one or more notches (for illustration, Bal to Ba2 being one notch) or withdrawn and
is not within such period subsequently upgraded to its earlier credit rating or better by such Rating Agency;

provided that in making the relevant decision(s) referred to above to downgrade or withdraw such ratings, as applicable, the relevant Rating
Agency announces publicly or confirms in writing to the Company that such decision(s) resulted, in whole or in part, from the occurrence of
such Change of Control or the first public announcement of the intention to effect such Change of Control.

"Voting Stock" means, with respect to any specified person as of any date, the Capital Stock of such person (whether now or hereafter
authorized, regardless of whether such Capital Stock shall be limited to a fixed sum or percentage with respect to the rights of the holders thereof
to participate in dividends and in the distribution of assets upon the voluntary or involuntary liquidation, dissolution or winding up of such
corporation) that is at the time entitled to vote generally in the election of the board of directors of such person.

Material Covenants
Limitations on Liens

So long as any notes are outstanding, we will not, nor will we permit any Guarantor or Domestic Subsidiary to, incur, issue, assume or
guarantee any indebtedness for borrowed money, which we refer to as "Debt," secured by any mortgage or other encumbrance, which we refer to
as a "Mortgage," on any Principal Property owned by us, one of our Guarantors or one of our other Domestic Subsidiaries or any shares of stock
or Debt of any Restricted Subsidiaries, without concurrently securing the notes
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equally and ratably with such Debt so long as such Debt shall be so secured. This restriction does not apply to Debt secured by:
(1) Mortgages existing at the time of the indenture;

(2) Mortgages on property of, or on any shares of stock of, any person existing at the time it becomes a Subsidiary; provided such
Mortgages were in existence before the contemplation of such person becoming a Subsidiary;

(3) Mortgages on property of the Company, a Guarantor or a Domestic Subsidiary or shares of stock of a Restricted Subsidiary (a) existing
at the time of acquisition thereof (including acquisition through merger or consolidation), (b) to secure the payment of all or any part of the
purchase price or construction cost thereof or (c) to secure any Debt incurred prior to, at the time of, or within 180 days after, the acquisition of
such property or shares or the completion of any such construction and commencement of full operation of such property for the purpose of
financing all or any portion of the purchase price or construction cost thereof;

(4) Mortgages in favor of us or any Restricted Subsidiary;

(5) Mortgages in favor of the United States, any state or any subdivision, department, agency or other instrumentality thereof, to secure
progress, advance or other payments pursuant to any contract or provision of any statute;

(6) Mortgages in favor of the administrative agent and lenders under the Revolving Credit Facility securing any obligations under the
Revolving Credit Facility; provided that the principal amount of the Debt secured does not exceed the aggregate amount of the commitments
under the Revolving Credit Facility in effect on the date the notes are issued; or

(7) extensions, renewals or replacements (or successive extensions, renewals or replacements), in whole or in part, of any Mortgage
referred to in (1) through (6).

Notwithstanding the limitations on liens described above, we, any Guarantor or any Restricted Subsidiary may incur, issue, assume or
guarantee any Debt secured by a Mortgage on any Principal Property owned by us or one of our Guarantors or of our other Domestic
Subsidiaries or any shares of stock or Debt of any Restricted Subsidiaries, in addition to that permitted above and without any obligation to
secure the notes, provided that at the time of such incurrence, issuance, assumption or guarantee of such Debt that is so secured by a Mortgage
on any Principal Property owned by us or one of our Guarantors or of our other Domestic Subsidiaries or any shares of stock or Debt of any
Restricted Subsidiaries, and after giving effect thereto, Exempted Debt, in the aggregate, does not exceed 15% of our Consolidated Net Tangible
Assets, taken as a whole.

Limitation on Sale and Leaseback

So long as any notes are outstanding, we will not, nor will we permit any Restricted Subsidiary to, sell and leaseback for more than one
year any Principal Property owned by us, a Guarantor or a Domestic Subsidiary. This restriction does not apply if (a) we or such Restricted
Subsidiary would be entitled as described in " Limitations on Liens" above to incur Debt secured by a Mortgage on such Principal Property in a
principal amount equivalent to the Attributable Debt in respect of such arrangement without equally and ratably securing the notes or (b) we
retire Funded Debt or cause Funded Debt to be retired equal to the greater of the net proceeds of such sale or the fair market value of the
Principal Property to be subject to such arrangement.

Notwithstanding the limitations on sale and leaseback transactions described above, we, a Guarantor or any Domestic Subsidiary may enter
into a sale and leaseback transaction of any Principal Property in addition to that permitted above and without any obligation to retire any notes
or other indebtedness referred to above, provided that at the time of entering into such sale and leaseback
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transaction and after giving effect thereto, Exempted Debt, in the aggregate, does not exceed 15% of our Consolidated Net Tangible Assets,
taken as a whole.

Additional Subsidiary Guarantees

If any of our Subsidiaries, including any Subsidiary that we or any of our Subsidiaries may organize, acquire or otherwise invest in after the
date of the indenture that is not a Guarantor, guarantees, or, in the case of Domestic Subsidiaries, becomes otherwise obligated under, the
Revolving Credit Facility, then such Subsidiary shall (i) execute and deliver to the trustee a supplemental indenture in form reasonably
satisfactory to the trustee pursuant to which such Subsidiary shall unconditionally guarantee all of the Company's obligations under the notes
and the indenture on the terms set forth in the indenture and (ii) deliver to the trustee an opinion of counsel that such supplemental indenture and
Guarantee has been duly authorized, executed and delivered by such Subsidiary and constitutes a legal, valid, binding and enforceable obligation
of such Subsidiary. Thereafter, such Subsidiary shall be a Guarantor for all purposes of the indenture; provided, further, however, that any such
Guarantee shall be released as provided under the last paragraph above under " The Guarantees."

Events of Default
Please see "Description of Debt Securities and Guarantees Events of Default" in the accompanying prospectus.
Consolidation, Merger or Sale of Assets

Please see "Description of Debt Securities and Guarantees Covenants Consolidation, Merger or Sale of Assets” in the accompanying
prospectus.

Same-Day Settlement and Payment

The notes will trade in the same-day funds settlement system of DTC until maturity or until we issue the notes in definitive form. DTC will
therefore require secondary market trading activity in the notes to settle in immediately available funds. We can give no assurance as to the
effect, if any, of settlement in immediately available funds on trading activity in the notes.

Further Issues

We may from time to time, without notice to or the consent of the registered holders of the notes, create and issue additional debt securities
having the same terms as, and ranking equally and ratably with, the notes in all respects (or in all respects except for the payment of interest
accruing prior to the Issue Date of such additional debt securities, or except for the first payment of interest following the Issue Date of such
additional debt securities), so that such additional debt securities will be consolidated and form a single series with, and have the same terms as
to status, redemption or otherwise as, the notes.

Any additional debt securities that are consolidated and form a single series with the notes will be issued for U.S. federal income tax
purposes in a "qualified reopening" or with no more than a de minimis amount of original issue discount.

We may at any time and from time to time purchase notes in the open market or otherwise.
Book-Entry System; Delivery and Form

The notes will be represented by one or more global notes in definitive, fully registered form without interest coupons. Each global note
will be deposited with the trustee as custodian for DTC and
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registered in the name of DTC or a nominee of DTC in New York, New York for the accounts of institutions that have accounts with DTC
("participants").

Investors may hold their interests in a global note directly through DTC if they are DTC participants, or indirectly through organizations
that are DTC participants. Except in the limited circumstances described below, holders of notes represented by interests in a global note will not
be entitled to receive their notes in fully registered definitive form, which notes we refer to as "definitive notes."

DTC has advised us as follows: DTC is a limited-purpose trust company organized under New York Banking Law, a "banking
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of the
Exchange Act. DTC was created to hold securities of its participants and to facilitate the clearance and settlement of securities transactions
among its participants in such securities through electronic book-entry changes in accounts of the participants, thereby eliminating the need for
physical movement of securities certificates. DTC's participants include securities brokers and dealers (which may include the underwriters),
banks, trust companies, clearing corporations and certain other organizations. Access to DTC's book-entry systems is also available to others
such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, whether directly or
indirectly.

Ownership of Beneficial Interests

We expect that, pursuant to the procedures established by DTC, upon the issuance of each global note, DTC will credit, on its book-entry
registration and transfer system, the respective principal amount of the individual beneficial interests represented by the global note to the
accounts of participants. Ownership of beneficial interests in each global note will be limited to participants or persons that may hold interests
through participants. Ownership of beneficial interests in each global note will be shown on, and the transfer of those ownership interests will be
effected only through, records maintained by DTC (with respect to participants' interests) and such participants (with respect to the owners of
beneficial interests in the global note other than participants).

So long as DTC, or its nominee, is the registered holder and owner of a global note, DTC or such nominee, as the case may be, will be
considered the sole legal owner of the notes represented by the global note for all purposes under the indenture, the notes and applicable law.
Except as set forth below, owners of beneficial interests in a global note will not be entitled to receive definitive notes, will not be entitled to
have the notes represented by the global note registered in their names and will not be considered to be the owners or holders of any notes under
the global note. We understand that under existing industry practice, in the event an owner of a beneficial interest in a global note desires to take
any actions that DTC, as the holder of the global note, is entitled to take, DTC would authorize the participants to take such action, and that
participants would authorize beneficial owners owning through such participants to take such action or would otherwise act upon the instructions
of beneficial owners owning through them. No beneficial owner of an interest in a global note will be able to transfer the interest except in
accordance with DTC's applicable procedures. Because DTC can only act on behalf of participants, who in turn act on behalf of others, the
ability of a person having a beneficial interest in a global note to pledge that interest to persons that do not participate in the DTC system, or
otherwise to take actions in respect of that interest, may be impaired by the lack of a physical certificate of that interest.

All payments on the notes represented by a global note registered in the name of and held by DTC or its nominee will be made to DTC or
its nominee, as the case may be, as the registered owner and holder of the global note.
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We expect that DTC or its nominee, upon receipt of any payment of principal or interest in respect of a global note, will credit participants'
accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global note as shown on
the records of DTC or its nominee. We also expect that payments by participants to owners of beneficial interests in the global note held through
such participants will be governed by standing instructions and customary practices, as is now the case with securities held for accounts of
customers in the names of nominees for such customers. Such payments, however, will be the responsibility of such participants and indirect
participants, and neither we, the underwriters, the trustee nor any paying agent will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, beneficial ownership interests in any global note or for maintaining, supervising or
reviewing any records relating to such beneficial ownership interests or for any other aspect of the relationship between DTC and its participants
or the relationship between such participants and the owners of beneficial interests in the global note.

Unless and until it is exchanged in whole or in part for definitive notes, no global note may be transferred except as a whole by DTC to a
nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC. Transfers between participants in DTC will be effected in the
ordinary way in accordance with DTC rules and will be settled in same-day funds.

We expect that DTC will take any action permitted to be taken by a holder of notes (including the presentation of notes for exchange as
described below) only at the direction of one or more participants to whose account the DTC interests in a global note are credited and only in
respect of such portion of the aggregate principle amount of the notes as to which such participant or participants has or have given such
direction. However, if there is an event of default under the notes, DTC will exchange each global note for definitive notes, which it will
distribute to its participants.

Although we expect that DTC will agree to the foregoing procedures in order to facilitate transfers of interests in each global note among
participants of DTC, DTC is under no obligation to perform or continue to perform such procedures, and such procedures may be discontinued
at any time. Neither the underwriters, the trustee nor we will have any responsibility for the performance or nonperformance by DTC or their
participants or indirect participants of their respective obligations under the rules and procedures governing their operations.

The indenture provides that if:

DTC notifies us that it is unwilling or unable to continue as depositary or if DTC ceases to be eligible under the indenture
and we do not appoint a successor depositary within 90 days; or

we determine that the notes shall no longer be represented by global notes, and we execute and deliver to the trustee, in our
discretion, a company order to such effect,

the global notes will be exchanged for notes in definitive form of like tenor and of an equal principal amount, in authorized denominations. Such
definitive notes shall be registered in such name or names as DTC shall instruct the trustee. We expect that such instructions may be based upon
directions received by DTC from participants with respect to ownership of beneficial interest in global securities.

We have obtained the information in this section concerning DTC and DTC's book-entry system from sources that we believe to be reliable,
but neither we nor the trustee take responsibility for its accuracy.

Holding through Euroclear and Clearstream

If the depositary for a global security is DTC, you may hold interests in the global security through Clearstream Banking, société anonyme,
which we refer to as "Clearstream" or Euroclear Bank S.A./N.V., as operator of the Euroclear System, which we refer to as "Euroclear," in each
case, as a
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participant in DTC. Euroclear and Clearstream will hold interests, in each case, on behalf of their participants through customers' securities
accounts in the names of Euroclear and Clearstream on the books of their respective depositaries, which in turn will hold such interests in
customers' securities in the depositaries' names on DTC's books.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the notes made through Euroclear or Clearstream must
comply with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control
over those systems or their participants, and we take no responsibility for their activities. Transactions between participants in Euroclear or
Clearstream, on the one hand, and other participants in DTC, on the other hand, would also be subject to DTC's rules and procedures.

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other
transactions involving any securities held through those systems only on days when those systems are open for business. Those systems may not
be open for business on days when banks, brokers and other institutions are open for business in the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the notes through these systems and wish on a
particular day to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests,
may find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish
to exercise rights that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through
both DTC and Euroclear or Clearstream may need to make special arrangements to finance any purchases or sales of their interests between the
U.S. and European clearing systems, and those transactions may settle later than transactions within one clearing system.

Certain Definitions

"Adjusted Treasury Rate" means, with respect to any date of redemption, the rate per annum equal to the semi-annual equivalent yield to
maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal
amount) equal to the Comparable Treasury Price for that date of redemption.

"Attributable Debt" means, as to any particular lease under which any person (as defined in the indenture) is at the time liable, at any date
as of which the amount thereof is to be determined, the total net amount of rent required to be paid by such person under such lease during the
remaining term thereof (after giving effect to any extensions at the option of the lessee), discounted from the respective due dates thereof to such
date at the rate per annum borne by the notes.

"Capital Stock" means, with respect to any person, any and all shares of stock of a corporation, partnership interests or other equivalent
interests (however designated, whether voting or non-voting) in such person's equity, entitling the holder to receive a share of the profits and
losses, and a distribution of assets, after liabilities, of such person.

"Comparable Treasury Issue" means the United States Treasury security selected by the Quotation Agent that would be utilized, at the
time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity
to the remaining term of the notes.

"Comparable Treasury Price" means, with respect to any date of redemption, (a) the average of the Reference Treasury Dealer Quotations
for the date of redemption, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (b) if the Quotation Agent obtains
fewer than four Reference Treasury Dealer Quotations, the average of all such Reference Treasury Dealer Quotations.
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"Consolidated Net Tangible Assets" means the aggregate amount of assets (less applicable reserves and other properly deductible items)
after deducting therefrom (a) all current liabilities (excluding any liabilities constituting Funded Debt by reason of being renewable or
extendible) and (b) all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other intangibles, all as set forth
on the most recent consolidated balance sheet of us and our consolidated Subsidiaries and computed in accordance with GAAP.

"Domestic Subsidiary" means a Subsidiary of ours except a Subsidiary which neither transacts any substantial portion of its business nor
regularly maintains any substantial portion of its fixed assets within the United States of America.

"Exempted Debt" means the sum of the following items outstanding as of the date Exempted Debt is being determined: (1) indebtedness of
us and our Subsidiaries incurred after the date of the indenture and secured by Mortgages created or assumed pursuant to the second paragraph
under "Material Covenants Limitations on Liens" above and (2) Attributable Debt of us and our Subsidiaries in respect of every sale and
leaseback transaction entered into after the date of the indenture and pursuant to the second paragraph under "Material Covenants Limitation on
Sale and Leaseback" above.

"Funded Debt" means all indebtedness for money borrowed, other than indebtedness subordinated in right of payment to the notes, having
a maturity of more than twelve months from the date as of which the amount thereof is to be determined, or having a maturity of less than twelve
months from the date as of which the amount thereof is to be determined but by its terms being renewable or extendible beyond twelve months
from such date at the option of the borrower.

"Guarantee" means a guarantee by a Guarantor of the notes.

"Guarantor" means a Subsidiary of ours that guarantees the notes.

"Issue Date" means the date on which the notes are originally issued under the indenture.
"Principal" includes premium, if any.

"Principal Property" means the headquarters of the Company and any building, structure or other facility, together with the land upon
which it is erected and fixtures comprising a part thereof, used primarily for manufacturing, distribution or warehousing, owned or leased by us
or any Guarantor or Domestic Subsidiary. The term "Principal Property" does not include any of the above referenced property (a) financed
through the issuance of tax exempt governmental obligations or (b) that our board of directors determines in good faith is not materially
important to the total business of us and our Subsidiaries.

"Quotation Agent" means one of the Reference Treasury Dealers appointed by us.

"Reference Treasury Dealer" means (1) each of Banc of America Securities LLC and Credit Suisse Securities (USA) LLC and the
respective successors of the foregoing; provided, however, that if any of the foregoing shall cease to be a primary U.S. Government securities
dealer in New York City (a "Primary Treasury Dealer"), we shall substitute another Primary Treasury Dealer, and (2) any other Primary
Treasury Dealer selected by us.

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any date of redemption, the average,
as determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of
its principal amount) quoted in writing to the Quotation Agent by that Reference Treasury Dealer at 5:00 p.m., New York City time, on the third
business day preceding that date of redemption.

"Restricted Subsidiary" means (1) any Guarantor and (2) any Domestic Subsidiary owning a Principal Property.
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"Revolving Credit Facility" means that certain credit agreement by and among the Company and certain Subsidiaries of the Company party
thereto, as borrowers, the lenders party thereto, and Bank of America, as administrative agent, dated as of October 16, 2008, as amended,
amended and restated, supplemented or modified, renewed, refinanced or replaced from time to time.

"Subsidiary" means with respect to any person, any corporation, association or other business entity of which more than 50% of the
outstanding Voting Stock is owned, directly or indirectly, by such person and one or more Subsidiaries of such person (or a combination
thereof). Unless otherwise specified, "Subsidiary"” means a Subsidiary of the Company.

"Voting Stock" means, with respect to any specified person as of any date, the Capital Stock of such person (whether now or hereafter
authorized, regardless of whether such Capital Stock shall be limited to a fixed sum or percentage with respect to the rights of the holders thereof
to participate in dividends and in the distribution of assets upon the voluntary or involuntary liquidation, dissolution or winding up of such
corporation) that is at the time entitled to vote generally in the election of the board of directors of such person.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS

The following is a general summary of certain material U.S. federal income tax consequences of the ownership and disposition of the notes.
This summary is based upon the Internal Revenue Code of 1986, as amended (the "IRC"), the U.S. Treasury regulations promulgated
thereunder, administrative pronouncements and judicial decisions, all as of the date hereof and all of which are subject to change, possibly with
retroactive effect. Unless otherwise indicated, this summary addresses only the U.S. federal income tax consequences relevant to investors who
purchase notes at the time of original issuance at their "issue price" and applies only to beneficial owners that hold the notes as "capital assets"
within the meaning of section 1221 of the IRC.

This summary does not address all of the U.S. federal income tax considerations that may be relevant to a particular holder in light of the
holder's individual circumstances or to holders subject to special rules under U.S. federal income tax laws, such as banks and other financial
institutions, insurance companies, real estate investment trusts, regulated investment companies, tax-exempt organizations, entities and
arrangements classified as partnerships for U.S. federal income tax purposes and other pass-through entities, dealers in securities or currencies,
traders in securities that elect to use a mark-to-market method of accounting, persons liable for U.S. federal alternative minimum tax, U.S.
Holders (as defined below) whose functional currency is not the U.S. dollar, U.S. expatriates, and persons holding notes as part of a "straddle" or
other integrated investment. The discussion does not address any foreign, state, local or non-income tax consequences of the acquisition,
ownership or disposition of the notes.

If a partnership (or other entity or arrangement classified as a partnership for U.S. federal income tax purposes) is a beneficial owner of a
note, the U.S. federal income tax treatment of a partner in that partnership will generally depend upon the status of the partner and the activities
of the partnership. Partnerships that are beneficial owners of notes and partners in such partnerships are urged to consult with their own tax
advisors regarding the U.S. federal income and other tax consequences of the ownership and disposition of the notes.

This discussion is for general purposes only. Holders are urged to consult their own tax advisors regarding the application of the U.S.
federal income tax laws to their particular situations and the consequences under federal estate or gift tax laws, as well as foreign, state, or local
laws and tax treaties, and the possible effects of changes in the tax laws.

Tax Consequences to U.S. Holders
U.S. Holder

As used herein, the term "U.S. Holder" means a beneficial owner of a note that is for U.S. federal income tax purposes:

an individual citizen or resident of the United States;

a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in, or under
the laws of the, U.S. or any political subdivision of the U.S.;

an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

a trust, if (1) a U.S. court is able to exercise primary supervision over the administration of the trust and one or more U.S.
persons have the authority to control all substantial decisions of the trust, or (2) the trust has made a valid election to be
treated as a U.S. person.

The term U.S. Holder also includes certain former citizens and residents of the United States.
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Potential Contingent Payment Debt Treatment

We may be obligated to pay amounts in excess of the stated interest or principal on the notes as described under "Description of the Notes
and Guarantees Change of Control Offer." These payments may implicate the provisions of the U.S. Treasury regulations relating to "contingent
payment debt instruments." According to the applicable U.S. Treasury regulations, however, certain contingent payments will not cause a debt
instrument to be treated as a contingent payment debt instrument if such contingent payments, as of the date of issuance, are remote or
incidental. We intend to take the position that any contingent payments are remote or incidental, and we do not intend to treat the notes as
contingent payment debt instruments. Our position that any such contingent payments are remote or incidental is binding on a U.S. Holder
unless such person discloses its contrary position in the manner required by applicable Treasury regulations. Our position is not, however,
binding on the Internal Revenue Service (the "IRS"), and if the IRS were to successfully challenge this position, a U.S. Holder might be required
to accrue additional interest income for a taxable period in excess of the stated interest rate and to treat as ordinary interest income, any gain
realized on the taxable disposition of a note. The remainder of this discussion assumes that the notes will not be treated as contingent payment
debt instruments. Investors in these notes should consult their own tax advisors regarding the possible application of the contingent payment
debt instrument rules to the notes.

Payments of Interest

Interest paid on a note will be taxable to a U.S. Holder as ordinary interest income at the time it accrues or is received in accordance with
the U.S. Holder's method of accounting for federal income tax purposes. It is expected (and this discussion assumes) that the notes will be issued
without original issue discount for U.S. federal income tax purposes.

Sale, Exchange, Redemption or Other Taxable Disposition of the Notes

Upon the sale, exchange, redemption or other taxable disposition a note (any of these, a "Disposition" for purposes of this discussion), a
U.S. Holder will recognize taxable gain or loss equal to the difference, if any, between (1) the amount realized on the Disposition of the note,
other than amounts attributable to accrued and unpaid interest (which will be taxed as ordinary interest income to the extent such interest has not
been previously included in income), and (2) the U.S. Holder's adjusted tax basis in the note. The amount realized by a U.S. Holder is the sum of
the cash plus the fair market value of all other property received by the U.S. Holder on the Disposition of the note. A U.S. Holder's adjusted tax
basis in a note will generally be the cost of the note (net of accrued interest) to the U.S. Holder.

Gain or loss realized on the Disposition of a note will generally be capital gain or loss and will be long-term capital gain or loss if at the
time of the Disposition, the note has been held for more than one year. For non-corporate U.S. Holders, long-term capital gains are currently
taxed at a lower rate than ordinary income. The deductibility of capital losses is subject to certain limitations. U.S. Holders are urged to consult
their own tax advisors regarding the deductibility of any capital losses in light of their particular circumstances.

Backup Withholding and Information Reporting

Information returns will be filed with the IRS in connection with interest payments on the notes and proceeds from a Disposition of the
notes. A U.S. Holder will be subject to U.S. backup withholding tax at the applicable rate (currently 28% and scheduled to increase to 31% for
2011 and thereafter) on such payments if the U.S. Holder fails to provide its taxpayer identification number to us or the paying agent and comply
with certain certification procedures. Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a
U.S. Holder will be allowed
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as a credit against the U.S. Holder's federal income tax liability and may entitle the U.S. Holder to a refund, provided that the required
information is timely furnished to the IRS.

Tax Consequences to Non-U.S. Holders
Non-U.S. Holder

As used herein, the term "Non-U.S. Holder" means a beneficial owner of a note that is, for U.S. federal income tax purposes:

an individual who is classified as a nonresident for U.S. federal income tax purposes;

a foreign corporation; or

a foreign estate or trust.

"Non-U.S. Holder" does not include a holder who is an individual present in the U.S. for 183 days or more in the taxable year of a note
Disposition and who is not otherwise a resident of the U.S. for U.S. federal income tax purposes. Such a holder is urged to consult his or her own
tax advisor regarding the U.S. federal income tax consequences of the Disposition of a note.

Payments of Interest

Subject to the discussions below under " Backup Withholding and Information Reporting" and under " Recent Legislation", a Non-U.S.
Holder will not generally be subject to U.S. federal income or withholding tax on interest paid on the notes so long as that interest is not
"effectively connected" with the Non-U.S. Holder's conduct of a trade or business within the U.S. (and, if a treaty applies, is not attributable to a
permanent establishment maintained by the Non-U.S. Holder in the U.S.) and:

the Non-U.S. Holder does not, directly or indirectly, actually or constructively own 10% or more of the total combined
voting power of all classes of our stock entitled to vote;

the Non-U.S. Holder is not a "controlled foreign corporation" for U.S. federal income tax purposes that is related to us,
actually or by attribution, through stock ownership;

the Non-U.S. Holder is not a bank receiving the interest pursuant to a loan agreement entered into in the ordinary course of
the Non-U.S. Holder's trade or business; and

either (1) the Non-U.S. Holder certifies under penalties of perjury on IRS Form W-8BEN (Certificate of Foreign Status of
Beneficial Owner for United States Tax Withholding) or a suitable substitute form that it is not a "U.S. person" (as defined
in the IRC), and provides its name and address, and U.S. taxpayer identification number, if any, or (2) a securities clearing
organization, bank or other financial institution that holds customers' securities in the ordinary course of its trade or business
and holds the notes on behalf of the Non-U.S. Holder certifies under penalties of perjury that the certification referred to in
clause (1) has been received from the Non-U.S. Holder or an intermediate financial institution and furnishes to us a copy
thereof.

A Non-U.S. Holder that does not qualify for exemption from withholding as described above will generally be subject to withholding of
U.S. federal income tax at a rate of 30% on payments of interest on the notes (except as described below with respect to effectively connected
income). A Non-U.S. Holder may be entitled to the benefits of an income tax treaty under which interest on the notes is subject to a reduced rate
of withholding tax or is exempt from U.S. withholding tax, provided that the Non-U.S. Holder furnishes us with a properly executed IRS
Form W-8BEN claiming the reduction or exemption and the Non-U.S. Holder complies with any other applicable procedures.
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purchasers of the notes are urged to consult their tax advisors regarding special rules that may be applicable in their particular circumstances.

Sale, Exchange, Redemption or Other Taxable Disposition of the Notes

Subject to the discussion below under " Recent Legislation", any gain recognized by a Non-U.S. Holder on the Disposition of a note (other
than amounts attributable to accrued and unpaid interest, which will be treated as described under " Payments of Interest" above) will generally
be exempt from U.S. federal income and withholding tax, unless:

the gain is effectively connected with the Non-U.S. Holder's conduct of a trade or business within the U.S. (and, if a treaty
applies, is attributable to a permanent establishment maintained by the Non-U.S. Holder in the U.S.); or

the Non-U.S. Holder is an individual who is present in the U.S. for 183 days or more during the taxable year of the
Disposition, and certain other conditions are met.

Effectively Connected Income

If a Non-U.S. Holder of a note is engaged in a trade or business in the United States, and if interest (including original issue discount) on
the note is effectively connected with the conduct of this trade or business (and, if a treaty applies, is attributable to a permanent establishment
maintained by the Non-U.S. Holder in the U.S.), the Non-U.S. Holder generally will be taxed in the same manner as a U.S. Holder (see " Tax
Consequences to U.S. Holders" above), subject to an applicable income tax treaty providing otherwise. In such circumstances, the Non-U.S.
Holder will be required to provide us with a properly executed IRS Form W-8ECI (Certificate of Foreign Person's Claim That Income Is
Effectively Connected With the Conduct of a Trade or Business in the United States) in order to claim an exemption from withholding tax. A
Non-U.S. Holder engaged in a trade or business in the United States as a corporation should consult its own tax advisors with respect to other
U.S. tax consequences of the ownership and Disposition of the notes, including the possible imposition of a branch profits tax at a rate of 30%,
or such lower rate provided by an applicable income tax treaty.

Backup Withholding and Information Reporting

Information returns will be filed with the IRS to report payments made on the notes, and any taxes withheld from such payments. Copies of
such information returns may also be made available to the tax authorities in the country where a Non-U.S. Holder is a resident under the