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Incorporation or Organization) Classification Code Number) Identification Number)

585 West Beach Street
Watsonville, California 95076
(831) 724-1011

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal
Executive Offices)

Richard Watts
Senior Vice President, General Counsel and Secretary
Granite Construction Incorporated
585 West Beach Street
Watsonville, California 95076
(831) 724-1011

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copies to:
James E. O Bannon Steven F. Crooke Ryan J. Maierson
Alain A. Dermarkar Senior Vice President, Nick S. Dhesi
Chief Administrative Officer and General Counsel
Jones Day Latham & Watkins LLP
Layne Christensen Company
2727 North Harwood Street 811 Main Street, Suite
1800 Hughes Landing Blvd., Ste. 800 3700
Dallas, TX 75201
The Woodlands, TX 77380 Houston, TX 77002

(214) 220-3939
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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable on or
after the effective date of this registration statement after all other conditions to the merger described herein have been
satisfied or waived.

If the securities being registered on this Form are to be offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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 this Form is a post-effective amendment filed pursuant to Rule 462(d) 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.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company, or emerging growth company. See the definitions of large accelerated filer,
accelerated filer and smaller reporting company, and emerging growth company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

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 Securities and Exchange
Commission, acting pursuant to Section 8(a), may determine.
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The information contained in this proxy statement/prospectus is subject to completion or amendment. A
registration statement relating to these securities has been filed with the Securities and Exchange Commission.
These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement
becomes effective. This proxy statement/prospectus is not an offer to sell these securities and it is not soliciting
an offer to buy these securities, nor shall there be any sale of these securities, in any jurisdiction in which such
offer, solicitation or sale is not permitted or would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction.

SUBJECT TO COMPLETION, DATED APRIL 30, 2018

PROXY STATEMENT OF PROSPECTUS OF

LAYNE CHRISTENSEN COMPANY GRANITE CONSTRUCTION INCORPORATED
,2018

PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT
Dear Layne Stockholders:

You are cordially invited to attend a special meeting of the stockholders of Layne Christensen Company, a Delaware
corporation ( Layne ), which will be held at (Central Time), on ,2018 at , located at
(the Special Meeting ).

Layne, Granite Construction Incorporated, a Delaware corporation ( Granite ), and Lowercase Merger Sub Incorporated
( Merger Sub ), a Delaware corporation and a wholly owned subsidiary of Granite, have entered into an Agreement and
Plan of Merger, dated as of February 13, 2018 (the Merger Agreement ), pursuant to which, among other things,
Merger Sub will be merged with and into Layne, with Layne surviving the merger as a wholly owned subsidiary of
Granite (the Merger ). The board of directors of each of Granite and Layne has unanimously approved the Merger.

If the Merger is completed, at the effective time of the Merger (the Effective Time ), each share of common stock, par
value $0.01 per share, of Layne ( Layne Common Stock ) that is issued and outstanding will be cancelled and
automatically converted into the right to receive 0.27 shares of common stock, par value $0.01 per share, of Granite

( Granite Common Stock ).

Upon completion of the Merger, former Layne stockholders will own about 5,435,720 shares, or approximately 12%
of the outstanding shares, of Granite Common Stock on a fully diluted basis (excluding any shares that may
subsequently be issued in connection with any conversion of the 8.0% Convertible Notes into shares of Granite
Common Stock following the Merger). No fractional shares will be issued in the Merger. Layne s stockholders will
receive cash in lieu of any fractional shares.

At the Special Meeting, Layne stockholders will be asked to adopt the Merger Agreement, and approve other related
proposals. Information about the Special Meeting, the Merger and other related business to be considered by Layne
stockholders at the Special Meeting is included in this proxy statement/prospectus. We urge all Layne stockholders
to read this proxy statement/prospectus, including the annexes, and the Layne and Granite filings incorporated
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by reference into this proxy statement/prospectus carefully and in their entirety. In particular, we urge you to
read carefully the Risk Factors beginning on page 22.

Your vote is very important regardless of the number of shares of Layne Common Stock that you own. The
Merger cannot be completed without the adoption of the Merger Agreement by the affirmative vote of a

majority of the outstanding shares of Layne Common Stock entitled to vote at the Special Meeting. Whether or
not you plan to attend the Special Meeting, please vote as soon as possible by following the instructions in this proxy
statement/prospectus to make sure that your shares are represented at the Special Meeting. Your failure to vote your
shares of Layne Common Stock at the Special Meeting will have the same effect as a vote against the proposal to

adopt the Merger Agreement. The Board of Directors of Layne unanimously recommends that you vote FOR the
adoption of the Merger Agreement and FOR the other proposals described in this proxy statement/prospectus.

Shares of Layne Common Stock are listed on the Nasdaq Global Select Market under the symbol LAYN. Shares of
Granite Common Stock are listed on the New York Stock Exchange under the symbol GVA. We urge you to obtain
current market quotations for shares of Layne Common Stock and Granite Common Stock.

We appreciate your continued support and interest in Layne.

Sincerely yours,

Michael J. Caliel

President and Chief Executive Officer

Layne Christensen Company

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the Merger or the other transactions described in this proxy statement/prospectus or the
securities to be issued in connection with the Merger or determined if this proxy statement/prospectus is

accurate or complete. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated , 2018 and is expected to be first mailed to Layne stockholders on
or about , 2018.
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Layne Christensen Company
1800 Hughes Landing Blvd., Ste. 800

The Woodlands, Texas 77380

Notice of Special Meeting of Stockholders

To be Held on ,2018

To the Stockholders of Layne Christensen Company:

Notice is hereby given that a special meeting of stockholders of Layne Christensen Company ( Layne ) will be held on
,2018 at (Central Time), at (the Special Meeting ), for the following purposes:

1. to adopt the Agreement and Plan of Merger (the Merger Agreement ), dated as of February 13, 2018, by and
among Layne, Granite Construction Incorporated ( Granite ) and Lowercase Merger Sub Incorporated
( Merger Sub ), pursuant to which Merger Sub will be merged with and into Layne, with Layne surviving as a
wholly owned subsidiary of Granite;

2. toapprove, on a non-binding, advisory basis, the compensation payments that will or may be paid by Layne
to its named executive officers in connection with the Merger (the compensation proposal ); and

3. to approve any proposal to adjourn the Special Meeting, if necessary or appropriate, to solicit additional
proxies if, immediately prior to such adjournment, sufficient votes to adopt the Merger Agreement have not
been obtained by Layne (the adjournment proposal ).

Approval of the proposal to adopt the Merger Agreement is required for completion of the Merger. Neither the
compensation proposal nor the adjournment proposal is a condition to the obligations of Layne or Granite to complete
the Merger.

Layne will transact no other business at the Special Meeting except for the proposals set forth above or such other
business as may properly be brought before the Special Meeting or any adjournment or postponement thereof. Please
refer to this proxy statement/prospectus, which also includes a copy of the Merger Agreement as Annex A, for further
information with respect to the business to be transacted at the Special Meeting.

Table of Contents 7



Edgar Filing: GRANITE CONSTRUCTION INC - Form S-4/A

The Board of Directors of Layne has set , 2018 as the record date (the Record Date ) for the Special Meeting.
Only Layne stockholders of record at the close of business on the Record Date may vote at the Special Meeting and

any adjournments thereof. A list of Layne stockholders entitled to vote at the Special Meeting will be available for
inspection at Layne s offices in The Woodlands, Texas for any purpose relevant to the Special Meeting during normal
business hours for a period of ten days before the Special Meeting and at the Special Meeting. We urge you to read
carefully this proxy statement/prospectus in its entirety, including the Annexes and the documents

incorporated by reference herein.

The approval of the proposal to adopt the Merger Agreement requires the affirmative vote of the holders of a majority

of the outstanding shares of Layne Common Stock entitled to vote at the Special Meeting. The compensation proposal

and the adjournment proposal each require the affirmative vote of a majority of the votes cast FOR or AGAINST by
the Layne stockholders present in person or represented by proxy at the Special Meeting and entitled to vote on such
proposal, although the compensation proposal vote will not be binding on Layne. Abstentions will have the same

effect as a vote against the proposal to adopt the Merger Agreement. Abstentions will have no effect on the

adjournment proposal and compensation proposal. The Board of
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Directors of Layne has unanimously approved the Merger Agreement and the transactions contemplated
thereby and recommends that you vote FOR each of these proposals.

By Order of the Board of Directors,
Steven F. Crooke
Senior Vice President Chief Administrative Officer,
General Counsel and Secretary
, 2018
The Woodlands, Texas
PLEASE FOLLOW THE INSTRUCTIONS ON THE ENCLOSED PROXY CARD AND SUBMIT YOUR
PROXY PROMPTLY. IF YOU HAVE QUESTIONS ABOUT THE PROPOSALS OR ABOUT SUBMITTING
A PROXY FOR YOUR SHARES OF LAYNE COMMON STOCK, YOU SHOULD CONTACT ALLIANCE

ADVISORS LLC, LAYNE S PROXY SOLICITOR. STOCKHOLDERS PLEASE CALL TOLL-FREE AT
(833) 795-8493 (BANKS AND BROKERS PLEASE CALL COLLECT AT (973) 873-7700.
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

Granite Construction Incorporated ( Granite ) has supplied all information contained in or incorporated by reference
into this proxy statement/prospectus relating to Granite. Layne Christensen Company ( Layne ) has supplied all
information contained in or incorporated by reference into this proxy statement/prospectus relating to Layne. Granite
and Layne have both contributed to information relating to the Merger.

You should rely only on the information contained in or incorporated by reference into this proxy
statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in or incorporated by reference into this proxy statement/prospectus. This proxy statement/prospectus is dated

, 2018, and is based on information as of that date or such other date as may be noted. You should not
assume that the information contained in this proxy statement/prospectus is accurate as of any other date. You should
not assume that the information contained in any document incorporated or deemed to be incorporated by reference
herein is accurate as of any date other than the date of such document. Any statement contained in a document
incorporated or deemed to be incorporated by reference into this proxy statement/prospectus will be deemed to be
modified or superseded to the extent that a statement contained herein or in any other subsequently filed document
which also is or is deemed to be incorporated by reference into this proxy statement/prospectus modifies or supersedes
that statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this proxy statement/prospectus. Neither the mailing of this proxy statement/prospectus to the
stockholders of Layne nor the taking of any actions contemplated hereby by Granite or Layne at any time will create
any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction in which or from any person to whom it is unlawful

to make any such offer or solicitation in such jurisdiction.

Unless otherwise indicated or as the context otherwise requires, all references in this proxy statement/prospectus to:

4.25% Convertible Notes refer to the 4.25% Convertible Senior Notes due 2018 of Layne;

8.0% Convertible Notes refer to the 8.0% Senior Secured Second Lien Convertible Notes due 2019 of
Layne;

adjournment proposal refer to the proposal to approve adjournments of the Special Meeting, if necessary
or appropriate, to solicit additional proxies if, immediately prior to such adjournment, sufficient votes to
adopt the Merger Agreement have not been obtained by Layne;

Cetus Funds refer, collectively, to Cetus Capital II, LLC, Cetus Capital III, L.P., Littlejohn Opportunities
Master Fund LP, VSS Fund, L.P. and OFM 11, L.P.;

Code refer to the Internal Revenue Code of 1986, as amended;
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compensation proposal refer to the proposal to approve, on a non-binding advisory basis, the compensation
payments that will or may be paid by Layne to its named executive officers in connection with the Merger;

Confidentiality Agreement refer to the Confidentiality Agreement, dated November 15, 2016, between
Layne and Granite;

Convertible Notes refer to the (a) 4.25% Convertible Notes and (b) 8.0% Convertible Notes;

Credit Facility Amendment refer to Amendment No. 1 to Second Amended and Restated Credit
Agreement, dated as of February 23, 2018, by and among Granite, Granite Construction Company, and
GILC Incorporated, as borrowers, Bank of America, N.A., as Administrative Agent, and the lenders party
thereto;

Deloitte refer to Deloitte & Touche LLP, the independent registered public accounting firm of Layne;

DGCL refer to the Delaware General Corporation Law;

DOJ refer to the United States Department of Justice;

®
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Effective Time refer to the filing of the certificate of merger with the Secretary of State of the State of
Delaware or at such later date and time as Granite and Layne may agree upon and as is set forth in such
certificate of merger;

Exchange Act refer to the Securities Exchange Act of 1934, as amended;

Exchange Ratio refer to 0.27 shares of Granite Common Stock for each share of Layne Common Stock
issued and outstanding immediately prior to the Effective Time;

Executives refer to the following executive officers of Layne: Messrs. Caliel, Anderson, Crooke, Maher and
Purlee;

FTC refer to the United States Federal Trade Commission;

Funds refer, collectively, to Highbridge Capital Management, LLC, as the trading manager of
1992 MSF International Ltd. and Highbridge Tactical Credit & Convertibles Master Fund, L.P.;

GAAP refer to Generally Accepted Accounting Principles in the United States of America;

Granite refer to Granite Construction Incorporated, a Delaware corporation;

Granite Board refer to the Board of Directors of Granite;

Granite Bylaws refer to the Amended Bylaws of Granite;

Granite Charter refer to the Certificate of Incorporation of Granite, as amended;

Granite Common Stock refer to the common stock, par value $0.01 per share, of Granite;

Granite Common Stock Price refer to the volume-weighted average trading price of Granite Common
Stock for the 10-trading day period ending on the third trading day immediately preceding the closing of the
Merger.

Granite Forecasts refer to certain non-public financial forecasts for the years ended 2018 through 2020
provided to Layne by Granite management in connection with the Merger;
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Granite Securities refer to Granite capital stock of any class or any other ownership interest in Granite or
any of its subsidiaries;

Granite Tax Opinion refer to the tax opinion to be provided to Granite as provided in the Merger
Agreement;

Greentech refer to Greentech Capital Advisors, LLC, financial advisor to Layne;

HSR Act refer to the U.S. Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended;

Intended Tax Treatment refer to Layne s and Granite s intention that the Merger qualify as a reorganization
within the meaning of Section 368(a) of the Code;

IRS refer to the United States Internal Revenue Service;

Layne refer to Layne Christensen Company, a Delaware corporation;

Layne Board refer to the Board of Directors of Layne;

Layne Bylaws refer to the Amended and Restated Bylaws of Layne;

Layne Charter refer to the Amended and Restated Certificate of Incorporation of Layne;

Layne Common Stock refer to the common stock, par value $0.01 per share, of Layne;

Layne Equity Award Consideration refer to (a) the Exchange Ratio multiplied by (b) the Granite Common
Stock Price;

(ii)
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Layne Equity Plan refer to any stock option, stock incentive, stock purchase or other equity-based
compensation plan, sub-plan or non-plan agreement sponsored or maintained by Layne or any of its
subsidiaries or affiliates of Layne or to which any such entity is a party;

Layne PSU refer to an outstanding restricted stock unit award in respect of shares of Layne
Common Stock granted by Layne and subject to performance-based vesting requirements;

Layne RSU refer to an outstanding restricted stock unit award in respect of shares of Layne Common Stock
granted by Layne that is not a Layne PSU;

Layne Stock Option refer to an outstanding option to purchase shares of Layne Common Stock granted by
Layne;

Layne Tax Opinion refer to the tax opinion to be provided to Layne as provided in the Merger Agreement;

Merger refer to the merger of Merger Sub with and into Layne, with Layne surviving the merger as a wholly
owned subsidiary of Granite;

Merger Agreement refer to the Agreement and Plan of Merger, dated as of February 13, 2018, by and
among Layne, Granite and Merger Sub, a copy of which is attached as Annex A to this proxy
statement/prospectus and incorporated by reference herein;

Merger Consideration refer to the consideration payable in the Merger by Granite to Layne stockholders in
respect of each share of Layne Common Stock outstanding immediately prior to the Effective Time, which
consideration is based on the Exchange Ratio;

Merger Sub refer to Lowercase Merger Sub Incorporated, a Delaware corporation and a wholly owned
subsidiary of Granite;

Nasdaq refer to the Nasdaq Global Select Market;

Note Purchase Agreement refer to the note purchase agreement, dated as of December 12, 2007, by and
among Granite and each of the institutional investors party thereto, as noteholders;

NPA Amendment refer to the Third Amendment to the Note Purchase Agreement, dated as of
April , 2018, by and among Granite and each of the institutional investors party thereto, as
noteholders;
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NYSE refer to the New York Stock Exchange;

Perella Weinberg refer to Perella Weinberg Partners L.P., financial advisor to Granite;

Pro Forma Balance Sheet refer to Granite s unaudited pro forma balance sheet;

Pro Forma Financial Statements refer to Granite s pro forma unaudited condensed combined financial
statements;

Pro Forma Income Statements refer to Granite s unaudited pro forma condensed combined statements of
income;

Record Date refer to , 2018, the date on which holders of Layne Common Stock must be holders
of record in order to receive notice of, and to vote at, the Special Meeting;

Reporting Persons refer, collectively, to Corre Opportunities Qualified Master Fund, LP, Corre
Opportunities II Master Fund LP, Corre Opportunities Fund, LP, Corre Partners Advisors, LLC, Corre
Partners Management, LL.C, John Barrett and Eric Soderlund;

SEC refer to the United States Securities and Exchange Commission;

Securities Act refer to the Securities Act of 1933, as amended;

(ii1)
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Senior Credit Facility refer to the Second Amended and Restated Credit Agreement, dated as of October
30, 2015 by and among Granite, Granite Construction Company, and GILC Incorporated, as borrowers,
Bank of America, N.A. as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, and
the lenders party thereto;

Special Meeting refer to the meeting of Layne stockholders to be held at (Central Time), on
, 2018, located at ;

Surviving Corporation refer to Layne as a wholly owned subsidiary of Granite following the Merger;

Voting Stockholders refer to Wynnefield Capital Management, LL.C and certain of its affiliates and all of
Layne s directors and Executives;

Voting Agreements refer to the voting agreements entered into by Granite with each of the Voting
Stockholders; and

Wynnefield Partners Small Cap Value Funds refer, collectively, to Wynnefield Partners Small Cap Value,
L.P., Wynnefield Partners Small Cap Value, L.P. I, the Wynnefield Partners Small Cap Value Offshore
Fund, Ltd., Wynnefield Capital Management, LLC, Wynnefield Capital, Inc., the Wynnefield Capital, Inc.
Profit Sharing Plan, Nelson Obus and Joshua Landes.

(iv)
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about each of
Granite and Layne from documents that each company has filed or will file with the SEC but that are not being
included in or delivered with this proxy statement/prospectus. This information is available to you without charge

upon your written or oral request. You may read and copy the documents incorporated by reference in this proxy
statement/prospectus and other information about each of Granite and Layne that is filed with the SEC under the
Exchange Act at the SEC s Public Reference Room at 100 F Street, N.E., Washington, DC 20549. You can also obtain
such documents free of charge through the SEC s website, www.sec.gov, or by requesting them in writing or by
telephone from the appropriate company at the following addresses and telephone numbers:

For information about Granite: For information about Layne:
By Mail: Granite Construction Incorporated By Mail: Layne Christensen Company
585 West Beach Street 1800 Hughes Landing Blvd., Ste 800 The Woodlands,

Texas 77380 Attention: Investor Relations
Watsonville, California 95076 Attention: Investor Relations

By Telephone: (281) 475-2600
By Telephone: (831) 724-1011
If you would like to request any documents, please do so by , 2018 in order to receive them before the
Special Meeting.

For additional information on documents incorporated by reference in this proxy statement/prospectus, see Where You
Can Find More Information beginning on page 145 of this proxy statement/prospectus. Please note that information

contained on the websites of Granite or Layne is not incorporated by reference in, or considered to be part of, this
proxy statement/prospectus.

)
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QUESTIONS AND ANSWERS

The questions and answers below highlight only selected information from this proxy statement/prospectus and are
intended to briefly address some commonly asked questions about, among other things, the Special Meeting, the
Merger Agreement and the Merger. The Layne Board is soliciting proxies from its stockholders to vote at the Special
Meeting, to be held at (Central Time), on ,2018 at , located at , and any
adjournment or postponement of the Special Meeting.

These questions and answers do not contain all of the information that may be important to you. You should carefully
read this entire proxy statement/prospectus and the additional documents incorporated by reference into this proxy
statement/prospectus to fully understand the matters to be acted upon and the voting procedures for the Special
Meeting. You may obtain the information incorporated by reference into this proxy statement/prospectus without
charge by following the instructions under Where You Can Find More Information beginning on page 145 of this
proxy statement/prospectus.

Q: Why have I received this proxy statement/prospectus?

A: You are receiving this proxy statement/prospectus because you were a stockholder of record of Layne
on , 2018, the Record Date for the Special Meeting. On February 13, 2018, each of the Granite Board
and the Layne Board unanimously approved the Merger Agreement, pursuant to which Layne will become a
wholly owned subsidiary of Granite. A copy of the Merger Agreement is attached to this proxy
statement/prospectus as Annex A, which Granite and Layne encourage you to review.
Your vote is important. In order to complete the Merger, Layne stockholders must vote to adopt the Merger
Agreement. Adoption of the Merger Agreement requires the affirmative vote of the holders of a majority of the issued
and outstanding shares of Layne Common Stock entitled to vote on this proposal.

This proxy statement/prospectus is being delivered to you as both a proxy statement of Layne and a prospectus of
Granite. It is a proxy statement because the Layne Board is soliciting proxies from Layne stockholders to vote on the
adoption of the Merger Agreement at the Special Meeting as well as the other matters set forth in the notice of the
Special Meeting and described in this proxy statement/prospectus, and your proxy will be used at the Special Meeting
or at any adjournment or postponement of the Special Meeting. It is a prospectus because Granite will issue Granite
Common Stock to Layne stockholders in the Merger. On or about , 2018, Layne intends to begin to deliver
to its stockholders of record as of the close of business on the Record Date printed copies of these materials.

Q: What are the specific proposals on which I am being asked to vote at the Special Meeting?

A: Layne stockholders are being asked to vote on:

a proposal to adopt the Merger Agreement, pursuant to which Merger Sub will merge with and into Layne,
with Layne surviving the Merger as a wholly owned subsidiary of Granite;
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a proposal to approve, on a non-binding, advisory basis, the compensation payments that will or may be paid
by Layne to its named executive officers in connection with the Merger, which we refer to herein as the
compensation proposal; and

a proposal to approve any proposal to adjourn the Special Meeting, if necessary or appropriate, to solicit
additional proxies if, immediately prior to such adjournment, sufficient votes to adopt the Merger Agreement
have not been obtained by Layne, which we refer to herein as the adjournment proposal.
The adoption by Layne stockholders of the Merger Agreement is a condition to the consummation of the Merger.
Neither the approval of the compensation proposal nor the approval of the Layne adjournment proposal is a condition
to the Merger.
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Q: What will I receive for my shares of Layne Common Stock in the Merger?

A: In the Merger, each share of Layne Common Stock issued and outstanding immediately prior to the Effective
Time will be cancelled and automatically converted into the right to receive 0.27 shares of Granite Common
Stock. You will receive cash in lieu of any fractional share.

You will own shares of Granite Common Stock and will no longer own shares in Layne following the Merger. See

The Merger Agreement beginning on page 105 of this proxy statement/prospectus.

Q: Where will the shares of Granite Common Stock that I receive in the Merger be traded?

A: Shares of Granite Common Stock are traded on NYSE under the symbol GVA. Granite will apply to have the
new shares of Granite Common Stock issued in the Merger listed on NYSE upon consummation of the Merger.

Q: How does the Layne Board recommend that Layne stockholders vote?

A: At ameeting duly called and held on February 13, 2018, the Layne Board unanimously determined that the
Merger Agreement and the Merger were in the best interests of Layne and its stockholders. The Layne Board
unanimously recommends that Layne stockholders vote FOR the proposal to adopt the Merger Agreement, FOR
the compensation proposal and FOR the adjournment proposal. See The Merger Layne Board Recommendation
and its Reasons for the Merger beginning on page 78 of this proxy statement/prospectus.

Q: When and where is the Special Meeting?

A: The Special Meeting will be held at (Central Time), on ,2018 at , located at
. For additional information about the Special Meeting, see The Special Meeting beginning on page 51 of this
proxy statement/prospectus.

Q: What is a quorum for purposes of the Special Meeting?

A: A quorum of outstanding shares of Layne Common Stock is necessary to take action at the Special Meeting.
Holders of a majority of the outstanding shares of Layne Common Stock entitled to vote as of the Record Date
must be present, in person or by proxy, at the Special Meeting to constitute a quorum and to conduct business at
the Special Meeting. Your shares are counted as present if you attend the Special Meeting in person or properly
vote by telephone, over the Internet, or by submitting a properly executed proxy card by mail. The inspector of
election will treat abstentions as present for purposes of determining the presence of a quorum.

Q: Who can vote at the Special Meeting?
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A: Holders of record at the close of business as of the Record Date of Layne Common Stock will be entitled to
notice of and to vote at the Special Meeting. Each of the shares of Layne Common Stock issued and outstanding
on the Record Date is entitled to one vote at the Special Meeting with regard to each of the proposals described

above.
As of , 2018, the Record Date for determining stockholders of Layne entitled to vote at the Special Meeting,
there were shares of Layne Common Stock outstanding and entitled to vote at the Special Meeting, held by
approximately holders of record.

Q: How many votes do I have if I am a Layne stockholder?

A: Each share of Layne Common Stock that you own at the close of business on the Record Date will entitle you to
one vote on each proposal presented at the Special Meeting.

-0
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Q: How many votes are required to approve each proposal, and what happens if I abstain?

A: Proposal 1 Adoption of the Merger Agreement. Adoption of the Merger Agreement requires the affirmative vote
of the holders of a majority of the shares of Layne Common Stock outstanding on the Record Date. Abstentions
and failures to vote will have the same effect as a vote against the adoption of the Merger Agreement.
Proposal 2 Approval, on an Advisory Basis, of Certain Compensatory Arrangements with Layne Named Executive
Officers. Approval of the compensation proposal requires the approval of a majority of the votes cast FOR or
AGAINST by the Layne stockholders present in person or represented by proxy at the Special Meeting and entitled to
vote thereon. Abstentions and failures to vote will have no effect on the compensation proposal.

Proposal 3 Adjournments of the Special Meeting. Approval of the adjournment proposal requires the approval of a
majority of the votes cast FOR or AGAINST by the Layne stockholders present in person or represented by proxy at
the Special Meeting and entitled to vote thereon. Abstentions and failures to vote will have no effect on the

adjournment proposal.

The Layne Board unanimously recommends that Layne stockholders vote FOR the proposal to adopt the Merger
Agreement, FOR the compensation proposal and FOR the adjournment proposal.

In connection with the execution of the Merger Agreement, certain of Layne s stockholders (including all of Layne s
directors and named executive officers) entered into voting agreements with Granite, pursuant to which they agreed to
vote, and granted Granite an irrevocable proxy to vote, their shares of Layne Common Stock in favor of the proposals
to be considered at the Special Meeting, including the proposal to adopt the Merger Agreement. As of the Record
Date, these stockholders collectively beneficially owned approximately % of the outstanding shares of
Layne Common Stock entitled to vote at the Special Meeting. If the Merger Agreement is terminated in accordance
with its terms, these voting agreements will also terminate. A form of the voting agreements is attached hereto as
Annex B. See The Voting Agreements beginning on page 129 of this proxy statement/prospectus.

Q: What will happen if all of the proposals to be considered at the Special Meeting are not approved?

A: As acondition to completion of the Merger, Layne stockholders must adopt the Merger Agreement at the Special
Meeting. Completion of the Merger is not conditioned or dependent upon the approval of the compensation
proposal or the adjournment proposal.

Q: Why am I being asked to consider and vote upon a proposal to approve, on a non-binding, advisory basis,
the compensation that may be paid or become payable to Layne s named executive officers that is based on
or otherwise relates to the Merger?

A: Under SEC rules, Layne is required to seek a non-binding, advisory vote with respect to the compensation that
may be paid or become payable to Layne s named executive officers that is based on or otherwise relates to the
Merger.
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Q: What happens if the compensation proposal is not approved?

A: Approval of the compensation proposal is not a condition to the completion of the Merger. The vote is a
non-binding, advisory vote. If the Merger is completed, Layne will be obligated to pay all or a portion of this
compensation to its named executive officers in connection with the Merger or certain terminations or cessations
of employment following the Merger, even if Layne stockholders fail to approve the compensation proposal.

-3
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Q: IfIown Layne RSUs or Layne PSUs as of the Record Date issued pursuant to the Layne Equity Plan, will I
be able to vote on the matters to be voted upon at the Special Meeting?

A: No. Layne RSUs and Layne PSUs do not carry any rights to vote at a meeting of Layne stockholders.

Q: IfI am a Layne stockholder and my shares of Layne Common Stock are held in street name by a broker,
bank or other nominee, how do I vote my shares?

A: If your shares are held in an account at a brokerage firm, bank or other nominee, then you are the beneficial
owner of shares held in street name and this proxy statement/prospectus is being sent to you by that organization.
The organization holding your account is considered to be the stockholder of record for purposes of voting at the
Special Meeting. As a beneficial owner, you have the right to direct your broker or other agent regarding how to
vote the shares in your account by following the instructions that the broker, bank or other nominee provides you
along with this proxy statement/prospectus. Your nominee or intermediary will vote your shares only if you
provide instructions on how to vote by properly completing the voting instruction form sent to you by your
nominee or intermediary with this proxy statement/prospectus.

Q: Who can attend the Special Meeting?

A: Stockholders of record, or their duly authorized proxies, may attend the Special Meeting. To gain admittance, you
must present valid picture identification, such as a driver s license or passport. If you hold shares in street name
(through a broker, bank or other nominee) and wish to attend the Special Meeting, you will also need to bring a
copy of a brokerage statement (in a name matching your photo identification) reflecting your stock ownership as
of the Record Date. If you are a representative of a corporate or institutional stockholder, you must present valid
photo identification along with proof that you are a representative of such stockholder.

Please note that use of cameras, recording devices and other electronic devices will not be permitted at the Special

Meeting.

Regardless of whether you intend to attend the Special Meeting, you are encouraged to vote your shares of Layne
Common Stock as promptly as possible. Voting your shares will not impact your ability to attend the Special Meeting.

Q: How do I vote my shares?

A: If you are a Layne stockholder of record, you may vote by mail, by telephone, over the Internet or in person at the
Special Meeting. Votes submitted by mail, by telephone or over the Internet must be received by 11:59 p.m.,
Eastern Time