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Item 2. Acquisition or Disposition of Assets. 
- --------------------------------------------- 
 
 
 On June 9, 1998, L.B. Foster Company (the "Registrant") sold to 
Northwest Pipe Company ("Northwest") the plant, equipment, 
inventory, leasehold and contract rights and miscellaneous 
assets related to Registrant's spiralweld pipe manufacturing 
facility in Wood County, West Virginia (the "Business").  The 
foregoing sale (the "Sale") was effected in accordance with the 
Asset Purchase Agreement dated as of June 5, 1998 by and among 
Registrant and Northwest (the "Agreement").  
 
 The purchase price for the plant, buildings, equipment, 
leasehold and contract rights and miscellaneous assets was 
$5,305,512.  Northwest also paid to Registrant the estimated 
book value of the Business's inventory; Northwest paid to 
Registrant 90% of the inventory's book value, net of assumed 
accounts payable, at Closing and deposited the balance into escrow 
pending the post-closing confirmation of the inventory's value.  
 
 Northwest paid the purchase price, at closing by: (i) making a 
cash payment of $7,116,325 to Registrant; (ii) making a $201,987 
deposit into the aforementioned escrow account; and (ii) 
assuming $2,411,808 of Registrant's accounts payable.   
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 Pursuant to the requirements of the Securities and Exchange Act 
of 1934, the Registrant has duly caused this report to be filed 
on its behalf by the undersigned hereunto duly authorized. 
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