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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
(Rule 14a-101)
Amendment No. 4
Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the Registrant p

Filed by a Party other than the Registrant o

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to § 240.14a-12

b

)
)
)
)

MEADOW VALLEY CORPORATION
(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
No Fee required.

0

p  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O-11.

(1)

2

3)

“)

)

Title of each class of securities to which transaction applies:
Common stock, par value $0.001 per share, of Meadow Valley Corporation
Aggregate number of securities to which transaction applies:

5,180,654 shares of common stock of Meadow Valley Corporation
266,693 options to purchase shares of common stock of Meadow Valley Corporation

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

Calculated solely for the purpose of determining the filing fee. The maximum aggregate transaction value
was determined based upon the sum of (a) the product of (i) 5,180,654 shares of Meadow Valley

Corporation common stock outstanding on September 16, 2008, and (ii) the merger consideration of $11.25
per share and (b) the product of (i) 266,693 shares of Meadow Valley Corporation common stock subject to
currently outstanding options and (ii) the excess of $11.25 over $4.86, the weighted average exercise price
with respect to such options (the Total Consideration ). The filing fee, calculated in accordance with Section
14(g) of the Securities Exchange Act of 1934, as amended, and Rule 0-11(c)(1) promulgated thereunder, was
determined by multiplying 0.0000393 by the Total Consideration.

Proposed maximum aggregate value of transaction:
$59,986,526

Total fee paid:
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$2,358
o Fee paid previously with preliminary materials.

o  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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SUBJECT TO COMPLETION DATED DECEMBER 1, 2008
MEADOW VALLEY CORPORATION
Important Special Meeting of Stockholders
, 2008
Dear Stockholder:

You are cordially invited to attend the special meeting of stockholders of Meadow Valley Corporation ( Meadow
Valley ) to be held on at a.m., local time, at . The attached proxy statement provides information
regarding the matters to be acted on at the special meeting, including at any adjournment or postponement thereof.

At the special meeting, you will be asked to consider and vote upon a proposal to adopt and approve an Agreement

and Plan of Merger that we entered into on July 28, 2008 with Phoenix Parent Corp., which we refer to as Investor,
and its wholly-owned subsidiary Phoenix Merger Sub, Inc., which we refer to as Merger Sub. Investor is
wholly-owned by Phoenix Holdings Management LL.C, which we refer to as Phoenix Holdings. Each of Investor and
Phoenix Holdings is an affiliate of Insight Equity I LP, a private equity firm. If holders of record of a majority of
Meadow Valley s outstanding common stock, as of , 2008, vote to adopt and approve the merger agreement, and
the other conditions in the merger agreement are satisfied or waived, Merger Sub will be merged with and into

Meadow Valley and Meadow Valley will survive as a privately-held wholly-owned subsidiary of Investor.

According to the terms of the merger agreement, if the merger agreement is approved and the merger is consummated,
each share of Meadow Valley s common stock, including any rights associated therewith, will be canceled and
converted into the right to receive $11.25 in cash, without interest (and less applicable withholding taxes). In addition,
each outstanding option to purchase Meadow Valley common stock will be canceled at the effective time of the
merger and converted into the right to receive cash, without interest (and less applicable withholding taxes), in the
amount, if any, by which $11.25 exceeds the per share exercise price of that option. Based on the closing sale price for
Meadow Valley s common stock on July 25, 2008, the last trading day before public announcement of the merger, the
merger consideration represented a 22.1% premium over the price per share of Meadow Valley s common stock and a
30.8% premium over the volume weighted average share price for the 30 calendar days prior to the announcement of
the merger agreement.

On July 25, 2008, our board of directors unanimously determined (with Bradley E. Larson, our President, Chief
Executive Officer and a director, and Kenneth D. Nelson, our Vice President, Chief Administrative Officer and a
director each abstaining) that the merger and the merger agreement are fair to and in the best interests of Meadow
Valley and its unaffiliated stockholders and approved the merger agreement. In arriving at their recommendation, our
board of directors and the special committee carefully considered a number of factors, which are described in the
accompanying proxy statement, including the unanimous determination and recommendation of a special committee
comprised entirely of independent directors. Our board of directors unanimously recommends (with

Messrs. Larson and Nelson abstaining) that you vote FOR the proposal to adopt and approve the merger
agreement.

When you consider the recommendation of our board of directors to approve the merger agreement, you should be
aware that some of our directors and executive officers have interests in the merger that are different from, or in
addition to, the interests of our stockholders generally. For example, each of Bradley E. Larson and Kenneth D.
Nelson will contribute substantially all of their shares of Meadow Valley common stock, including shares acquired
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upon exercise of options prior to the closing of the merger, to Phoenix Holdings in exchange for equity interests in
that company. In addition, Robert W. Bottcher, Arizona Area President of Meadow Valley Contractors, Inc., a
wholly-owned subsidiary of Meadow Valley, will be given the right to contribute all of his shares, including shares
acquired upon exercise of options prior to the closing of the merger, but excluding shares held in his retirement plan,
to Phoenix Holdings in exchange for equity interests in that company.

Regardless of the number of shares you own, your vote is very important. The merger cannot be completed unless
the holders of a majority of the outstanding shares of Meadow Valley common stock entitled to vote at the
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special meeting affirmatively vote to adopt and approve the merger agreement. Consequently, we are holding a special
meeting of our stockholders to vote on the proposal necessary to complete the merger. The attached proxy statement
provides you with detailed information about the special meeting, the merger agreement and the merger. We strongly
recommend that you read the entire document carefully. You also may obtain more information about Meadow Valley
from documents we have filed with the Securities and Exchange Commission.

Whether or not you plan to attend the special meeting, please complete and return the enclosed proxy card or
submit your proxy by telephone or through the Internet as soon as possible to make sure that your shares are
represented at that meeting. Voting by proxy will not prevent you from voting your shares in person in the manner
described in the attached proxy statement if you subsequently choose to attend the special meeting.

On behalf of your board of directors, thank you for your cooperation and support.

Very truly yours,

Don A. Patterson David D. Doty
Chairman of the Special Committee Chief Financial Officer and Secretary

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORY AGENCY HAS APPROVED OR DISAPPROVED OF THE MERGER, PASSED UPON
THE MERITS OR FAIRNESS OF THE MERGER, OR PASSED UPON THE ADEQUACY OR ACCURACY
OF THE INFORMATION CONTAINED IN THE ENCLOSED PROXY STATEMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The accompanying proxy statement is dated , 2008 and is first being mailed to stockholders of Meadow Valley
on or about , 2008.

If you have any questions or need assistance voting your shares, please call The Altman Group, Inc., which is assisting
us in the solicitation of proxies, toll-free at (866) 721-1324.

IMPORTANT
YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES YOU OWN.

PLEASE SIGN, DATE AND PROMPTLY MAIL YOUR PROXY CARD OR SUBMIT YOUR PROXY BY
TELEPHONE OR THROUGH THE INTERNET AT YOUR EARLIEST CONVENIENCE.
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MEADOW VALLEY CORPORATION

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2008

To the Stockholders of Meadow Valley Corporation:

A special meeting of stockholders of Meadow Valley Corporation ( Meadow Valley ) will be held at on , 2008
at a.m., local time, for the following purposes:

1. To consider and vote on a proposal to adopt and approve the Agreement and Plan of Merger, dated as of July 28,
2008, by and among Meadow Valley, Phoenix Parent Corp., and Phoenix Merger Sub, Inc., as the same may be
amended from time to time, which we refer to as the Merger Proposal.

2. To consider and vote on a proposal to approve any motion to adjourn or postpone the special meeting to another
time or place if necessary to solicit additional proxies if there are insufficient votes at the time of the special meeting
to approve the Merger Proposal, which we refer to as the Adjournment Proposal.

3. To transact such other business as may properly come before the special meeting or any adjournment or
postponement thereof.

The accompanying proxy statement further describes the matters to be considered at the special meeting. A copy of
the merger agreement has been included as Appendix A to this proxy statement.

Our board of directors unanimously recommends (with Bradley E. Larson and Kenneth D. Nelson abstaining)
that you vote FOR the Merger Proposal and FOR the Adjournment Proposal.

When you consider the recommendation of our board of directors to approve the Merger Proposal and the
Adjournment Proposal, you should be aware that some of our directors and executive officers have interests in the
merger that are different from, or in addition to, the interests of our unaffiliated stockholders.

Our board of directors has set , 2008 as the record date for the special meeting. Only holders of record of shares
of Meadow Valley common stock at the close of business on , 2008 will be entitled to notice of and to vote at the
special meeting and any adjournment or postponement thereof. The special meeting will begin promptly at a.m.,
local time. Check-in will begin at a.m., local time, and you should allow ample time for check-in procedures.

Regardless of the number of shares you own, your vote is very important. The affirmative vote of the holders of (i) a
majority of the outstanding shares of Meadow Valley common stock entitled to vote at the special meeting is required
to adopt and approve the Merger Proposal and (ii) a majority of the outstanding shares of Meadow Valley common
stock entitled to vote and represented at the special meeting is required to adopt and approve the Adjournment
Proposal.

To ensure your representation at the special meeting, please complete and return the enclosed proxy card or
submit your proxy by telephone, by using the toll-free number shown on your proxy card, or through the
Internet, by visiting the website shown on your proxy card. Please submit your proxy promptly whether or not you
expect to attend the special meeting. Submitting a proxy now will not prevent you from being able to vote at the
special meeting by attending in person and casting a vote. If you hold your shares in street name through a bank,
broker or custodian, you must obtain a legal proxy from such custodian in order to vote in person at the meeting. You
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should not send in your certificates representing shares of Meadow Valley common stock until you receive
instructions to do so.

By Order of the Board of Directors,
David D. Doty
Chief Financial Officer and Secretary

Phoenix, Arizona
, 2008
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SUMMARY TERM SHEET

The following summary and the Questions and Answers About the Special Meeting immediately following this
summary are intended only to highlight certain information contained elsewhere in this proxy statement. This
summary and the following questions and answers section may not contain all the information that is important to
you. To more fully understand the proposed merger and the terms of the merger agreement, as well as the other
matters described below, you should carefully read this entire proxy statement, all of its appendices, and the
documents incorporated by reference into this proxy statement before voting. See Where You Can Find More
Information on page 106. In this proxy statement, the terms Meadow Valley,  the Company, we, our, and

us refer to Meadow Valley Corporation and its subsidiaries. References to subsidiaries refer to our
wholly-owned subsidiaries, Meadow Valley Contractors, Inc. and Apex Testing Corp., and may also, as the context
provides, include Ready Mix, Inc. ( Ready Mix ), a company in which Meadow Valley owns an approximate 69%
interest. Where appropriate, we have set forth a page reference directing you to a more complete description of the
topics described in this summary.

The Parties to the Merger (see page 78)
Meadow Valley

Meadow Valley is engaged in the construction industry as both a provider of construction services and a supplier of
construction materials. Meadow Valley s construction services segment specializes in structural concrete construction
of highway bridges and overpasses, and the paving of highways and airport runways. Meadow Valley s construction
materials segment provides ready-mix concrete, sand, and gravel products to both itself and primarily to other
contractors. Meadow Valley s construction materials testing segment provides geotechnical, environmental, and field
and laboratory technical services to the construction industry. The construction services segment operates throughout
Arizona and Nevada, the construction materials segment operates in the Las Vegas, Nevada and Phoenix, Arizona
metropolitan areas, and the construction materials testing segment operates in the Las Vegas, Nevada regional area.

Meadow Valley was incorporated in Nevada on September 15, 1994. Meadow Valley s principal executive offices are
located at 4602 East Thomas Road, Phoenix, Arizona 85018. The telephone number of Meadow Valley s principal
executive offices is (602) 437-5400 and its website address is www.meadowvalley.com. Information contained on this
website does not constitute part of this proxy statement.

Phoenix Parent Corp.

Phoenix Parent Corp., which we refer to as Investor, was incorporated in Delaware on July 3, 2008 for the purpose of
engaging in the merger. Investor is wholly-owned by Phoenix Holdings Management LLC, a Delaware limited

liability company, which we refer to as Phoenix Holdings. Each of Investor and Phoenix Holdings is an affiliate of
Insight Equity I LP, a Delaware limited partnership and a private equity firm that we refer to as Insight Equity. If the
Meadow Valley stockholders approve of the merger and the other conditions to the closing of the merger are satisfied
or waived, in connection with the closing of the merger, Bradley E. Larson, Meadow Valley s President, Chief
Executive Officer and a director, and Kenneth D. Nelson, Meadow Valley s Vice President, Chief Administrative
Officer and a director, whom we sometimes refer to as the Rollover Participants, will contribute substantially all of
their shares of Meadow Valley common stock, including shares acquired upon exercise of options prior to the closing
of the merger, to Phoenix Holdings in exchange for equity interests in that company. In addition, Robert W. Bottcher,
Arizona Area President of Meadow Valley Contractors, Inc., will be given the right, but shall have no obligation, to
contribute all, but not less than all, of the shares of Meadow Valley common stock held by him at the effective time of

Table of Contents 12



Edgar Filing: MEADOW VALLEY CORP - Form PRER14A

the merger, including shares acquired by him upon exercise of options prior to the closing of the merger, but
excluding shares held in his retirement plan, in exchange for equity interests in Phoenix Holdings. Mr. Bottcher has
advised Meadow Valley that he intends to contribute his Meadow Valley shares to Phoenix Holdings.

Investor s principal executive offices are located at 1400 Civic Place, Suite 250, Southlake, Texas 76092. The
telephone number of Investor s principal corporate offices is (817) 488-7775.

1
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Phoenix Merger Sub, Inc.

Phoenix Merger Sub, Inc., which is a wholly-owned subsidiary of Investor, was incorporated in Nevada on July 3,
2008 for the purpose of engaging in the merger. We refer to Phoenix Merger Sub, Inc. as Merger Sub. Merger Sub
shares the same principal executive offices and telephone number as Investor.

The Proposals (see page 75)

You are being asked to consider and vote on a proposal to adopt and approve the Agreement and Plan of Merger,
dated as of July 28, 2008, by and among Meadow Valley, Investor and Merger Sub, as the same may be amended
from time to time. We refer to this Agreement and Plan of Merger as the merger agreement and we refer to this
proposal as the Merger Proposal. If the stockholders approve of the Merger Proposal and the other conditions to the
closing of the merger are satisfied or waived, upon closing of the merger, Merger Sub will be merged with and into
Meadow Valley and Meadow Valley will continue as the surviving corporation. Meadow Valley s stockholders, other
than the Rollover Participants and possibly Mr. Bottcher, will no longer have a direct or indirect equity interest in
Meadow Valley and Meadow Valley common stock will no longer be listed on the Nasdaq Capital Market, which we
refer to as Nasdaq, as a result of the merger. Throughout this proxy statement we refer to the Meadow Valley
stockholders, excluding the Rollover Participants, as the unaffiliated stockholders.

You are also being asked to consider and vote on a proposal to approve any motion to adjourn or postpone the special
meeting to another time or place if necessary to solicit additional proxies if there are insufficient votes at the time of
the special meeting to approve the Merger Proposal. We refer to this proposal as the Adjournment Proposal.

Requisite Stockholder Vote (see page 75)

In order to adopt and approve the Merger Proposal, the affirmative vote of the holders of a majority of the outstanding
shares of Meadow Valley common stock entitled to vote at the special meeting is required. Properly authenticated
proxies voted abstain at the special meeting will have the effect of a vote against the approval of the Merger Proposal.
In addition, shares that are not voted at the special meeting, including shares held in street name for which instructions
are not given to the broker on how to vote, will have the effect of a vote against the approval of the Merger Proposal.

In order to adopt and approve the Adjournment Proposal, the affirmative vote of a majority of the outstanding shares
of Meadow Valley common stock entitled to vote and represented at the special meeting is required. Properly
authenticated proxies voted abstain at the special meeting will have the effect of a vote against the approval of the
Adjournment Proposal. Shares held in street name may be voted by your broker or banker without specific
instructions from you. Shares not represented at the special meeting will have no effect on the Adjournment Proposal.

What Stockholders Will Receive in the Merger (see page 80)

Under the terms of the merger agreement, at the effective time of the merger, each share of common stock held by our
stockholders (other than as provided for with respect to the Rollover Participants and Mr. Bottcher) will be canceled
and converted into the right to receive $11.25 in cash, without interest. We sometimes refer to this amount as the

merger consideration. Investor, the surviving corporation and the paying agent designated by Investor will be entitled
to deduct and withhold from the merger consideration any amounts required to be deducted and withheld under any
applicable tax law, and any amounts so withheld shall be treated as having been paid to the holder from whose merger
consideration the amounts were so deducted and withheld.

Based on the closing sale price for Meadow Valley common stock on July 25, 2008, the last trading day before public
announcement of the merger, the merger consideration represented a 22.1% premium over the price per share of
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Meadow Valley common stock and a 30.8% premium over the volume weighted average share price for the
30 calendar days prior to the announcement of the merger agreement.

The aggregate equity value of the merger consideration to be received by the unaffiliated stockholders in the merger is
approximately $56.3 million. Upon the completion of the merger, the surviving corporation will assume long-term
debt on a consolidated basis of approximately $12.0 million. This includes approximately $9.2 million of

2
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long-term debt held by Meadow Valley s majority owned subsidiary Ready Mix and approximately $2.8 million of
long-term debt held by Meadow Valley s wholly-owned subsidiary Meadow Valley Contractors Inc.

What Option Holders Will Receive in the Merger (see page 81)

Under the terms of the merger agreement, at the effective time of the merger, each option to purchase shares of
Meadow Valley common stock that is outstanding and unexercised (whether vested or unvested) will be canceled and
the holders of such options will be entitled to receive an amount, in cash, equal to the product of the number of shares
subject to each such option multiplied by the excess, if any, of the merger consideration over the exercise price per
share of each such option, less applicable withholding taxes.

What Warrant Holders Will Receive in the Merger (see page 81)

As of the date of this proxy statement, all outstanding warrants to purchase shares of Meadow Valley common stock
are out-of-the-money in that the exercise prices for all such warrants are greater than the merger consideration.
Accordingly, while adequate provision will be made so that the holders of the warrants will have the right to receive,
upon exercise of the warrants and subject to the terms and conditions thereof, $11.25 per share, without interest (and
less applicable withholding taxes), we do not expect any warrant holder to exercise their warrants.

Recommendation of the Special Committee and the Board of Directors (see page 36)

Certain of our officers and directors have interests in the merger that are different from, or in addition to, the interests

of Meadow Valley s stockholders generally. Accordingly, Meadow Valley s board of directors formed a special
committee, which we refer to as the Special Committee, comprised of Charles E. Cowan, Charles R. Norton, and Don
A. Patterson, each of whom is a non-management independent director. The members of the Special Committee have

no material interest in the merger that differs from the interests of Meadow Valley s unaffiliated stockholders (other
than the acceleration of the vesting of options that would occur if the merger closes, which would produce aggregate
proceeds to the members of the Special Committee of $138,587 based on their holdings as of November 20, 2008).

The Special Committee was charged with reviewing, evaluating and, as appropriate, negotiating or rejecting the

merger agreement or any alternative proposal in each case as the independent directors considered to be in the best
interests of Meadow Valley and its unaffiliated stockholders.

The Special Committee has unanimously determined that the merger agreement and the merger are fair to and in the
best interests of Meadow Valley and its unaffiliated stockholders, and has recommended that the board of directors
approve the merger agreement and that the stockholders of Meadow Valley adopt and approve the merger agreement.
The members of the Special Committee comprise a majority of our board of directors, with the only other members of
our board of directors being Messrs. Larson and Nelson.

After considering many factors, including the unanimous recommendation of the Special Committee,
Meadow Valley s board of directors (with Messrs. Larson and Nelson abstaining) has unanimously:

determined that the merger agreement and the merger are fair to and in the best interests of Meadow Valley and
its unaffiliated stockholders;

approved the merger agreement; and

recommended that Meadow Valley s stockholders adopt and approve the merger agreement.
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Accordingly, the Special Committee and the board of directors (with Messrs. Larson and Nelson abstaining)

unanimously recommend that you vote FOR the Merger Proposal. Each of the Special Committee and the

board of directors (with Messrs. Larson and Nelson abstaining) also unanimously recommend that you vote
FOR the Adjournment Proposal.

Reasons for the Recommendation of the Special Committee and Board of Directors (see page 36)

Each of the Special Committee and the board of directors believes that the merger is both procedurally and
substantively fair to Meadow Valley s unaffiliated stockholders. Their belief is based upon their knowledge and
analysis of Meadow Valley, as well as the factors discussed later in this proxy statement in the section entitled Special
Factors Reasons for the Merger and Recommendation of the Special Committee and Board of Directors. Please be
aware that Messrs. Larson and Nelson abstained from voting as members of Meadow

3
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Valley s board of directors and, as a result, the members of the Special Committee and the members of the board of
directors that voted on the merger were identical.

Financial Advisor to the Special Committee (see page 46)

Alvarez & Marsal Securities, LLC, or Alvarez & Marsal, served as financial advisor to the Special Committee in
connection with the merger transaction. Alvarez & Marsal also solicited interest from third parties to acquire Meadow
Valley in accordance with the 45-day go shop provisions in the merger agreement, which period ended on
September 11, 2008. Alvarez & Marsal was not engaged by the Special Committee to render a fairness opinion for
this transaction.

Opinion of Morgan Joseph to the Special Committee (see page 42)

In connection with the merger, the Special Committee received an opinion from Morgan Joseph & Co. Inc., or

Morgan Joseph, to the effect that, as of July 25, 2008, and based upon the assumptions made, matters considered and
limits of review set forth therein, the consideration of $11.25 per share in cash, without interest, to be received by
holders of Meadow Valley s common stock was fair, from a financial point of view, to such holders. The full text of
Morgan Joseph s opinion, which sets forth the procedures followed, assumptions made, matters considered, limits of
review undertaken and other matters considered by Morgan Joseph in preparing its opinion, is attached as Appendix B
to this proxy statement. Meadow Valley strongly recommends that stockholders read carefully the full text of Morgan
Joseph s written opinion.

Morgan Joseph s opinion addresses only the fairness, from a financial point of view, of the consideration to be
received by the holders of Meadow Valley s common stock as of the date of such opinion and does not address any
other aspect of the merger. Morgan Joseph s opinion is not intended to be, and does not constitute, advice or a
recommendation to the board of directors of Meadow Valley, the Special Committee, or any stockholder as to how to
act or vote with respect to the merger or related matters.

Interests of Meadow Valley s Officers and Directors in the Merger (see page 65)

Messrs. Larson and Nelson will contribute substantially all of their shares of Meadow Valley common stock to
Phoenix Holdings. Their respective contributions will include shares acquired by them upon exercise of their
options prior to the merger and may, at their discretion, be net of shares utilized to pay the exercise price of
their options and estimated federal income taxes. Shares held by Messrs. Larson and Nelson in their respective
retirement plans, constituting 16,247 and 1,979 shares, respectively, may be canceled and converted into the
right to receive $11.25 per share in cash, without interest. Assuming Messrs. Larson and Nelson effect a
cashless exercise of their Meadow Valley options and that shares held by them in their respective retirement
plans are canceled and converted into the right to receive $11.25 in cash, without interest, Messrs. Larson and
Nelson are expected to receive a 3.6% and 3.8% fully diluted equity interest in Phoenix Holdings, respectively,
with an imputed value of approximately $1.21 million and $1.27 million, respectively. If, instead,

Messrs. Larson and Nelson choose not to engage in a cashless exercise and to pay their own estimated federal
income taxes, Messrs. Larson and Nelson are expected to receive a 4.5% and 4.9% fully diluted equity interest
in Phoenix Holdings, respectively, with an imputed value of approximately $1.51 million and $1.64 million,
respectively. The foregoing percentages are subject to certain factors and assumptions described more fully
herein;

Messrs Larson and Nelson will each be provided the opportunity to earn up to 3.5% of the Class B-1 Voting

Units outstanding at the effective time of the merger in Phoenix Holdings if they meet certain performance
criteria subsequent to the merger. Such Class B-1 interests have no immediate economic value and no readily
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ascertainable long term value. The Class B-1 interests will participate in the net cash flow of the company
following the closing of the merger if, and only if, the Class A-1 interests realize a full return of invested
capital plus a preferred return. Consequently, it is not possible to assign a value to the Class B-1 interests as
such interests are entirely dependent on the company s future performance, which is uncertain;

Mr. Bottcher will be given the right, but will have no obligation, to contribute all of his shares of Meadow
Valley common stock (other than those held in his retirement plan) to Phoenix Holdings. If he elects to do so,
his contribution will include shares acquired by him upon exercise of his options prior to the merger and may,
at his discretion, be net of shares utilized to pay the exercise price of his options and estimated federal

4
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income taxes. Shares held by Mr. Bottcher in his retirement plan, constituting 1,036 shares, will be canceled
and converted into the right to receive $11.25 per share in cash, without interest. Depending on how he
determines to effect his contribution, Mr. Bottcher is expected to receive between a 0.9% and 1.0% fully
diluted equity interest in Phoenix Holdings with an imputed value of approximately $290,000 and $330,000,
respectively. The foregoing percentages are subject to certain factors and assumptions described more fully
herein. Mr. Bottcher has advised Meadow Valley that he intends to contribute his Meadow Valley shares to
Phoenix Holdings;

each option to purchase shares of Meadow Valley s common stock that is outstanding and unexercised (whether
vested or unvested) will be canceled and the holders of such options will be entitled to receive an amount, in
cash, equal to the product of the number of shares subject to each such option multiplied by the excess, if any,

of the merger consideration over the exercise price per share of each such option, net of applicable withholding
taxes. The aggregate consideration expected to be paid to our directors and executive officers (excluding the
Rollover Participants and Mr. Bottcher) in connection with the merger for options to purchase shares of
Meadow Valley common stock held by such directors and executive officers is $150,862;

it is anticipated that the current executive officers of Meadow Valley will hold substantially similar positions
with the surviving corporation after completion of the merger and will receive substantially similar
compensation;

our executive officers and directors will be indemnified in respect of their past service, and Investor will
maintain Meadow Valley s current directors and officers liability insurance, subject to certain conditions; and

Our directors and executive officers (excluding the Rollover Participants and Mr. Bottcher) do not hold any
shares of Meadow Valley common stock and, as a result, will not receive any consideration for shares of
Meadow Valley common stock in the merger.

Special Committee Fees (see page 69)

Special Committee members are paid for their service on the Special Committee as follows:

the Special Committee members receive an annual fee of $40,000, paid quarterly in arrears;

the chairman of the Special Committee receives an additional fee of $25,000 for service as chairman, paid
quarterly in arrears; and

the Special Committee members are reimbursed for their reasonable expenses.
These fees are in addition to the fees these board members receive for serving on the Meadow Valley board.
Certain Effects of the Merger (see page 60)
Upon completion of the merger:

Meadow Valley will be a privately-held, wholly-owned subsidiary of Investor and price quotations for
Meadow Valley common stock will no longer be available;

each holder of Meadow Valley common stock (other than as provided for with respect to the Rollover
Participants and Mr. Bottcher) will be entitled to receive $11.25 in cash, without interest (and less applicable
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withholding taxes), for each share of common stock owned at the effective time of the merger;

each option to purchase shares of Meadow Valley common stock that is outstanding and unexercised (whether
vested or unvested) will be canceled and the holders of such options will be entitled to receive an amount, in
cash, equal to the product of the number of shares subject to each such option multiplied by the excess, if any,
of the merger consideration over the exercise price per share subject to each such option, net of applicable
withholding taxes;

adequate provision will be made so that the holders of warrants to purchase common stock of Meadow Valley
will have the right to receive, upon exercise of the warrants and subject to the terms and conditions thereof,
$11.25 per share, without interest (and less applicable withholding taxes), but given that the exercise price of
all outstanding warrants is in excess of the merger consideration, we do not expect any warrant holder to
exercise their warrants;

the registration of Meadow Valley s common stock under the Securities Exchange Act of 1934, as amended (the
Exchange Act ), will be terminated; and
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unaffiliated stockholders will no longer have a direct or indirect interest in or be stockholders of Meadow
Valley, and, therefore, will not be able to participate in the surviving corporation s future earnings and growth,
and dividends, if any.

Merger Financing (see page 70)

Investor and Merger Sub estimate that the total amount of funds necessary to consummate the merger and related
transactions, including related customary fees and expenses, will be approximately $71 million, which will be funded
by a combination of (i) an equity contribution by Insight Equity and certain other investors in an amount of up to
approximately $42.0 million and (ii) debt financing in the current committed amount of up to $29.0 million. Insight
Equity s equity contribution is expected to be funded through a capital call to the limited partners of Insight Equity.

In order to fund the debt financing, Insight Equity received two debt commitment letters each dated as of July 27,

2008 from LBC Credit Partners, Inc., or LBC, to provide, subject to the conditions set forth therein, (i) an up to

$10 million senior secured term loan facility, or the Term Facility I, and (ii) an up to $19 million secured term loan
facility, or the Term Facility II. Additionally, the surviving corporation and its wholly-owned subsidiaries, together
with Investor, who we sometimes collectively refer to herein as the Debt Parties, anticipate obtaining an asset-based
revolving credit facility, or the Revolving Credit Facility, but have not yet selected a lender for the Revolving Credit
Facility. As of the date of this proxy statement, no alternative financing arrangements or plans have been made.

The debt financing is subject to the satisfaction or waiver of certain conditions, including, without limitation, the
following:

the negotiation, execution and delivery of definitive documentation with respect to the Term Facility I or the
Term Facility II, as applicable (including, without limitation, an intercreditor agreement), satisfactory to the
administrative agent in its reasonable discretion;

since the date of the merger agreement, no event, change, effect, development, condition or occurrence shall
have occurred that has had or could reasonably be expected to have, individually or in the aggregate, a material
adverse effect (as defined in the merger agreement) with respect to Meadow Valley or, in the case of the Term
Facility I, a material adverse effect on the condition (financial or otherwise), business, or assets of the
borrower;

Insight Equity s compliance in all material respects with the terms of the commitment letter for the Term
Facility I or the Term Facility II, as applicable;

the conditions to closing of the merger set forth in the merger agreement shall have been met (or waived with
the administrative agent s prior consent, which consent shall not be unreasonably withheld);

after giving effect to the merger and the transactions contemplated thereby, Investor and its subsidiaries shall
have no indebtedness for borrowed money, guarantees, or preferred stock outstanding other than, as applicable,
(1) the Term Facility I, (ii) the Term Facility 11, (iii) the Revolving Credit Facility, (iv) the existing Ready Mix
credit facility, (v) capital leases existing as of July 27, 2008 and additional capital leases to the extent permitted
under section 5.1(vi) of the merger agreement, and (vi) other indebtedness and preferred stock existing prior to
the merger and reasonably acceptable to the administrative agent;

the administrative agent shall have received a certificate, in form and substance reasonably satisfactory to it,
confirming the solvency of certain of the Debt Parties; and
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consummation of the merger and the related transactions, including closing of the Term Facility I, the Term
Facility IT and the Revolving Credit Facility, as applicable, shall not (i) violate any applicable law, statute, rule
or regulation, (ii) violate, or result in an event of default under, any material agreement after giving effect to
any consents or approvals that shall have been obtained, or (iii) require any governmental or other consent or
approval that shall not have been obtained so as to permit the Debt Parties to operate their business, in all
material respects, consistent with past practices following the merger.
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Conditions to the Merger (see page 90)
Completion of the merger is subject to a number of closing conditions, including, but not limited to:
Meadow Valley s stockholders voting to adopt and approve the Merger Proposal;

the representations and warranties made by the respective parties to the merger agreement being true and
correct as of the effective time of the merger, except for such failures as could not reasonably be expected to
result, individually or in the aggregate, in a Material Adverse Effect (as detailed on page 83 of this proxy
statement);

each party to the merger agreement having performed, in all material respects, all obligations that it is required
to perform under the merger agreement;

no change, event or occurrence, individually or in the aggregate, that would, or could reasonably be expected
to, have a Material Adverse Effect on Meadow Valley or any of its subsidiaries, including Ready Mix,
occurring between the date of the merger agreement and the effective time of the merger;

Meadow Valley s and its subsidiaries (excluding Ready Mix) bonding capacity being at least $200.0 million in
the aggregate and at least $50.0 million for any individual engagement, which amounts Meadow Valley and its

subsidiaries (excluding Ready Mix) met as of the date of this proxy statement;

Meadow Valley s work backlog being at least $112.5 million, which Meadow Valley met as of the date of this
proxy statement;

Meadow Valley shall have EBIT during the twelve full calendar months immediately preceding the effective
time of the merger of no less than $5.5 million;

Ready Mix shall have EBIT during the twelve full calendar months immediately preceding the effective time
of the merger of no less than negative $4.0 million;

receipt of certain real estate deliverables, including delivery by Meadow Valley of estoppel certificates,
landlord and other consents for leased property, title insurance, and collateral access agreements with respect to

certain leased property;

there shall be no order, injunction or decree preventing, restraining or rendering illegal the consummation of
the merger;

Meadow Valley shall have obtained all required permits, licenses and the written consent of any party
necessary for the consummation of the merger;

certain Meadow Valley employees shall have waived their rights to any change of control, severance or similar
payments that could be due and owing as a result of the merger;

no warrants or other rights for the purchase of any shares of Meadow Valley capital stock shall be outstanding;

Meadow Valley and its subsidiaries (including Ready Mix), on a consolidated basis, shall have a minimum
book value of $31.0 million;
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Meadow Valley shall have terminated certain stock pledge agreements and Meadow Valley and its subsidiaries
(excluding Ready Mix) shall be released as guarantors, grantors, co-borrowers and/or pledgors with respect to
any and all indebtedness or other obligations of Ready Mix; and

Meadow Valley shall continue to own at least 66% of the Ready Mix common stock outstanding on a fully
diluted basis and no shares of Ready Mix preferred stock shall be issued.

At any time before the merger, Investor and Merger Sub may waive the conditions applicable to Meadow Valley and
Meadow Valley may waive the conditions applicable to Investor and Merger Sub. While circumstances may change,

the parties do not expect that any conditions will be waived.
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Restrictions on Solicitation of Other Acquisition Proposals (see page 87)

Pursuant to the merger agreement, from the date of the merger agreement until September 11, 2008 (45 days), we
were permitted to:

initiate, solicit and encourage Acquisition Proposals (as detailed on page 88 of this proxy statement), including
by way of providing access to non-public information pursuant to one or more acceptable confidentiality
agreements; and

participate in discussions or negotiations with respect to Acquisition Proposals or otherwise cooperate with or
assist or participate in, or facilitate, any such discussions or negotiations.

From and after September 12, 2008, subject to certain exceptions discussed below, we have agreed that we will not,
and will cause our subsidiaries (excluding Ready Mix to the extent not acting as our representative) and use our
reasonable best efforts to cause our representatives not to:

initiate, solicit or knowingly encourage the submission of any inquiries, proposals or offers that constitute or
may reasonably be expected to lead to any Acquisition Proposal or engage in any discussions or negotiations
with respect thereto or otherwise cooperate with or assist or participate in, or knowingly facilitate any such
inquiries, proposals, discussions or negotiations; or

approve or recommend, or publicly propose to approve or recommend, any Acquisition Proposal or enter into
any merger agreement, letter of intent, agreement in principle, share purchase agreement, asset purchase
agreement or share exchange agreement, option agreement or other similar agreement relating to an
Acquisition Proposal or enter into any agreement or agreement in principle requiring us to abandon, terminate
or fail to consummate the transactions contemplated by the merger agreement or breach our obligations
thereunder or resolve, propose or agree to do any of the foregoing.

Notwithstanding the foregoing, under certain circumstances, our board of directors (acting through the Special
Committee if it still exists) may respond to a bona fide unsolicited Acquisition Proposal or terminate the merger
agreement and enter into an acquisition agreement with respect to a Superior Proposal (as detailed on page 88 of this
proxy statement), so long as we comply with certain terms of the merger agreement described under The Merger
Agreement Restrictions on Solicitation, Acquisition Proposals and Changes in Recommendation.

Termination of the Merger Agreement (see page 91)
The merger agreement also grants the parties certain termination rights. The merger agreement may be terminated:
upon the mutual written agreement of Meadow Valley and Investor;

by either Meadow Valley or Investor after the issuance of a final injunction or order prohibiting the merger, or
the final denial of any approval necessary to consummate the merger;

by either Meadow Valley or Investor if, in certain circumstances, the merger has not been consummated on or
before December 31, 2008 (unless extended under limited circumstances in Investor s sole discretion to a date
not later than January 31, 2009), unless the reason for not closing the merger is due to the actions or beach by
the party seeking termination (the Outside Date Termination Right );
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by either Meadow Valley or Investor if the Merger Proposal does not receive the requisite stockholder vote at
the special meeting (the Stockholder Rejection Termination Right ), unless the special meeting is adjourned or
postponed pursuant to the terms of the merger agreement;

by Meadow Valley upon a failure or breach by Investor of any of its obligations, covenants, representations, or
warranties in the merger agreement, and if such failure or breach would result in a failure of the

Meadow Valley closing conditions to be satisfied and is not cured within the period of time provided for in the
merger agreement, provided that Meadow Valley is not then in material breach of its obligations under the
merger agreement (the Investor Breach Termination Right );

by Investor upon a failure or breach by Meadow Valley of any of its obligations, covenants, representations, or
warranties in the merger agreement, if such failure or breach would reasonably be expected to result in a failure
of Investor closing conditions to be satisfied and if such failure or breach is not cured within the period of time
provided for in the merger agreement, provided that Investor is not then in material breach of its obligations
under the merger agreement (the Meadow Valley Breach Termination Right );

by Investor upon Meadow Valley or Meadow Valley s board of directors, as the case may be, (i) changing its
recommendation that Meadow Valley s stockholders approve the Merger Proposal, (ii) approving, adopting,
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or recommending any Acquisition Proposal, (iii) approving, recommending or entering into a letter of intent,
agreement in principle or definitive agreement for an Acquisition Proposal, (iv) failing to publicly reaffirm
the board of director s recommendation in favor of the Merger Proposal, (v) materially breaching its
obligations under the go shop provision or the stockholder vote provision in the merger agreement,

(vi) failing to include the board of directors recommendation in favor of the Merger Proposal in this proxy
statement, or (vii) authorizing any of the above (the Change of Recommendation Termination Right );

by Investor upon an event, change or occurrence that has had or could reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect that cannot reasonably be expected to be cured by
December 31, 2008;

by Meadow Valley any time prior to receiving the requisite stockholder vote in favor of the Merger Proposal, if
Meadow Valley has received a Superior Proposal in accordance with the go shop provision, provided that
Meadow Valley must enter into such alternative acquisition agreement within 24 hours after, and pay a fee in
advance of, terminating the merger agreement (the New Agreement Termination Right ); or

by Meadow Valley upon Investor s failure to consummate the merger within 10 days after Meadow Valley
makes a written demand of Investor, provided that all the requirements and conditions necessary to
consummate the merger have been satisfied.

Termination Fees (see page 92)

The merger agreement provides for the payment of certain fees and expenses in certain instances when the merger
agreement is terminated.

Payable by Meadow Valley

Meadow Valley will be required to pay Investor an amount in cash equal to the sum of (1) 4.5% of the aggregate
merger consideration, or approximately $2.5 million, plus (2) certain of Investor s and Merger Sub s documented and
reasonable out-of-pocket transaction expenses, if the merger agreement is terminated pursuant to:

the Outside Date Termination Right, if, at the time of the delay, Investor has taken all actions necessary on its
part to consummate the merger, but Meadow Valley has failed to do so;

the Stockholder Rejection Termination Right, if Meadow Valley subsequently enters into a definitive
agreement with respect to an Acquisition Proposal within 12 months after such termination;

the Meadow Valley Breach Termination Right;

the Change of Recommendation Termination Right, unless the termination relates to a Superior Proposal from
certain parties that had previously expressed an interest in Meadow Valley; or

the New Agreement Termination Right, unless the termination relates to a Superior Proposal from certain
parties that had previously expressed an interest in Meadow Valley.

If, during the 45-day go shop period, the merger agreement was terminated pursuant to the Change of
Recommendation Termination Right, or the New Agreement Termination Right and the termination related to a
Superior Proposal from certain parties that had previously expressed an interest in Meadow Valley, then, in lieu of the
amount set forth above, Meadow Valley would have been obligated to pay Investor an amount equal to the sum of
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(1) 2.5% of the aggregate merger consideration, or approximately $1.5 million, plus (2) certain of Investor s and
Merger Sub s documented and reasonable out-of-pocket transaction expenses. The go shop period expired on
September 11, 2008. No party qualified as an excluded party under the terms of the merger agreement. Accordingly,
we did not exercise any of these termination rights.

Unless otherwise provided, if the merger agreement is terminated, Meadow Valley will be required to pay Investor a
fee equal to the sum of (1) $500,000 plus (2) certain of Investor s and Merger Sub s reasonable and documented
out-of-pocket transaction expenses.

Payable by Investor

Investor will be required to make a payment to Meadow Valley in an amount equal to the sum of (1) 2.5% of the
aggregate merger consideration, or approximately $1.5 million, plus (2) certain of Meadow Valley s documented
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and reasonable out-of-pocket expenses related to the merger (excluding expenses incurred during the go shop period),
if the merger agreement is terminated pursuant to:

the Outside Date Termination Right, if, at the time of the delay, Meadow Valley has taken all actions necessary
on its part to consummate the merger, but Investor has failed to do so;

the Investor Breach Termination Right; or

the terms of the merger agreement if either Investor or Merger Sub has breached any agreement terms such that
their conditions to close are not satisfied thereby causing the closing not to be effective by December 31, 2008.

Litigation (see page 72)

On or about August 5, 2008, Pennsylvania Avenue Funds filed a lawsuit in the Clark County, Nevada District Court
against Meadow Valley, each of its directors, Investor and Merger Sub, alleging, among other matters, that Meadow
Valley and its directors breached their fiduciary duties by failing to maximize stockholder value in the negotiation of
the merger. The complaint further alleges that Investor and Merger Sub aided and abetted the alleged breach by
Meadow Valley s directors of their fiduciary duties. On October 7, 2008, the plaintiff filed an amended complaint,
which Meadow Valley received on October 15, 2008. The named individual defendants were never served with the
original complaint or the amended complaint. On or about October 20, 2008, counsel for the individual defendants,
after contacting plaintiff s counsel, agreed to accept service of the amended complaint on the individual defendants
behalf, but plaintiff s counsel has not yet provided an acceptance of service to counsel for the individual defendants. In
the opinion of Meadow Valley s counsel, the amended complaint, like the original complaint, does not attempt to state
a claim for relief against Meadow Valley, even though Meadow Valley is named as a defendant. The amended
complaint is similar to the original complaint except it includes an additional claim against the individual defendants
for breach of fiduciary duty based on alleged materially misleading and/or incomplete statements in the proxy
statement.

Rights of Dissenting Stockholders (see page 73)

Pursuant to applicable Nevada law, there are no dissenters or appraisal rights relating to the matters to be acted upon
at the special meeting.

Material U.S. Federal Income Tax Consequences (see page 69)

Your receipt of the merger consideration will be a taxable transaction for U.S. federal income tax purposes under the
Internal Revenue Code of 1986, as amended, and may be a taxable transaction for foreign, state, and local income tax
purposes as well. For U.S. federal income tax purposes, you will recognize gain or loss measured by the difference
between the amount of cash you receive in the merger and your tax basis in the shares of common stock exchanged for
the merger consideration, provided that it is possible that if you are related, under applicable attribution rules, to a
person deemed to own shares of the surviving corporation after the merger, all the cash you receive could be treated as
a dividend of the surviving corporation. You should consult your own tax advisor regarding the U.S. federal income
tax consequences of the merger, as well as any tax consequences under state, local, or foreign laws.

Recent Developments (see page 79)
On December 1, 2008, Meadow Valley received a letter from Investor alleging that it believes that Meadow Valley

may have suffered a Material Adverse Effect (as detailed on page 83 of this proxy statement) and that if such Material
Adverse Effect exists prior to the closing of the merger such event could prevent the satisfaction of a condition to
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Investor s obligation to close the merger. Investor believes a Material Adverse Effect may have arisen as a result of an
alleged decrease in the fair market value of Meadow Valley in excess of $6.0 million since the date of the merger
agreement. Although Meadow Valley believes it has not suffered a Material Adverse Effect, the Special Committee
has determined it is in the best interests of Meadow Valley s stockholders to engage in discussions with Investor
regarding such allegations to address the risk that Investor will terminate the merger agreement prior to closing. In the
event Investor terminates the merger agreement prior to closing based on any such allegation, this could result in
expensive and time-consuming litigation for both parties and the outcome of any such litigation is uncertain.
Discussions between the parties could result in an amendment to the merger agreement and would be aimed at
providing Meadow Valley and its stockholders with more certainty with respect to the closing of the merger. There is
no assurance any such discussions will be successful. In the interim, the merger agreement remains in full force and
effect and each of the parties is proceeding on such basis.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING

The following questions and answers are intended to address briefly some commonly asked questions regarding the
merger, the merger agreement and the special meeting. These questions and answers may not address all questions
that may be important to you as our stockholder. Please refer to the Summary Term Sheet and the more detailed
information contained elsewhere in this proxy statement, the appendices to this proxy statement, and the documents
incorporated by reference into this proxy statement, which you should read carefully and in their entirety.

Q: Why am I receiving this proxy statement and proxy card?
A: You are receiving this proxy statement and proxy card because you are a record or beneficial holder of
Meadow Valley common stock and consequently you are being asked to consider and vote upon important

matters at a special meeting of stockholders of Meadow Valley.

When and where is the special meeting?

?

>

The special meeting of our stockholders will be held on , 2008 at a.m., local time, at

What matters will be considered and voted on at the special meeting?

Z 2

At the special meeting, you will be asked to consider and vote on the following:
to adopt and approve the Merger Proposal;
to approve the Adjournment Proposal; and

to transact such other business as may properly come before the special meeting or any adjournment or
postponement thereof.

The merger agreement is attached as Appendix A to this proxy statement. We strongly recommend that you read the
merger agreement carefully and in its entirety. See The Merger Agreement beginning on page 80.

Q: How do the Special Committee and board of directors recommend that I vote on the proposals?

A: Each of the Special Committee and the board of directors of Meadow Valley (with Bradley E. Larson and
Kenneth D. Nelson abstaining) has unanimously determined that the merger and the merger agreement are fair to,
and in the best interests of, Meadow Valley and its unaffiliated stockholders, and the Special Committee and the
board of directors of Meadow Valley each recommend that you vote FOR the Merger Proposal and FOR the
Adjournment Proposal. Please be aware that Messrs. Larson and Nelson abstained from voting as members of
Meadow Valley s board of directors and, as a result, the members of the Special Committee and the members of
the board of directors that voted on the merger were identical.

Q: Who is entitled to vote at the special meeting?

A: All stockholders of record as of the close of business on , 2008 will be entitled to notice of, and to vote at,
the special meeting.
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How many shares must be present to hold the special meeting?

The holders of one-third of all outstanding shares of Meadow Valley common stock must be present, in person or
represented by proxy, at the special meeting in order to hold the special meeting and conduct business. This is
called a quorum. If you submit a properly executed proxy card or properly submit your proxy by telephone or
through the Internet, then your shares will be counted as part of the quorum. Abstentions and shares that are the
subject of broker non-votes will also be counted in determining the presence of a quorum.

What vote is required to approve the proposals?

Approval of the Merger Proposal requires the affirmative vote of the holders of a majority of the outstanding
shares of Meadow Valley common stock entitled to vote at the special meeting, or shares. Approval of the
Adjournment Proposal requires the affirmative vote of a majority of the outstanding shares of Meadow Valley
common stock entitled to vote and represented at the special meeting.
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Q: What will I receive in the merger?

A: For each share of common stock owned, stockholders will receive $11.25 in cash, without interest. Investor, the
surviving corporation and the paying agent designated by Investor will be entitled to deduct and withhold from
the merger consideration any amounts required to be deducted and withheld under any applicable tax law, and
any amounts so withheld shall be treated as having been paid to the holder from whose merger consideration the
amounts were so deducted and withheld.

If you hold any options to purchase shares of Meadow Valley common stock that are outstanding and unexercised as
of the effective time of the merger (whether vested or unvested), such options will be canceled, and you will be
entitled to receive from Meadow Valley, in consideration for such cancellation, an amount in cash, equal to the
product of the number of shares subject to such options multiplied by the excess, if any, of the merger consideration
over the exercise price per share subject to such options, net of applicable withholding taxes.

Q: What do I need to do now?

A: We ask that you please vote by proxy, whether or not you plan on attending the special meeting in person. If your
shares are held in your name, you can submit your proxy (i) by mail, by completing, signing, dating, and
returning the enclosed proxy card in the enclosed postage-paid envelope, (ii) by telephone, using the toll-free
number shown on your proxy card, or (iii) through the Internet by visiting the website shown on your proxy card,
in each case before 5:00 p.m., Eastern Time, on , 2008. If you submit a proxy, but do not specify how you
want your shares to be voted, they will be voted FOR the approval of the Merger Proposal and FOR approval of
the Adjournment Proposal. If your shares are registered differently or are in more than one account, you will
receive more than one proxy card. Please complete and return all of the proxy cards you receive or submit your
proxy by telephone or through the Internet for all such proxy cards to ensure that all of your shares are voted.

Q: What rights do I have if I oppose the merger?

A: You may vote against the Merger Proposal and Adjournment Proposal, but pursuant to applicable Nevada law,
there are no dissenters or appraisal rights relating to the matters to be acted upon at the special meeting.

Q: IfIam in favor of the merger, should I send my share certificates now?

A: No. As soon as reasonably practicable after the effective time of the merger, a paying agent designated by
Investor will commence mailing a letter of transmittal and instructions to you and the other stockholders of
Meadow Valley. The letter of transmittal and instructions will tell you how to surrender your stock certificates in
exchange for the merger consideration. You should not return your stock certificates with the enclosed proxy
card and you should not forward your stock certificates to the paying agent without a letter of transmittal.

Q: If my shares are held in street name by my broker, banker or other nominee, will my broker or banker
vote my shares for me?

A: No for the Merger Proposal, but yes for the Adjournment Proposal.

If your shares are held by your broker as your nominee (that is, in street name ), you will need to obtain a proxy form
from the institution that holds your shares and follow the instructions included on that form regarding how to instruct

your broker to vote your shares or obtain an authorization from your broker allowing you to vote your shares at the

special meeting in person or by proxy. If you do not give instructions to your broker, your broker can vote your shares
with respect to  discretionary items, but not with respect to non-discretionary items. Discretionary items are proposals
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considered routine under the rules of Nasdaq on which your broker may vote your shares held in street name in the
absence of your voting instructions. On non-discretionary items for which you do not give your broker instructions,
your shares will be treated as  broker non-votes and will not be voted.

The Merger Proposal is not a routine matter. As a result, for the Merger Proposal, your broker or banker will not vote
your shares of Meadow Valley common stock without specific instructions from you. If you fail to give
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your broker or banker specific instructions, your shares will not be voted, which will have the effect of a vote against
the Merger Proposal.

The Adjournment Proposal is a routine matter. As a result, for the Adjournment Proposal, your broker or banker will
have the discretionary voting power to vote on the Adjournment Proposal without specific instructions from you.

Q: May I change my vote after I have submitted a proxy?

A: Yes. You may change your vote at any time before your proxy is voted at the special meeting. You may do this
in one of the following ways:

by sending a written notice of revocation to the secretary of Meadow Valley;
by sending a completed proxy card bearing a later date than your original proxy card;
by calling the telephone number specified on your proxy card and following the instructions;

by submitting a later dated proxy via the Internet in the same manner that you submitted your earlier proxy via
the Internet and following the instructions; or

by attending Meadow Valley s special meeting and voting in person.

Your attendance at Meadow Valley s special meeting alone will not revoke any proxy. If you choose to change your
vote, you must take the described action, and the applicable notice must be received, no later than the beginning of
Meadow Valley s special meeting.

If your shares are held in an account at a broker or other nominee, you must contact your broker or other nominee to
change your vote.

Q: When is the merger expected to be completed?

A: The merger will become effective upon the later of the date and time of the filing of the articles of merger with
the Secretary of State of the State of Nevada or such later date and time as may be specified in the articles of
merger with the consent of the parties. The filing of the articles of merger will occur as promptly as practicable,
but unless otherwise agreed to in writing by the parties to the merger agreement, in no event later than the third
business day after the conditions to completion of the merger have been satisfied or waived. The parties are
working toward completing the merger as quickly as possible and anticipate closing the merger prior to the end of
this year.

Q: How do Meadow Valley s directors and executive officers intend to vote?

A: Asof , 2008, the record date for the special meeting, the directors and executive officers of Meadow Valley
held and are entitled to vote, in the aggregate, shares of our common stock representing approximately 3.5% of
the outstanding shares. Our directors and executive officers have advised us that they intend to vote all of their
shares of our common stock FOR the Merger Proposal and FOR the Adjournment Proposal. In particular,
Messrs. Larson and Nelson will be entitled to vote their shares in favor of the proposals described in this proxy
statement and have indicated their intent to do so. Assuming Messrs. Larson and Nelson do not exercise their
options to acquire Meadow Valley common stock prior to the record date for the special meeting, they will be
able to vote an aggregate of 180,325 shares in favor of the Merger Proposal and the Adjournment Proposal. In the
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event Messrs. Larson and Nelson exercise their options prior to the record date for the special meeting, they will
be able to vote an aggregate of 285,625 shares in favor of the Merger Proposal and the Adjournment Proposal.

Q: What effects will the proposed merger have on Meadow Valley?

A: Thisisa going private transaction. As a result of the proposed merger, we will cease to be a publicly-traded
company and will be directly owned by Investor and controlled by Insight Equity. You will no longer have any
interest in our future earnings or growth, and dividends, if any. In addition, upon consummation of the proposed

merger, our common stock will no longer be listed on any exchange or quotation system.
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What happens if one of the parties to the merger terminates the merger agreement?

Under specified circumstances, Meadow Valley may be required to pay Investor a termination fee and reimburse
Investor and Merger Sub for certain of their documented and reasonable out-of-pocket expenses, or Investor and
Merger Sub may be required to pay Meadow Valley a reverse termination fee and reimburse us for certain of our
documented and reasonable out-of-pocket expenses.

What happens to Meadow Valley shares if the merger is not consummated?

Stockholders will not receive any payment for their shares in connection with the merger. Instead,

Meadow Valley will remain an independent public company, investors will continue to hold our common stock
and our common stock will continue to be listed and traded on Nasdaq. If you want to sell your common stock,
you would need to sell that stock in the open market or in a privately negotiated transaction in compliance with
applicable securities laws and the price you would receive for that stock is uncertain.

Does this special meeting replace our annual meeting of stockholders?

No. If the merger agreement is not approved by our stockholders or if the merger is not consummated for any
other reason, the board of directors of Meadow Valley intends to promptly call and hold our next annual meeting
of stockholders to elect directors and to attend to such other matters as may properly come before the annual
meeting.

What are the material U.S. federal income tax consequences of the merger to me?

The cash you receive for your shares generally will be taxable for U.S. federal income tax purposes to the extent
the cash received exceeds your tax basis in your shares. To review the federal income tax consequences to
stockholders in greater detail, see Special Factors Material U.S. Federal Income Tax Consequences of the
Merger.

I do not know where my stock certificate is how will I get my cash?

The materials the paying agent will send you after completion of the merger will include the procedures that you
must follow if you cannot locate your stock certificate. This will include an affidavit that you will need to sign
attesting to the loss of your certificate. You may also be required to provide a bond to the surviving corporation in
order to cover any potential loss and follow other procedures.

What happens if I sell my shares before the special meeting?

The record date of the special meeting is earlier than the date set for the special meeting and the date that the
merger is expected to be completed. If you transfer your shares of common stock after the record date, but before
the special meeting, you will retain your right to vote at the special meeting, but will have transferred the right to
receive $11.25 per share in cash, without interest (and less applicable withholding taxes), to be received by our
stockholders in the merger. In order to become entitled to receive $11.25 per share, without interest (and less
applicable withholding taxes), you must hold your shares through the effective time of the merger.

What does it mean if I receive more than one proxy card?

It means that you have multiple accounts at the transfer agent and/or with brokers, banks or other nominees.
Please sign and return all proxy cards that you receive or submit proxies for each proxy card by telephone or
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through the Internet to ensure that all your shares are voted.
Q: How are votes counted?

A: For the Merger Proposal, you may vote  FOR, AGAINST or ABSTAIN. If you abstain or do not vote on the
proposal, it will have the same effect as if you voted against the Merger Proposal. In addition, if your shares are
not represented at the special meeting or if your shares are held in the name of a broker, bank or other nominee,
and your broker, bank or other nominee does not receive specific instructions from you on how to vote, it will
have the effect of a vote against the Merger Proposal.

For the Adjournment Proposal, you may vote FOR, AGAINST or ABSTAIN. If you abstain, it will have the same
effect as if you voted against the Adjournment Proposal. If your shares are not represented at the
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special meeting, it will have no effect on the Adjournment Proposal. If your shares are held in the name of a broker,
bank or other nominee and you fail to provide such nominee with specific instructions on how to vote, your broker,
bank or other nominee will be entitled to vote your shares on the Adjournment Proposal.

Q:

A:

Will any other business be conducted at the special meeting?

Our board of directors knows of no business, other than as set forth in the attached Notice of Special Meeting,
that will be presented at the special meeting. If any other proposal properly comes before the stockholders for a
vote at the special meeting, the persons named in the proxy card that accompanies this proxy statement will, to
the extent permitted by law and to the extent we were not notified of the proposal in a reasonable amount of time
before our solicitation, vote your shares in accordance with their judgment on such matter.

Who is soliciting my vote?

This proxy solicitation is being made and paid for by Meadow Valley. In addition, we have retained The Altman
Group, Inc. to assist in the solicitation. We will pay The Altman Group, Inc. approximately $8,500 plus
out-of-pocket expenses for its assistance. Our directors, officers and employees may also solicit proxies by
personal interview, mail, e-mail, telephone, facsimile or by other means of communication. These persons will
not be paid additional remuneration for their efforts. We will also request brokers and other fiduciaries to forward
proxy solicitation material to the beneficial owners of shares of Meadow Valley common stock that the brokers
and fiduciaries hold of record. We will reimburse them for their reasonable out-of-pocket expenses.

Who can help answer my questions?

If you have any questions about the merger or if you need additional copies of this proxy statement or the
enclosed proxy card, you should contact The Altman Group, Inc., which is acting as the proxy solicitation agent
and information agent in connection with the merger, by telephone at (866) 721-1324 or by mail to the following
address:

The Altman Group, Inc.
1200 Wall Street West, 3rd Floor
Lyndhurst, New Jersey 07071
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SPECIAL FACTORS
Background of the Merger

Meadow Valley s board of directors has discussed from time to time the possibility of pursuing strategic alternatives
for Meadow Valley in light of market, economic, competitive and other conditions and developments, as well as
Meadow Valley s historical stock price and its relative illiquidity and the costs of operating as a public company.

Bradley E. Larson, a director of Meadow Valley and its President and Chief Executive Officer, has been acquainted
with Mr. John B. Furman for many years, primarily through an industry association where Mr. Furman was the
association s legal counsel and Mr. Larson served as an officer and director. During the spring of 2007, Mr. Furman
mentioned the idea of a possible leveraged buyout on several happenstance meetings with Mr. Larson. Mr. Larson
then began to become interested in the possibility of such a transaction as a way to increase stockholder value. In May
2007, Mr. Larson shared with Kenneth D. Nelson, a director of Meadow Valley and its Vice President and Chief
Administrative Officer, the content of Mr. Larson s conversations with Mr. Furman. Mr. Nelson indicated that he
would possibly be interested in such a transaction for the same reasons expressed by Mr. Larson and would be willing
to participate in preliminary discussions regarding the same.

During the spring of 2007 and subsequent to his initial meeting with Mr. Larson, Mr. Furman approached Peter C.
Marcil of ThomasLloyd Capital LLC ( ThomasLloyd ) regarding Mr. Furman s idea of a leveraged buyout of Meadow
Valley and possibly its majority owned subsidiary, Ready Mix. Messrs. Furman and Marcil informally discussed this
idea from time to time during this period. Also during this time, ThomasLloyd conducted its own internal analysis to
determine the viability of a leveraged buyout and, following completion of such analysis, concluded that a leveraged
buyout could be a viable transaction.

On June 1, 2007, Messrs. Larson, Nelson, Furman and Marcil met with representatives of Greenberg Traurig, LLP

( Greenberg Traurig ) to discuss the possibility of a leveraged buyout of Meadow Valley and possibly Ready Mix, the
methods by which it could be accomplished, and the various legal considerations involved in such a transaction.
Messrs. Larson and Nelson sought Greenberg Traurig s assurance that Greenberg Traurig would provide legal
representation in the event that Messrs. Larson and Nelson decided to pursue such a transaction.

On June 4, 2007, Mr. Furman formed YVM Acquisition Corporation ( YVM ) as a convenience to act as a potential
acquisition vehicle if it was determined to pursue a transaction with Meadow Valley. Mr. Furman became the sole
officer and sole director of YVM on June 4, 2007. Messrs. Larson and Nelson became officers and directors of YVM
on August 5, 2007, at which time Mr. Furman resigned as a director of Y VM. Messrs. Larson, Nelson, and Furman
became stockholders of YVM on September 6, 2007. Mr. Larson owns 48.6% of YVM, Mr. Nelson owns 46.7% of
YVM, and Mr. Furman owns 4.7% of Y VM. At no time during the transaction has Mr. Furman owned any shares of
common stock of Meadow Valley.

Mr. Furman recommended to Messrs. Larson and Nelson that ThomasLloyd be engaged to evaluate the merits of such
a transaction and to address the capital requirements needed to complete a transaction involving Meadow Valley.

Mr. Larson had known Mr. Marcil from a previous effort to raise capital for a matter unrelated to the present
transaction. On June 8, 2007, YVM executed a confidentiality agreement with ThomasLloyd.

Mr. Marcil suggested to Mr. Furman that another financial advisory firm, Alare Capital, could provide needed

assistance in the various financial modeling used in deciding whether or not to pursue a leveraged buyout of Meadow
Valley. As a result, Y VM executed a confidentiality agreement with Alare Capital on June 12, 2007.
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On July 11, 2007, Messrs. Larson and Nelson met with a representative of Meadow Valley s surety company.

Messrs. Larson and Nelson recognized the importance of adequate surety credit to Meadow Valley and wanted to gain
a better understanding of leverage parameters used by surety companies and the possibility of a company that had
undergone a leveraged buyout or going private transaction securing surety credit before any further consideration of
any leverage buyout transaction. On July 31, 2007, a representative of Meadow Valley s surety company responded to
Mr. Larson with some general considerations regarding the availability of surety credit.
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On August 3, 2007, Mr. Larson provided to Mr. Marcil preliminary financial information containing Meadow Valley s
forecast for the balance of 2007, 2008 and 2009 and generally applying the considerations provided to Mr. Larson by
Meadow Valley s surety company described in the preceding paragraph.

On August 7, 2007, YVM engaged ThomasLloyd as its exclusive placement agent to assist YVM and its subsidiaries
and affiliates with any private placement of equity or debt securities, and also to act as its exclusive financial adviser
to render certain financial advisory and investment banking services to YVM, in each case in connection with the
potential acquisition of common stock or other equity securities of Meadow Valley should Messrs. Larson and Nelson
determine that such a transaction was feasible and that Meadow Valley s stockholders should have the opportunity to
evaluate such a transaction.

On August 14, 2007, Meadow Valley held a regularly scheduled meeting of its board of directors in Phoenix, Arizona
at which David D. Doty, Meadow Valley s Chief Financial Officer, Gary Agron, the former outside counsel and a
former director of Meadow Valley, were present at the invitation of the board. Mr. Larson was not present at this
meeting. Immediately prior to the meeting, Mr. Larson held an informal telephonic conference with Don A. Patterson,
Charles E. Cowan and Charles R. Norton, the three independent members of the board of directors, to inform them of
the preliminary activities with respect to considering a possible leveraged buyout transaction as described above.

Mr. Nelson then answered a few general questions regarding these preliminary activities immediately prior to the start
of the board meeting. As none of the independent directors requested Messrs. Larson or Nelson to suspend or cease
these preliminary activities, Messrs. Larson and Nelson continued to proceed with the knowledge of the independent
directors.

On August 16, 2007, Mr. Furman and YVM entered into a letter agreement pursuant to which Mr. Furman would
advise YVM and its subsidiaries and affiliates with respect to the proposed acquisition of Meadow Valley s common
stock and other equity securities. Mr. Furman acted as a consultant to Y VM. As compensation for his services,

Mr. Furman expects to receive up to a 0.25% equity interest in Phoenix Holdings.

On August 24, 2007, an affiliate of ThomasLloyd entered into a consulting agreement with Mr. Furman with respect
to a possible transaction involving Meadow Valley. This agreement was superseded by a consulting agreement
between Mr. Furman and an affiliate of ThomasLloyd dated May 1, 2008. Mr. Furman acted as a consultant to
ThomasLloyd. As compensation for his services, Mr. Furman expects to receive a fee from ThomasLloyd of up to
$432,375 plus reimbursement of expenses.

Throughout the summer and early fall of 2007, Messrs. Larson and Nelson, with the assistance of Mr. Furman and
ThomasLloyd, continued to engage in preliminary discussions and related structuring analysis with respect to
considering a possible leveraged buyout transaction as described above. These discussions took place during the
course of many meetings conducted both in person and telephonically. Messrs. Larson and Nelson participated in
these discussions in their individual capacities and as executive officers of YVM and not as representatives of
Meadow Valley.

On October 8, 2007, Mr. Robert Strawbridge from ThomasLloyd traveled to Phoenix, Arizona to make a site visit to
several of Meadow Valley s ongoing construction projects and ready-mix batch plants.

During the week of October 22, 2007, Messrs. Larson and Nelson flew to the offices of ThomasLloyd in New York
City to engage in preliminary discussions with private equity firms to determine their preliminary interest in pursuing
a transaction involving Meadow Valley. A total of six private equity firms were met with on this trip and one
introduction to a private equity firm was made by telephone.
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On October 22, 2007, Mr. Marcil, a representative of ThomasLloyd, spoke with representatives of Insight Equity I LP

( Insight Equity ), namely Conner Searcy and Chris Zugaro, by telephone conference. Insight Equity was informed that
ThomasLloyd was engaged by a third party. ThomasLloyd provided Insight Equity with a general overview of a
potential acquisition transaction. ThomasLloyd explained it was exploring the utilization of equity and debt funds

from one or more financial institutions or professional investors in such acquisition.

Following the initial conversation between Insight Equity and ThomasLloyd, on October 23, 2007, Messrs. Larson,
Nelson, and Furman determined that it was likely that Insight Equity or another private equity fund was likely to
provide financing for a leveraged buyout transaction and decided to attempt to proceed with such
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a transaction. As a result, on October 23, 2007, Insight Equity executed a confidentiality agreement with Mr. Furman,
in his individual capacity and on behalf of any investment entity owned or controlled by Mr. Furman. Mr. Furman was
referred to as the CEO of Project Alpha in such agreement in an effort to preserve confidentiality. Insight Equity was
chosen based on its industry knowledge, its initial interest level, its ability to complete a transaction, and its likelihood
of providing the most favorable opportunity for Meadow Valley s unaffiliated stockholders.

On October 25, 2007, a telephone conference was held with Messrs. Marcil and Strawbridge of ThomasLloyd and
Messrs. Searcy and Zugaro of Insight Equity. During the telephone conference, Messrs. Marcil and Strawbridge
provided a general overview and a high-level presentation of Meadow Valley. ThomasLloyd also provided Insight
Equity with its preliminary financial analysis with respect to a possible leveraged buyout transaction involving
Meadow Valley and Ready Mix and discussed this analysis for Meadow Valley.

On November 2, 2007, Y VM notified Meadow Valley by letter that YVM and Messrs. Larson, Nelson, and Furman
were considering proposing a transaction or series of transactions that would result in the acquisition of all of the
outstanding common stock of Meadow Valley.

Also on November 2, 2007, YVM and Messrs. Larson, Nelson and Furman filed a Schedule 13D with the Securities
and Exchange Commission (the SEC ), disclosing that such parties had entered into a joint filing agreement and were
considering such a transaction. YVM and Messrs. Larson, Nelson, and Furman are referred to in this proxy statement
asthe YVM Group. The filing of the Schedule 13D was necessitated by the October 23, 2007 decision among the

Y VM Group to attempt to proceed with a leveraged buyout transaction.

On November 6 and 7, 2007, Messrs. Larson and Nelson and Mr. Strawbridge of ThomasLloyd met with six private
equity firms in San Francisco, California and one private equity firm in Los Angeles, California, respectively, and
engaged in preliminary discussions about each private equity firm s business and investment model and possible
interest in pursuing a transaction involving Meadow Valley.

On November 7, 2007, Mr. Patterson met informally with representatives of DLA Piper LLP (US) ( DLA Piper ) and
Alvarez & Marsal to discuss generally the implications of the Schedule 13D filing and the prospect for DLA Piper and
Alvarez & Marsal to serve as the legal and financial advisors, respectively, to a special committee of Meadow Valley s
board of directors when or if such a committee was formed.

A regularly scheduled meeting of Meadow Valley s board of directors was held on November 8, 2007 in Phoenix,
Arizona at which Mr. Doty, Mr. Agron, and Dan A. Stewart, a member of the board of directors of Ready Mix, were
present at the invitation of the board. At the meeting, Mr. Patterson led a discussion regarding the Schedule 13D filed
by the YVM Group on November 2, 2007. At the board s request, Mr. Larson updated the board of directors on the
filing of the Schedule 13D, and the YVM Group s intentions with respect to submitting a proposal to acquire Meadow
Valley. Mr. Larson also updated the board on the status of his initial preliminary discussions with 13 private equity
firms since late October 2007. Mr. Larson noted that the initial discussions with private equity firms had been
exploratory in nature in order to enable him to better understand the private equity market and how private equity
firms might view a possible transaction with a company such as Meadow Valley, whether such firms might have an
interest in a private equity transaction for a company such as Meadow Valley and other preliminary matters.

Mr. Larson indicated to the board of directors at the November 8th meeting that he wanted to pursue further
exploratory discussions with one or more private equity firms to determine how such a transaction might be structured
and whether such a transaction would be feasible and beneficial to Meadow Valley s unaffiliated stockholders.

Mr. Larson also discussed with the board the likely next steps that might occur regarding follow-up conversations
with representatives of these private equity firms concerning their potential interest in Meadow Valley. After
extensive discussions at such board meeting, the board (with Messrs. Larson and Nelson abstaining) gave its approval
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to Mr. Larson to engage in discussions and exchange information with private equity firms who executed
confidentiality agreements in order to explore how a private equity transaction might be structured and requested that
Mr. Larson keep the board informed of further developments. The board also discussed with Mr. Larson its
preliminary perspective on how a possible private equity transaction would be reviewed by the board of directors or a
special committee if one was formed.
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At the November 8th board meeting, the board established a Special Committee of the board comprised of

Mr. Patterson as chairman, Charles E. Cowan and Charles R. Norton, the three independent members of

Meadow Valley s five member board of directors. Mr. Patterson then explained draft resolutions distributed to the
board members clarifying that Meadow Valley s board had delegated to the Special Committee the exclusive power
and authority to, among other things (i) consider, evaluate, investigate, and negotiate the terms and conditions of a
potential sale of Meadow Valley to, or business combination of Meadow Valley with, third parties that may bring
value to Meadow Valley s unaffiliated stockholders, including a possible transaction with the YVM Group, (ii) reject
or discontinue pursuing any or all such transactions if the Special Committee determines that doing so would be in the
best interests of Meadow Valley s unaffiliated stockholders, and (iii) make such recommendations to the entire board
at such time and in such manner as the Special Committee considered appropriate. Following a discussion, certain
members of Meadow Valley s board of directors, excluding Messrs. Larson and Nelson who had left the meeting at the
request of the remaining members, unanimously approved such resolutions. Mr. Patterson then discussed the role of
separate legal counsel and a financial advisor in connection with the formation of the Special Committee. The board
discussed the factors that could affect independence of any particular board member in such process. In reaching its
conclusions concerning the independence of the members of the Special Committee, the members of the board
considered whether there existed any conflicts of interest or financial or other interests that the directors might have
with respect to Meadow Valley or the YVM Group that would impair their independence. They also resolved to
review such conflict questions with counsel following the meeting. After discussion among the board members, the
members of the board concluded, subject to confirming the same with counsel, that all members of the board other
than Messrs. Larson and Nelson, could be considered independent with respect to Meadow Valley and the YVM
Group.

The remaining members of the board, all of whom were members of the Special Committee, continued the

November 8th meeting by next discussing the process that had been undertaken following the Schedule 13D filing to
interview lawyers from different law firms to serve as independent legal counsel to the Special Committee. The
independent board members thereafter specifically discussed the retention of DLA Piper to serve as independent legal
counsel to the Special Committee and the qualifications of such firm. Following such discussion, the independent
board members unanimously approved the retention of DLA Piper to serve as independent legal counsel to the Special
Committee.

Thereafter, Mr. Patterson reviewed with the members of the Special Committee the investment banking firms
previously contacted or considered by him following the Schedule 13D filing by YVM and Messrs. Larson, Nelson
and Furman to potentially serve as the financial advisor to the Special Committee in connection with a possible
transaction with the YVM Group or a similar transaction. Mr. Patterson reminded the Special Committee that
Meadow Valley was currently party to an engagement agr