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Registration No. 333-122457

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Post-Effective Amendment No. 5 to

FORM S-3

REGISTRATION STATEMENT
Under

THE SECURITIES ACT OF 1933

NCI BUILDING SYSTEMS, INC.

(Exact name of registrant as specified in its charter)

10943 North Sam Houston Parkway West Houston,

Texas 77064
Delaware (281) 897-7788 76-0127701
(State or other jurisdiction of incorporation (Address, including zip code, and telephone number, (L.R.S. Employer
or organization) including area code, of registrant s principal executive
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Identification No.)

Table of Contents 1



Edgar Filing: NCI BUILDING SYSTEMS INC - Form POS AM

Copy to:
Todd R. Moore Kelly B. Rose
Vice President and General Counsel Baker Botts L.L.P.
10943 North Sam Houston Parkway West 910 Louisiana
Houston, Texas 77064 One Shell Plaza
(281) 897-7788 Houston, Texas 77002-4995
(Name, address, including zip code, and telephone number, including area (713) 229-1234

code, of agent for service)

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration
Statement.

If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, as amended (the Securities Act ), other than securities offered only in connection with dividend or interest reinvestment plans, check
the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. ~

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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Explanatory Note

The purpose of this Post-Effective Amendment No. 5 to the Registration Statement on Form S-3 of NCI Building Systems, Inc. (333-122457) is
to amend and restate the text and table under the caption Selling Securityholders in the prospectus to add the names and respective holdings of
the selling securityholders who have requested inclusion in the prospectus since the effective date of the Registration Statement. Certain other
information included herein has also been updated.
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PROSPECTUS

$180,000,000

NCI BUILDING SYSTEMS, INC.

2.125% Convertible Senior Subordinated Notes due 2024
and

Common Stock Issuable upon Conversion of the Notes

This prospectus relates to $180,000,000 aggregate principal amount of our 2.125% Convertible Senior Subordinated Notes due 2024. We
originally issued and sold the notes in a private placement in November 2004. This prospectus will be used by selling securityholders to resell
their notes and the common stock issuable upon conversion of the notes.

We will pay 2.125% interest per annum on the principal amount of the notes, semi-annually in arrears on May 15 and November 15 of each
year, beginning on May 15, 2005. Interest is accruing from November 16, 2004. The notes will mature on November 15, 2024. The notes are our
general unsecured senior subordinated obligations and rank junior in right of payment to all of our other existing and future senior debt,
including obligations under our senior credit agreement. The notes effectively rank junior to our subsidiaries liabilities.

Holders may convert the notes into the consideration described below at a conversion rate equivalent to 24.9121 shares of common stock per
$1,000 principal amount of notes, subject to adjustment, before the close of business on the business day immediately preceding November 15,
2024 only under the following circumstances: (i) during any calendar quarter commencing after December 31, 2004, if the closing price of our
common stock exceeds 120% of the conversion price for at least 20 trading days in the 30 consecutive trading day period ending on the last
trading day of the preceding calendar quarter; (ii) subject to certain exceptions, during the five business days after any five consecutive trading
day period in which the trading price per $1,000 principal amount of the notes for each day of such period was less than 98% of the product of
the closing price of our common stock and the applicable conversion rate; (iii) if the notes have been called for redemption; or (iv) upon the
occurrence of certain corporate transactions. Upon conversion, we will deliver cash up to the aggregate principal amount of notes to be
converted, and shares of our common stock in respect of the remainder, if any, of our conversion obligation in excess of the aggregate principal
amount of the notes being converted. The conversion rate is subject to adjustment in certain circumstances. We will also pay a make whole
premium and accrued and unpaid interest, and additional amounts, if any, if holders convert their notes in connection with certain designated
events that occur on or prior to November 15, 20009.

Beginning on November 20, 2009, we may redeem any of the notes at any time, or from time to time, in whole or in part, at a redemption price
of 100% of their principal amount, plus accrued and unpaid interest, including additional amounts, if any. You may require us to repurchase your
notes for cash on November 15, 2009, November 15, 2014 and November 15, 2019, or at any time prior to their maturity following a designated
event, as defined herein, at a repurchase price of 100% of their principal amount, plus accrued and unpaid interest, including additional amounts,
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if any. We will also pay a make whole premium if holders require us to repurchase their notes in connection with certain designated events that
occur on or prior to November 15, 2009.

Our common stock is listed on the New York Stock Exchange under the symbol NCS. The closing price of our common stock on August 4,
2005 was $38.58 per share.

Investing in the notes involves risks. _Risk Factors begins on page 9 of this prospectus.

The notes trade in the PORTAL MarketSM of the National Association of Securities Dealers, Inc.; however, the notes resold under this
prospectus will no longer trade in the PORTAL Market.SM

We will not receive any of the proceeds from the sale of the notes or shares of common stock by any of the selling securityholders. The notes
and the shares of common stock may be offered and sold from time to time directly from the selling securityholders or alternatively through
underwriters or broker-dealers or agents. The notes and the shares of common stock may be sold in one or more transactions at fixed prices, at
the prevailing market prices at the time of sale, at varying prices determined at the time of sale, or at negotiated prices. Please read Plan of
Distribution.

You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus supplement. We have not
authorized anyone to provide you with different information. We are not making an offer of these securities in any state where the offer is not
permitted. You should not assume that the information contained in this prospectus or any prospectus supplement is accurate as of any date other
than the date on the front of that document. Our business, financial condition, results of operations and prospects may have changed since that
date. Any information we have incorporated by reference is accurate only as of the date of the document incorporated by reference.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED WHETHER THIS PROSPECTUS IS TRUTHFUL
OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is August , 2005.
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WHERE YOU CAN FIND MORE INFORMATION

We are required to comply with the reporting requirements of the Securities Exchange Act of 1934, and, in accordance with those requirements,
we file combined reports, proxy statements and other information with the SEC.

This prospectus is part of a registration statement we have filed with the SEC relating to the notes and the common stock, if any, issuable upon
conversion thereof. As permitted by SEC rules, this prospectus does not contain all of the information we have included in the registration
statement and the accompanying exhibits and schedules we file with the SEC. You may refer to the registration statement, the exhibits and the
schedules for more information about us and our securities. The registration statement, exhibits and schedules are available at the SEC s public
reference room or through its website.

You can call the SEC s toll-free number at 1-800-SEC-0330 for further information. The SEC maintains a website at www.sec.gov that contains
reports, proxy and information statements and other information regarding companies like ours that file with the SEC electronically. The
documents can be found by searching the EDGAR archives at the SEC s website or can be inspected and copied at the Public Reference Section
of the SEC located at Room 1024, Judiciary Plaza, 450 Fifth Street, N.-W., Washington, D.C. 20549. Our SEC filings and other information
about us may also be obtained from our website at www.ncilp.com, although information on our website does not constitute a part of this
prospectus. Material that we have filed may also be inspected at the library of the New York Stock Exchange, 20 Broad Street, New York, New
York 10005.

We have elected to incorporate by reference certain information into this prospectus, which means we can disclose important information to you
by referring you to another document filed with the SEC. The information incorporated by reference is deemed to be part of this prospectus.

Please read Incorporation by Reference. You should only rely on the information contained in this prospectus and incorporated by reference in
it. We have not authorized anyone to provide you with any additional information.

INCORPORATION BY REFERENCE

We are incorporating by reference into this prospectus the following documents filed with the SEC (excluding any portions of such documents
that have been furnished butnot filed for purposes of the Securities Exchange Act of 1934, as amended):

our annual report on Form 10-K for the fiscal year ended October 30, 2004, filed with the SEC on January 13, 2005;

our quarterly reports on Form 10-Q for the fiscal quarters ended January 29, 2005 and April 30, 2005 filed with the SEC on March 10,
2005 and June 9, 2005, respectively;

our current reports on Form 8-K dated November 9, 2004, filed with the SEC on November 16, 2004; dated February 10, 2005, filed
with the SEC on February 10, 2005; dated March 11, 2005, filed with the SEC on March 14, 2005; and dated June 2, 2005, filed with
the SEC on June 6, 2005;
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the description of our common stock and the associated preferred stock purchase rights contained in our Forms 8-A12B, filed with the
SEC on July 20, 1998 and June 25, 1999, as we may update those descriptions from time to time; and

all other documents filed by us under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, after the
date of this prospectus and prior to the termination of the offering.

Any statement contained in this prospectus or a document incorporated or deemed to be incorporated by reference in this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the
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extent that a statement contained in this prospectus or in any other subsequently filed document that is deemed to be incorporated by reference in
this prospectus modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

The documents incorporated by reference in this prospectus are available from us upon request. We will provide a copy of any and all of the
information that is incorporated by reference in this prospectus to any person, without charge, upon written or oral request. Requests for such
copies should be directed to the following:

NCI Building Systems, Inc.
10943 North Sam Houston Parkway West
Houston, Texas 77064
Telephone Number: (281) 897-7788

Attention: General Counsel

Except as provided above, no other information, including, but not limited to, information on our website, is incorporated by reference in this
prospectus.

iii
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and financial
statements (including the notes thereto) appearing elsewhere or incorporated by reference in this prospectus. Because this is a summary, it may
not contain all the information that may be important to you. You should read the entire prospectus, as well as the information incorporated by
reference, before making an investment decision. Some of the statements in this Summary are forward-looking statements. Please read

Forward-Looking Statements for more information regarding these statements. Our fiscal year end is the Saturday closest to October 31st.
Our most recent fiscal year end was October 30, 2004.

Who We Are

We are one of North America s largest integrated manufacturers of products for the non-residential construction industry. We operate 37
manufacturing facilities located in 16 states and in Mexico. We sell metal components, engineered building systems and metal coil coating
services, offering one of the most extensive metal product lines in the building industry with well-recognized brand names. We believe that our
leading market positions and strong track record of growth and profitability have resulted from our focus on:

controlling operating and administrative costs;

managing working capital and fixed assets;

developing new markets and products; and

successfully identifying strategic growth opportunities.

We believe that metal products have gained and continue to gain a greater share of the new non-residential construction and repair and retrofit
markets as a result of increasing acceptance and recognition of the benefits of metal products in building applications. Metal building
components offer builders, designers, architects and end users several advantages, including lower long-term costs, longer life, attractive
aesthetics and design flexibility. Similarly, engineered building systems offer a number of advantages over traditional construction alternatives,
including shorter construction time, more efficient use of materials, lower construction costs, greater ease of expansion and lower maintenance
COsts.

We have a history of making acquisitions within our industry, and we regularly evaluate growth opportunities both through acquisitions and
internal investment.

We were founded in 1984 and we reincorporated in Delaware in 1991. Our principal offices are located at 10943 North Sam Houston Parkway
West, Houston, Texas 77064, and our telephone number is (281) 897-7788. Unless indicated otherwise, references in this prospectus to NCI, us,
or we include our predecessors and our subsidiaries.
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We file annual, quarterly and current reports and other information with the SEC. Our annual reports on Form 10-K, quarterly reports on Form
10-Q and current reports on Form 8-K, along with any amendments to those reports, are available free of charge at our corporate website at
http://www.ncilp.com as soon as practicable after such material is electronically filed with, or furnished to, the SEC. In addition, our website
includes other items related to corporate governance matters, including, among others, our corporate governance guidelines, charters of various
committees of our board of directors and the code of business conduct and ethics applicable to our employees, officers and directors. You may

obtain copies of these documents, free of charge, from our corporate website. However, the information on our website is not incorporated by
reference into this prospectus.
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Our Business Segments

Based upon similarities in product lines, manufacturing processes and marketing and management functions, we have divided our operations
into three reportable segments: metal components, engineered building systems and metal coil coating. Products of all three segments are similar
in basic raw materials used. The engineered building systems segment includes the manufacturing of main frames and Long Bay® Systems and
also includes value added engineering and drafting, which are typically not part of metal building component or metal coil coating products or
services. Metal coil coating consists of cleaning, treating and painting continuous steel coils before the steel is fabricated for use by construction
and industrial users. Our sales to outside customers, operating income and total assets attributable to these business segments were as follows for
the fiscal years indicated (in thousands):

2002 2003 2004
Sales:
Metal components $507,079 53% $ 473,499 53% $ 576,808 53%
Engineered building systems 317,926 33 297,304 33 385,246 36
Metal coil coating 128,437 14 127,347 14 122,809 11
Intersegment sales 97,024 10 106,338 12 195,191 18
Eliminations (97,024) (10) (106,338) (12) (195,191) (18)
Total net sales $953,442 100%  $ 898,150 100%  $ 1,084,863 100%
Operating income:
Metal components $ 46,829 $ 45,851 $ 76,724
Engineered building systems 28,695 18,055 31,340
Metal coil coating 23,578 21,204 26,444
Corporate (26,878) (27,947) (37,532)
Total operating income $ 72,224 $ 57,163 $ 96,976
Total assets:
Metal components $ 307,539 43% $ 304,910 43% $ 323,026 41%
Engineered building systems 206,429 29 204,931 29 219,849 28
Metal coil coating 161,128 22 158,553 22 196,762 25
Corporate 46,169 6 44,766 6 43,220 6
Total assets $ 721,265 100%  $ 713,160 100% $ 782,857 100%

Metal Components. We are one of the largest domestic suppliers of metal components to the non-residential building industry. We design,
manufacture, sell and distribute one of the widest selections of components for a variety of new construction applications as well as repair and
retrofit uses.

The following are the types of products we sell: Our products are used in the following markets:
Metal roof and wall systems; Industrial;
Secondary structural members; Governmental;
Flashings and accessories; Community;
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Roll-up and sectional doors; and

Interior partition systems.
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We market our metal components products nationwide primarily through a direct sales force under several brand names. These brand names
include Metal Building Components, = MBCI, = American Building Components, = ABC, Doors and Building Components, = DBCI, = NCI Met
Depots and Able Doors.

Engineered Building Systems. We are one of the largest domestic suppliers of engineered building systems. We design, manufacture and market

engineered building systems, self-storage building systems and metal home framing systems for commercial, industrial, agricultural,

governmental, community and residential uses. We market these systems nationwide through authorized builder networks totaling over 1,600

builders and a direct sales force under several brand names. These brand names include Metallic, Mid-West Steel, A & S, All American, Clas
Steel Systems, Mesco and IPS.

Metal Coil Coating. We provide products and services including the cleaning, treatment and painting of various flat-rolled metal coil substrates
and the slitting/embossing of painted coils. We clean, treat and coat hot roll and light gauge metal coils for our own use in our other two business
segments, supplying substantially all of our internal metal coil coating requirements. In fiscal 2004, our internal use accounted for approximately
53% of our production. We also clean, treat and coat hot roll metal coils and light gauge metal for third parties for a variety of applications,
including construction products, heating and air conditioning systems, water heaters, lighting fixtures and office furniture. We market our metal
coil coating services nationwide under the brand names Metal Coaters, Metal-Prep and DOUBLECOTE.

We evaluate from time to time possible dispositions of assets or businesses when such assets or businesses are no longer core to our operations
and do not fit into our long-term strategy.

Executive Offices

Our executive offices are located at 10943 North Sam Houston Parkway West, Houston, Texas 77064, and our telephone number is (281)
897-7788. We maintain a website on the Internet at http://www.ncilp.com. The information on our website is not incorporated by reference in
this prospectus.
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The Offering
Issuer NCI Building Systems, Inc., a Delaware corporation.
Securities Offered $180,000,000 principal amount of 2.125% Convertible Senior Subordinated Notes due 2024.
Maturity Date November 15, 2024.
Interest 2.125% per annum on the principal amount, accruing from November 16, 2004, payable
semi-annually in arrears in cash on May 15 and November 15 of each year, beginning May 15,
2005.
Ranking The notes are our unsecured senior subordinated obligations and the payment of the principal

of and interest on the notes is subordinated in right of payment to the prior payment in full in
cash of our existing and future senior indebtedness, including obligations under our senior
credit agreement. The notes also rank equally in express right of payment with our future senior
subordinated indebtedness and senior to any of our existing and future subordinated
indebtedness. The notes also rank junior to our secured indebtedness to the extent of the
underlying collateral. The notes are effectively subordinated to all existing and future
indebtedness and other liabilities including trade payables of our subsidiaries.

As of April 30, 2005, we and our subsidiaries had approximately $194 million of outstanding
senior indebtedness (including secured indebtedness under our senior credit agreement) and
other liabilities, including trade payables, to which the notes are subordinated or effectively
subordinated.

Conversion You may convert the notes into the consideration described below opposite the caption
Payment Upon Conversion at a conversion rate equivalent to 24.9121 shares of common stock
per $1,000 principal amount of notes (representing a conversion price of approximately
$40.14), subject to adjustment, prior to the close of business on the business day immediately
preceding the final maturity date only under the following circumstances:

during any calendar quarter, and only during such calendar quarter, if the closing
price of our common stock exceeds 120% of the conversion price for at least 20
trading days in the 30 consecutive trading day period ending on the last trading day
of the preceding calendar quarter; or

during the five business days after any five consecutive trading day period (the

measurement period ) in which the trading price per $1,000 principal amount of
notes for each day of such measurement period was less than 98% of the product of
the closing price of our common stock and the applicable conversion rate; provided,
however, you may not convert your notes in
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Payment Upon Conversion
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reliance on this provision if on any day during such measurement period the closing
price of our common stock was between 100% and 120% of the then current
conversion price of the notes; or

if the notes have been called for redemption; or

upon the occurrence of specified corporate transactions described under Description
of the Notes Conversion of the Notes Conversion Upon Specified Corporate
Transactions; or

upon the occurrence of certain designated events described under Description of the
Notes Conversion of the Notes Conversion Upon Certain Designated Events.

If you convert your notes in connection with certain designated events that occur on or prior to
November 15, 2009, as described below opposite the caption Make Whole Premium Upon a
Designated Event, you will also receive a make whole premium and accrued and unpaid
interest, including additional amounts, if any, on the notes you convert.

Our ability to pay the principal return in cash in the future will be subject to the limitations

imposed by our existing senior credit agreement and by any limitations we may have in any

other credit agreements or indebtedness that we may incur in the future. Please read
Description of Senior Secured Credit Agreement.

Subject to certain exceptions, upon conversion, holders may initially convert any outstanding
notes into cash and shares of our common stock at a conversion rate equivalent to 24.9121

shares of common stock per $1,000 principal amount of notes, subject to adjustment as

described below. Subject to certain exceptions, once notes are tendered for conversion, the

value (the conversion value ) of the cash and shares of our common stock, if any, to be received
by a holder converting $1,000 principal amount of the notes will be determined by multiplying
the applicable conversion rate by the ten trading day average closing price of our common

stock beginning on the second trading day immediately following the day on which the notes

are submitted for conversion.

We will deliver the conversion value to holders as follows:

an amount in cash (the principal return ) equal to the lesser of (a) the aggregate
conversion value of the notes to be converted and (b) the aggregate principal
amount of the notes to be converted;

if the aggregate conversion value of the notes to be converted is greater than the
principal return, an amount in whole shares (the net shares ), determined as set forth
below, equal to such aggregate conversion value less the principal return (the net
share amount ); and

an amount in cash in lieu of any fractional shares of common stock.
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This mechanism of paying the principal return in cash and paying the amount of the conversion
value in excess of the principal return in net shares is referred to herein as the net share
settlement feature. We will pay the principal return and cash in lieu of fractional shares and
deliver the net shares, if any, as promptly as practicable after determination of the net share
amount, but in no event later than three business days thereafter. The number of net shares to
be paid will be determined by dividing the net share amount by the ten trading day average
closing price of our common stock beginning on the second trading day immediately following
the day on which the notes are submitted for conversion.

None.

We may not redeem any notes before November 20, 2009. Beginning on November 20, 2009,
we may redeem some or all of the notes at any time or from time to time, at a redemption price
equal to 100% of the principal amount of the notes to be redeemed, plus accrued and unpaid
interest, including additional amounts, if any, up to, but excluding, the redemption date.

You may require us to repurchase the notes for cash on November 15, 2009, November 15,
2014 and November 15, 2019, at a repurchase price equal to 100% of their principal amount
plus accrued and unpaid interest, including additional amounts, if any, to, but excluding the
repurchase date. Please read Description of the Notes Repurchase at Option of the Holder.

Our ability to repurchase your notes for cash in the future will be subject to the limitations

imposed by our existing senior credit agreement and by any limitations we may have in any

other credit agreements or indebtedness that we may incur in the future. Please read
Description of Senior Secured Credit Agreement.

If a designated event (as described under Description of the Notes-Repurchase at Option of the
Holder Upon a Designated Event ) occurs prior to maturity, you may require us to repurchase
all or part of your notes for cash at a repurchase price equal to 100% of their principal amount,
plus accrued and unpaid interest, including additional amounts, if any, plus, in the case of
certain designated events that occur on or prior to November 15, 2009, a make whole premium,
if any, payable solely in shares of our common stock (other than cash paid in lieu of fractional
shares), or in the same form of consideration into which all or substantially all of our common
stock has been converted in connection with such designated event (if applicable). No such
make whole premium will be payable if the relevant designated event occurs after November
15,2009

Our ability to repurchase your notes for cash upon the occurrence of a designated event in the
future will be subject to the limitations
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imposed by our existing senior credit agreement and by any limitations we may have in
any other credit agreements or indebtedness that we may incur in the future. Please read
Description of Senior Secured Credit Agreement.

Make Whole Premium Upon a Designated Event If certain designated events (as described under Description of the Notes Repurchase at Option

Use of Proceeds

Events of Default

Book-Entry Form
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of the Holder Upon a Designated Event and Description of the Notes Conversion of the Notes
Conversion Upon Certain Designated Events ) occur on or prior to November 15, 2009, we will
pay a make whole premium on notes converted in connection with, or tendered for repurchase
upon, such designated events (if applicable) as described above. The make whole premium will

be payable solely in shares of our common stock (other than cash paid in lieu of fractional

shares), or in the same form of consideration into which all or substantially all of our common
stock has been converted in connection with such designated event (if applicable), and will be
payable on the repurchase date for such designated event.

The amount of the make whole premium, if any, will be based on the stock price and the
effective date (as such terms are defined below under Description of the Notes Determination
of the Make Whole Premium ) for such designated event. A description of how the make whole
premium will be determined and a table showing the make whole premium that would apply at
various stock prices and designated event effective dates is set forth under Description of the
Notes Determination of the Make Whole Premium. No make whole premium will be paid if
the relevant stock price is less than $30.41 per share or greater than $130 per share (subject to
adjustment).

We will not receive any proceeds from the sale by the selling securityholders of the notes or the
common stock issuable upon conversion thereof, if any. Please read Use of Proceeds.

If an event of default on the notes has occurred and is continuing, the principal amount of the
notes, plus any accrued and unpaid interest, including additional amounts and, if applicable, the
make whole premium, may be declared immediately due and payable. These amounts
automatically become due and payable upon certain events of default. Please read Description
of the Notes Events of Default; Notice and Waiver.

The notes were issued in book-entry form and are represented by permanent global certificates
deposited with, or on behalf of, The Depository Trust Company ( DTC ) and registered in the
name of a nominee of DTC. Beneficial interests in any of the notes are shown on, and transfers
will be effected only through, records maintained by DTC or its nominee and any such interest
may not be exchanged for certificated securities, except in limited circumstances.
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Listing and Trading The notes sold in the initial placement to qualified institutional buyers trade on the Private
Offerings, Resales and Trading through Automatic Linkages Market commonly referred to as
the PORTAL Market3M. The notes resold under this prospectus will no longer be eligible for
trading on the PORTAL MarketS™. We do not intend to apply for listing of the notes on any
securities exchange or for inclusion of the notes in any automated quotation system.

For a more complete description of the terms of the notes, please read Description of the Notes on page 24. For a more complete description of
our common stock, please read Description of the Capital Stock on page 46.
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RISK FACTORS

You should carefully consider the specific risk factors set forth below as well as the other information contained or incorporated by reference in
this prospectus before deciding to invest in the notes. Some factors in this section are forward-looking statements. For a discussion of those
statements and of other factors for investors to consider, please read Forward-Looking Statements.

Risks Related To Our Business

Our businesses are cyclical, and we cannot predict the timing or severity of future economic or industry downturns.

The non-residential construction industry is highly sensitive to national and regional economic conditions. From time to time, it has been
adversely affected in various parts of the country by unfavorable economic conditions, low use of manufacturing capacity, high vacancy rates,
changes in tax laws affecting the real estate industry, high interest rates and the unavailability of financing. Sales of our products may be
adversely affected by weakness in demand for our products within particular cus
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