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This consent order permits, among other things, the respondents to acquire Beazer
PLC, and requires the respondents to divest the Cencal Cement Company
interest to a Commission-approved acquirer. If the divestiture is not completed
within 12 months, the respondents shall consent to the appointment by the
Commission of a trustee to divest the Cencal interest.

Appearances

For the Commission: Casey Triggs and Steven A. Newborn.
For the respondents: Helene Jaffe, Weil, Gotschal & Manges,
New York, N.Y.

COMPLAINT

The Federal Trade Commission ("Commission"), having reason
to believe that respondents, Hanson PLC ("Hanson") and H B
Acquisitions PLC ("HBA"), an indirect wholly-owned subsidiary of
Hanson (hereinafter collectively referred to as "Hanson"), both
corporations subject to the jurisdiction of the Commission, propose
to acquire substantially all of the voting securities of Beazer PLC
("Beazer") in violation of Section 7 of the Clayton Act, as amended,
15 U.S.C. 18, and Section 5 of the Federal Trade Commission Act
("FTC Act"), as amended, 15 U.S.C. 45, and it appearing to the
Commission that a proceeding in respect thereof would be in the
public interest, hereby issues its complaint pursuant to Section 11 of
the Clayton Act, as amended, 15 U.S.C. 21 and Section 5(b) of the
Federal Trade Commission Act, as amended, 15 U.S.C. 45(b), stating
its charges as follows:
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I. DEFINITIONS

1. For purposes of this complaint, the following definitions
apply:

(a) "Hanson" means Hanson PLC and H B Acquisitions PLC,
their successors and assigns, directors, officers, employees, agents
and representatives, their predecessors, subsidiaries, divisions, groups
and affiliates controlled by Hanson PLC or H B Acquisitions PLC,
and their respective directors, officers, employees, agents and
representatives, and their respective successors and assigns.

(b) "Beazer" means Beazer PLC, its successors and assigns,
directors, officers, employees, agents and representatives, its prede-
cessors, subsidiaries, divisions, groups and affiliates controlled by
Beazer, and their respective directors, officers, employees, agents and
representatives, and their respective successors and assigns.

(c) "Cencal" means the California general partnership joint
venture, Ssangyong/Riverside Ltd. d/b/a Cencal Cement Company,
which is owned in equal part by Ssangyong (Pacific), Inc., a Cali-
fornia corporation, and Riverside Cement (Pacific), Inc., a Delaware
corporation.

(d) "The Cencal interest" means Beazer's ownership interest in
Cencal, the owner of a deep-sea cement import terminal located at the
Port of Stockton, California.

(e) "Kaiser" means Kaiser Cement, an indirect, wholly-owned
subsidiary of Hanson, which operates a cement manufacturing facility
in Permanente, California.

(f) "Ssangyong" means Ssangyong Cement (Pacific), Inc., a
wholly-owned subsidiary of Ssangyong Cement Ind. Co., Ltd., and
50% owner of Cencal.

(g) "Cement" means portland cement, a chemical combination of
calcium, silica, alumina, iron ore, and small amounts of other mater-
ials which is made by quarrying, crushing, and grinding the raw
materials, burning them in huge kilns at extremely high temperatures
and finely grinding the resulting marble-shaped pellets with gypsum
into an extremely fine, usually gray, powder.
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II. THE RESPONDENTS

2. Respondent Hanson is a corporation organized, existing and
doing business under and by virtue of the laws of the United
Kingdom, with its principal offices at 1 Grosvenor Place, London
SWIX 7JH, England.

3. Respondent HBA, an indirect, wholly-owned subsidiary of
Hanson, is a corporation existing under the laws of the United
Kingdom with its principal offices at 1 Grosvenor Place, London
SWIX 7JH, England.

4. Hanson and HBA are now, and at all times relevant herein
have been, engaged in commerce, as "commerce" is defined in
Section 1 of the Clayton Act, as amended, 15 U.S.C. 12, and are
corporations whose businesses are in or affecting commerce, as
"commerce" is defined in Section 4 of the FTC Act, as amended, 15
U.S.C. 44.

III. THE ACQUIRED COMPANY

5. Beazer is a corporation organized and existing under the laws
of the United Kingdom, with its principal executive offices at Lower
Bristol Road, Bath Avon BA2 3EY, England.

6. Beazer is now, and at all times relevant herein has been, en-
gaged in commerce, as "commerce” is defined in Section 1 of the
Clayton Act, as amended, 15 U.S.C. 12, and is a corporation whose
business is in or affecting commerce, as "commerce" is defined in
Section 4 of the FTC Act, as amended, 15 U.S.C. 44.

IV. THE ACQUISITION

7. On October 18, 1991 Hanson and HBA commenced a tender
offer to acquire all of the voting securities of Beazer PLC.

V. RELEVANT MARKET

8. For purposes of this complaint, the relevant line of commerce
in which to analyze Hanson's acquisition of all of the voting
securities of Beazer is the manufacture and sale of portland cement.
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9. For purposes of this complaint, the relevant sections of the
country in which to assess the effects of Hanson's acquisition of the
voting securities of Beazer is the northern California area consisting
of Del Norte, Siskiyou, Modoc, Humboldt, Trinity, Shasta, Lassen,
Mendocino, Tehama, Glenn, Butte, Plumas, Lake, Colusa, Sutter,
Yuba, Sierra, Nevada, Placer, Sonoma, Napa, Yolo, Solano,
Sacramento, El Dorado, Marin, Amador, Alpine, Contra Costa, San
Joaquin, Alameda, Calaveras, Tuolumne, Mono, San Francisco, San
Mateo, Santa Clara, Stanislaus, Santa Cruz, Merced, Mariposa,
Monterey, San Benito, Fresno, Madera, Inyo, Tulare, and Kings
counties. ("Northern California market")

VI. MARKET STRUCTURE

10. The relevant market set forth in paragraphs 8 and 9 is highly
concentrated, whether measured by Herfindahl-Hirschmann Indices
or two-firm and four-firm concentration ratios.

VII. ENTRY CONDITIONS

11. Entry into the relevant market is difficult.

VIII. COMPETITION

12. Hanson, through Kaiser, and Beazer, through Cencal, are
actual competitors in the relevant market.

IX. EFFECTS OF THE ACQUISITION

13. The effect of the acquisition may be substantially to lessen
competition and to tend to create a monopoly in the manufacture and
sale of cement in the Northern California market in violation of
Section 7 of the Clayton Act, as amended, 15 U.S.C. 18, and Section
5 of the FTC Act, as amended, 15 U.S.C. 45, in the following ways,
among others:

(a) By eliminating direct and actual competition between Kaiser
and Cencal; and
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(b) By significantly enhancing the likelihood of collusion or
interdependent coordination among the firms that produce or sell
cement in the Northern California market.

14. All of the above increase the likelihood that firms
manufacturing or selling cement in the Northern California market
will increase prices and restrict output, both in the near future and in
the long-term.

X. VIOLATIONS CHARGED

15. The acquisition described in paragraph 7, if consummated,
would constitute a violation of Section 7 of the Clayton Act, as
amended, 15 U.S.C. 18, and Section 5 of the FTC Act, as amended,
15 U.S.C. 45.

DECISION AND ORDER

The Federal Trade Commission having initiated an investigation
of certain acts and practices of Hanson PLC ("Hanson"), a corpora-
tion, and H B Acquisitions PLC ("HBA"), corporation, hereinafter
collectively referred to as "respondents,” and the respondents having
been furnished thereafter with a copy of a draft of complaint which
the Bureau of Competition proposed to present to the Commission for
its consideration and which, if issued by the Commission, would
charge respondents with a violation of the Federal Trade Commission
Act; and

The respondents, their attorneys, and counsel for the Commission
having thereafter executed an agreement containing consent order, an
admission by respondents of all jurisdictional facts set forth in the
aforesaid draft of complaint, a statement that the signing of said
agreement is for settlement purposes only and does not constitute an
admission by respondents that the law has been violated as alleged in
such complaint, and waivers and other provisions as required by the
Commission's rules; and

The Commission having thereafter considered the matter and
having determined that it had reason to believe that the respondents
have violated the said act, and that complaint should issue stating its
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charges in that respect, and having thereupon accepted the executed
consent agreement and placed such agreement on the public record
for a period of sixty (60) days, now in further conformity with the
procedure prescribed in Section 2.34 of its Rules, the Commission
hereby issues its complaint, names the following jurisdictional find-
ings and enters the following order:

1. Hanson PLC ("Hanson") is a corporation organized, existing,
and doing business under and by virtue of the laws of the United
Kingdom, with its principal office at 1 Grosvenor Place, London
SW1X 7JH, England.

2. H B Acquisitions PLC ("HBA"), an indirect, wholly-owned
subsidiary of Hanson PLC, is a corporation organized, existing, and
doing business under and by virtue of the laws of the United
Kingdom, with its principal office at 1 Grosvenor Place, London
SWIX 7JH, England.

3. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondents, and the proceeding
is in the public interest.

ORDER
L.
As used in this order, the following definitions shall apply:

A. "Hanson" means Hanson PLC and H B Acquisitions PLC,
their successors and assigns, directors, officers, employees, agents,
and representatives, their predecessors, subsidiaries, divisions, groups
and affiliates controlled by Hanson PLC or H B Acquisitions PLC
and their respective directors, officers, employees, agents and
representatives, and their respective successors and assigns.

B. "Acquisition" means the acquisition by Hanson, PLC and
HBA of substantially all of the voting securities of Beazer.

C. "Cencal" means the California general partnership joint
venture, Ssangyong-Riverside Ltd., d/b/a Cencal Cement Company,
which is owned in equal part by Ssangyong (Pacific), Inc., a
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California corporation, and Riverside Cement (Pacific), Inc., a
Delaware corporation.

D. "The Cencal interest" means Hanson's ownership interest in
Cencal, the owner of a deep-sea import terminal located at the Port
of Stockton, California.

E. "Cement" means portland cement, a chemical combination of
calcium, silica, alumina, iron ore, and small amounts of other
materials which is made by quarrying, crushing, and grinding the raw
materials, burning them in huge rotary kilns at extremely high
temperatures and finely grinding the resulting marble-sized pellets
with gypsum into an extremely fine, usually gray, powder.

II.
It is ordered, That:

A. Within twelve (12) months of the date this order becomes
final, Hanson shall divest, absolutely and in good faith, the Cencal
interest.

B. Within sixty (60) days of the date this order becomes final
Hanson shall exercise its right under Section 15.1 of the Joint
Venture Agreement of Ssangyong/Riverside Ltd. ("JV Agreement")
attached hereto as Exhibit A, to give Ssangyong a Buy-Sell Notice
under the JV Agreement for the purpose of divesting its interest in
Cencal to Ssangyong.

1. If Ssangyong acquires Hanson's interest in Cencal for cash
only without additional covenants or restrictions, then Hanson is not
required to seek the prior approval of the Commission for such
divestiture; however, if consideration to acquire Cencal is not for
cash only, or if Hanson requires additional covenants or restrictions
for its divestiture of Cencal to Ssangyong, then such divestiture shall
be subject to the prior approval of the Commission.

2. If Ssangyong declines to acquire Hanson's interest in Cencal
and Hanson, by operation of the Buy-Sell Option of JV Agreement,
acquires Ssangyong's fifty (50) percent interest in Cencal, then:
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(a) Hanson is not required to seek the prior approval of the
Commission for that acquisition under paragraph V of this order;

(b) Hanson shall divest its entire interest in Cencal, including the
interest acquired from Ssangyong, within the time provided by
paragraph II. A.; and

(c) Hanson shall hold separate the interest acquired from Ssang-
yong under the same terms and conditions as provided in paragraph
II. D.

C. The divestiture shall be only to an acquirer or acquirers that
receive the prior approval of the Commission, and only in a manner
that receives the prior approval of the Commission. The purpose of
the divestiture of the Cencal interest is to ensure the continuation of
Cencal as a viable deep-sea import terminal, engaged in the same
businesses in which they are presently employed, and to remedy the
lessening of competition resulting from the acquisition as alleged in
the Commission's complaint.

D. Hanson shall comply with all terms of the Agreement To Hold
Separate ("Hold Separate"), attached hereto and made a part hereof.
Said Hold Separate shall continue to be in effect until such time as
the Hold Separate provides.

E. Hanson shall take such action as is necessary to maintain the
viability and marketability of the Cencal interest and shall not cause
or permit the destruction, removal, wasting, deterioration, or impair-
ment of any of the Cencal assets except in the ordinary course of
business and except for ordinary wear and tear, acts of God or Force
Majeure.

III.

It is further ordered, That:

A. If Hanson has not divested, absolutely and in good faith and
with the Commission's prior approval, the Cencal interest within 12
months after the date this order becomes final, Hanson shall consent
to the appointment by the Commission of a trustee to divest the
Cencal interest. In the event the Commission or the Attorney General
brings an action pursuant to Section 5(1) of the Federal Trade Com-
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mission Act, 15 U.S.C. 45(1), or any other statute enforced by the
Commission, Hanson shall consent to the appointment of a trustee in
such action. Neither the appointment of a trustee nor a decision not
to appoint a trustee under this paragraph shall preclude the Commis-
sion or the Attorney General from seeking civil penalties or any other
relief available to it, including a court-appointed trustee, pursuant to
Section 5(1) of the Federal Trade Commission Act, or any other
statute enforced by the Commission, for any failure by Hanson to
comply with this order.

B. If a trustee is appointed by the Commission or a court pur-
suant to paragraph III. A. of this order, Hanson shall consent to the
following terms and conditions regarding the trustee's powers, duties,
authorities and responsibilities:

1. The Commission shall select the trustee, subject to the consent
of Hanson, which consent shall not be unreasonably withheld. The
trustee shall be a person with experience and expertise in acquisitions
and divestitures.

2. The trustee shall, subject to the prior approval of the Commis-
sion, have the exclusive power and authority to divest the Cencal
interest.

3. The trustee shall have twelve (12) months from the date of
appointment to accomplish the divestiture. If, however, at the end of
the twelve-month period the trustee has submitted a plan of divesti-
ture or believes that divestiture can be accomplished within a reason-
able time, the divestiture period may be extended by the Commission
or by the court (in the case of a court-appointed trustee); provided,
however, the Commission may only extend the trustee's divestiture
period one time for such time as the trustee may request, not to
exceed one (1) additional year.

4. The trustee shall have full and complete access to the person-
nel, books, records and facilities related to the Cencal interest, or any
other relevant information as the trustee may request. Hanson shall
develop such financial or other information as such trustee may
request and shall cooperate with any request of the trustee. Hanson
shall take no action to interfere with or impede the trustee's
accomplishment of the divestiture. Any delays in divestiture caused
by Hanson shall extend the time for divestiture under this paragraph
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in an amount equal to the delay, as determined by the Commission or
the court for a court-appointed trustee.

5. Subject to Hanson's absolute and unconditional obligation to
divest at no minimum price and the purpose of the divestiture as
stated in paragraph II. B. of this order, the trustee shall use his or her
best efforts to negotiate the most favorable price and terms available
with each prospective acquirer of the Cencal interest. The divestiture
shall be made in the manner set out in paragraph IL.; provided,
however, if the trustee receives bona fide offers from more than one
prospective acquirer or acquirers, and if the Commission approves
more than one such proposed acquirer, the trustee shall divest to the
acquirer selected by Hanson from among those approved by the
Commission.

6. The trustee shall serve, without bond or other security, at the
cost and expense of Hanson, on such reasonable and customary terms
and conditions as the Commission or a court may set. The trustee
shall have authority to employ, at the cost and expense of Hanson,
such consultants, accountants, attorneys, investment bankers, busi-
ness brokers, appraisers, and other representatives and assistants as
are reasonably necessary to carry out the trustee's duties and respon-
sibilities. The trustee shall account for all monies derived from the
divestiture and all expenses incurred. After approval by the Commis-
sion and, in the case of a court-appointed trustee, by the court, of the
account of the trustee, including fees for his or her services, all
remaining monies shall be paid at the direction of Hanson and the
trustee's power shall be terminated. The trustee's compensation shall
be based at least in significant part on a commission arrangement
contingent on the trustee's divesting the Cencal interest.

7. Hanson shall indemnify the trustee and hold the trustee
harmless against any losses, claims, damages, liabilities, or expenses
arising out of, or in connection with, the performance of the trus-
teeship, including all reasonable fees of counsel and other expenses
incurred in connection with the preparation for or defense of any
claim, whether or not resulting in any liability, except to the extent
that such liabilities, claims, or expenses result from misfeasance,
gross negligence, willful or wanton acts, or bad faith by the trustee.

8. Within sixty (60) days after appointment of the trustee, and
subject to the prior approval of the Commission and, in the case of a
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court-appointed trustee, of the court, Hanson shall execute a trust
agreement that transfers to the trustee all rights and powers necessary
to permit the trustee to effect the divestiture in accordance with this
order.

9. If the trustee ceases to act or fails to act diligently, a substitute
trustee shall be appointed in the same manner as provided in para-
graph III. A. of this order.

10. The Commission and, in the case of a court-appointed
trustee, the court may on its own initiative or at the request of the
trustee issue such additional orders or directions as may be necessary
or appropriate to accomplish the divestiture in accordance with this
order.

11. The trustee shall have no obligation or authority to operate
or maintain the Cencal interest.

12. The trustee shall report in writing to Hanson and to the
Commission every sixty (60) days concerning the trustee's efforts to
accomplish divestiture.

IV.

It is further ordered, That, within sixty (60) days after the date
this order becomes final and every sixty (60) days thereafter until
Hanson has fully complied with the provisions of paragraphs II. and
II1. of this order, Hanson shall submit to the Commission a verified
written report setting forth in detail the manner and form in which it
intends to comply, is complying, or has complied with those
provisions. Hanson shall include in its compliance reports, among
other things that are required from time to time, a full description of
substantive contacts or negotiations for the divestiture, including the
identity of all parties contacted. Hanson also shall include in its
compliance reports copies of all written communications to and from
such parties, all internal memoranda, and all reports and recommend-
ations concerning divestiture.
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V.

It is further ordered, That, for a period commencing on the date
this order becomes final and continuing for ten (10) years, Hanson
shall cease and desist from acquiring, without the prior approval of
the Federal Trade Commission, directly or indirectly, through subsi-
diaries, or otherwise:

(1) Any assets engaged in, used for, or previously used for (and
still suitable for); or

(2) Any interest in, or the whole or any part of the stock or share
capital of any entity that owns or operates assets engaged in, used for,
or previously used for (and still suitable for)

the manufacture, sale, shipment or distribution of cement in the area
of Northern California comprised of Del Norte, Siskiyou, Modoc,
Humboldt, Trinity, Shasta, Lassen, Mendocino, Tehama, Glenn,
Butte, Plumas, Lake, Colusa, Sutter, Yuba, Sierra, Nevada, Placer,
Sonoma, Napa, Yolo, Solano, Sacramento, El Dorado, Marin,
Amador, Alpine, Contra Costa, San Joaquin, Alameda, Calaveras,
Tuolumne, Mono, San Francisco, San Mateo, Santa Clara, Stanislaus,
Santa Cruz, Merced, Mariposa, Monterey, San Benito, Fresno,
Madera, Inyo, Tulare, and Kings counties, other than assets acquired
in the ordinary course of business for the manufacture, sale, shipment
or distribution of cement at Kaiser's Permanente plant; provided,
however, that it shall not be a violation of this paragraph V. if Hanson
acquires, through the operation of the so-called Buy-Sell Option of
paragraph XV. of the Joint Venture Agreement of Ssangyong/
Riverside Ltd., the fifty (50) percent interest currently owned by
Ssangyong Cement (Pacific) Inc., provided that, if Hanson does
acquire such interest, it will divest it and all such interest in the joint
venture within the time period prescribed by paragraph II. of this
order. One year from the date this order becomes final and annually
thereafter for nine years, Hanson shall file with the Secretary of the
Federal Trade Commission a verified written report of its compliance
with this paragraph.
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VL

It is further ordered, That, acquisitions resulting in an interest of
not more than three (3) percent of the outstanding voting securities
of publicly traded companies, solely for the purpose of investment,
are not subject to paragraph V. of this order.

VIL

It is further ordered, That, if, in the absence of an acquisition
agreement with an entity that neither owns nor operates nor has any
interest in assets located in the northern California market, nor is
engaged in the manufacture, sale, shipment or distribution of cement
to such area (hereinafter "acquired entity"), Hanson announces its
intention to acquire or commences an acquisition of any interest in
the acquired entity and, before Hanson obtains sufficient control of
the acquired entity to prevent an acquisition by the acquired entity,
such acquired entity acquires any of the outstanding stock or share
capital of, or any other interest in an entity that owns or operates
assets used for the manufacture, sale, shipment or distribution of
cement in such area (hereinafter "third entity"), or said acquired
entity acquires any assets used in the manufacture, sale, shipment or
distribution of cement in such area ("cement assets") or begins
selling, shipping or distributing cement to such area, if approval of
such acquisition would be required pursuant to paragraph V., Hanson
may, in lieu of obtaining prior approval of such acquisition under
paragraph V. in this order, comply with each of the requirements of
this paragraph VII. of this order. In order to make such an acqui-
sition without obtaining the Commission's prior approval pursuant to
paragraph V., Hanson shall:

A. Notify the Commission as soon as practicable, and in any
event, within three (3) days of Hanson's learning of the acquisition by
the acquired entity of any interest in a third entity, or of any cement
assets, as described in paragraph VL. of this order. Such notification
shall follow the format for filings set forth in the Appendix to Part
803 of Title 16 of the Code of Federal Regulations, as amended.
Such notification shall be in addition to any reporting, waiting period,
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and other requirements applicable to the transaction under Section 7A
of the Clayton Act, 15 U.S.C. 18a and the Commission's Premerger
Reporting Rules promulgated thereunder, 16 CFR 801, 802 and 803.

B. In the case where the acquired entity acquired cement assets,
Hanson shall comply with all terms of the Hold Separate, attached to
this order and made a part hereof. Provided, however, that each re-
ference to "Cencal” in the Hold Separate shall for purposes of this
paragraph VII., mean either the "stock or share capital of the third
entity" or the "cement assets of the acquired entity." Said Hold
Separate shall take effect as soon as Hanson has sufficient control
over the acquired entity to satisfy the terms of the Hold Separate and
shall continue in effect until such time as Hanson has divested all the
cement assets acquired by the acquired entity or until such other time
as the Hold Separate provides. In the case where the acquired entity
acquired stock or share capital of the third entity, as soon as Hanson
has sufficient control over the acquired entity to do so, Hanson shall
place all stock and share capital of the third entity in a non-voting
trust until said stock or share capital is divested.

C. Within six (6) months of the date when Hanson has sufficient
control over the acquired entity to divest assets, stock or share capital
of the acquired entity, Hanson shall:

1. In the case where the acquired entity acquired stock or share
capital of the third entity, divest, absolutely and in good faith, the
stock or share capital of the third entity; or

2. In the case where the acquired entity acquired cement assets,
divest, absolutely and in good faith, all the cement assets of the
acquired entity and also divest such additional ancillary assets and
effect such arrangements that are necessary to assure the viability
and competitiveness of the cement assets of the acquired entity.

D. Hanson shall divest the stock or share capital of the third
entity or the cement assets of the acquired entity only to an acquirer
or acquirers that receive the prior approval of the Commission and
only in a manner that receives the prior approval of the Commission.
In the case where the acquired entity acquired cement assets, Hanson
shall demonstrate the viability and competitiveness of the cement
assets of the acquired entity in its application for approval of a
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proposed divestiture. The purpose of the divestiture is to ensure the
continuation of the assets as ongoing, viable businesses engaged in
the manufacture, sale, and/or shipment of cement, and to remedy any
lessening of competition resulting from the acquisition.

E. In the case where the acquired entity acquired cement assets,
Hanson shall take such action as is necessary to maintain the via-
bility, competitiveness and marketability of the cement assets of the
acquired entity and shall not cause or permit the destruction, removal
or impairment of any assets or businesses it may have to divest
except in the ordinary course of business and except for ordinary
wear and tear.

F. If Hanson has not divested, absolutely and in good faith and
with the Commission's prior approval, the stock or share capital of
the third entity or the cement assets of the acquired entity within six
(6) months of the date when Hanson has sufficient control over the
acquired entity to divest assets, stock or share capital of the acquired
entity, Hanson shall consent to the appointment by the Commission
of a trustee to divest:

1. The stock or share capital of the third entity; or

2. The cement assets of the acquired entity and to divest such
additional ancillary assets of the acquired entity and effect such
arrangements that may be necessary to assure the viability and
competitiveness of the cement assets of the acquired entity.

G. In the case where the acquired entity commences shipping,
selling or distributing of cement in the northern California market
upon acquiring control, Hanson shall cause the acquired entity to
cease and desist such activity.

H. In the event the Commission or the Attorney General brings
an action pursuant to Section 5(1) of the Federal Trade Commission
Act, as amended, 15 U.S.C. 45(1), or any other statute enforced by
the Commission, Hanson shall consent to the appointment of a trustee
in such action. Neither the appointment of a trustee nor a decision
not to appoint a trustee under this paragraph shall preclude the
Commission or the Attorney General from seeking civil penalties or
any other relief available to it, including a court-appointed trustee,
pursuant to Section 5(1) of the Federal Trade Commission Act, or
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any other statute enforced by the Commission, for any failure by
Hanson to comply with this order.

L. If a trustee is appointed by the Commission or a court pursuant
to paragraph VII. F. of this order, Hanson shall consent to the terms
and conditions regarding the trustee's powers, authorities, duties and
responsibilities set out in paragraph III. B. of this order. Provided,
however, that each reference to "Cencal" in paragraph III. B. of this
order shall, for the purposes of this paragraph VII., mean either the
"stock or share capital of the third entity" or the "cement assets of the
acquired entity."

VII.

It is further ordered, That, for the purposes of determining or
securing compliance with this order, and subject to any legally
recognized privilege, upon written request and on reasonable notice
to Hanson, Hanson shall permit any duly authorized representatives
of the Commission:

A. Access, during office hours and in the presence of counsel, to
inspect and copy all books, ledgers, accounts, correspondence,
memoranda and other records and documents in the possession or
under the control of Hanson relating to any matters contained in this
consent order; and

B. Upon five (5) days notice to Hanson, and without restraint or
interference from Hanson, to interview officers or employees of
Hanson, who may have counsel present, regarding such matters.

IX.

It is further ordered, That, Hanson shall notify the Commission
at least thirty (30) days prior to any proposed change in the
corporation such as dissolution, assignment or sale resulting in the
emergence of a successor corporation, the creation, dissolution, or
sale of subsidiaries, or any other change that may affect compliance
obligations arising out of the order.
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AGREEMENT TO HOLD SEPARATE

This Agreement to Hold Separate ("Hold Separate") is by and
among Hanson PLC ("Hanson" as defined in paragraph I. of the
proposed consent order), a corporation organized, existing, and doing
business under and by virtue of the laws of the United Kingdom, with
its principal office at 1 Grosvenor Place, London SWIX 7JH,
England; Hanson's indirect wholly-owned subsidiary, H B Acqui-
sitions PLC ("HBA"), with its principal office at 1 Grosvenor Place,
London SWIX 7JH, England; and the Federal Trade Commission
("Commission"), an independent agency of the United States
Government, established under the Federal Trade Commission Act
of 1914, 15 U.S.C. 41, et seq. (collectively, the "parties").

Premises

Whereas, on October 18, 1991, Hanson and HBA commenced a
tender offer to acquire all of the voting securities of Beazer PLC
("Beazer"); and

Whereas, Kaiser Cement ("Kaiser"), an indirect, wholly-owned
subsidiary of Hanson, with its principal office located at 1333 N.
California Boulevard, Suite 445, Walnut Creek, CA., operates a
cement manufacturing facility in Permanente, California; and

Whereas, Ssangyong/Riverside Ltd., a California general part-
nership d/b/a Cencal Cement Company ("Cencal"), with its principal
office located at 2321 W. Washington Street, Suite H, Stockton,
California, owns a deep-sea cement import terminal located at the
Port of Stockton, California. Cencal is owned equally, as a joint
venture, by Beazer PLC and Ssangyong, a Korean Company; and

Whereas, the Commission is now investigating the acquisition to
determine whether it would violate any of the statutes enforced by the
Commission; and

Whereas, if the Commission accepts the attached agreement
containing consent order ("agreement") the Commission must place
it on the public record for a period of at least sixty (60) days and may
subsequently withdraw such acceptance pursuant to the provisions of
Section 2.34 of the Commission’s Rules; and,
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Whereas, the Commission is concerned that if an understanding
is not reached to preserve the status quo ante and to hold separate the
assets and businesses of Cencal until the divestiture of Cencal
contemplated by the consent order has been made, divestiture
resulting from any proceeding challenging the legality of the
acquisition might not be possible, or might be less than an effective
remedy; and

Whereas, the Commission is concerned that if the acquisition is
consummated, it will be necessary to preserve the Commission's
ability to require the divestiture of the Cencal interest as described in
paragraph I. of the proposed consent order, and the Commission's
right to have Cencal continue as a viable competitor of Kaiser; and

Whereas, the purpose of the Hold Separate and the consent order
is to:

1. Preserve Cencal as a viable independent deep-sea cement
import terminal, pending divestiture of the Cencal interest as defined
in paragraph I. of the consent order,

2. Remedy any anticompetitive effects of the Acquisition,

3. Preserve the Cencal assets as viable assets engaged in the
same business in which they are presently employed pending dives-
titure; and

Whereas, Hanson's entering into this Hold Separate shall in no
way be construed as an admission by Hanson that the acquisition is
illegal; and

Whereas, Hanson understands that no act or transaction contem-
plated by this Hold Separate shall be deemed immune or exempt from
the provisions of the antitrust laws or the Federal Trade Commission
Act by reason of anything contained in this agreement.

Now, therefore, the parties agree, upon the understanding that the
Commission has not yet determined whether the acquisition will be
challenged, and in consideration of the Commission's agreement that,
at the time it accepts the agreement for public comment it will grant
early termination of the Hart-Scott-Rodino waiting period, and unless
the Commission determines to reject the agreement, it will not seek
further relief from Hanson with respect to the acquisition, except that
the Commission may exercise any and all rights to enforce this Hold
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Separate and the order to which the Hold Separate is annexed and
made a part thereof, and in the event the required divestiture is not
accomplished, to seek divestiture of Cencal and all other available
relief pursuant to the order, as follows:

1. Hanson agrees to execute and be bound by the attached
agreement.

2. Hanson agrees that from the date this Hold Separate is
accepted until the earlier of the dates listed below in subparagraphs
2(a) and 2(b), it will comply with the provisions of this Hold
Separate:

(a) Three (3) business days after the Commission withdraws its
acceptance of the consent agreement pursuant to the provisions of
Section 2.34 of the Commission's Rules; or

(b) The day after the divestiture obligations required by the con-
sent order have been satisfied.

3. To ensure the complete independence and viability of Cencal
and to assure that no competitive information is exchanged between
Cencal and any of the cement related operations of Hanson, Hanson
will hold Cencal separate and apart on the following terms and
conditions:

(a) Cencal, as it is presently constituted, shall be held separate
and apart and shall be operated independently of Hanson (meaning
here and hereinafter, Hanson excluding Cencal); provided, however,
that Hanson may exercise only such direction and control over
Cencal as is necessary to assure compliance with this Hold Separate,
the agreement, and the order.

(b) Hanson shall not exercise direction or control over, or influ-
ence, directly or indirectly, Cencal or any of its operations or
businesses; provided, however, that Hanson may exercise only such
direction and control over Cencal as is necessary to assure compli-
ance with this Hold Separate, the agreement, and the order.

(c) Hanson shall maintain the viability and marketability of Cen-
cal and shall not sell, transfer, encumber (other than in the ordinary
course of business), or otherwise impair its marketability or viability.
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(d) The Cencal Management Committee shall have exclusive
authority for managing Cencal.

(e) The individuals on the Cencal Management Committee shall
not be involved in any way in the marketing, selling, manufacturing,
or management of Kaiser, or any other business of Hanson (other
than Beazer's operations as presently constituted) involved in the
marketing, selling, production, management, shipment, or distribution
of cement in the Northern California market. Each of these
individuals, the management of Cencal and Hanson's directors,
officers, or employees responsible for the operation or management
of Kaiser and any other Hanson cement related assets will receive the
notification appended as Attachment A hereto.

(f) If necessary to assure compliance with the terms of this Hold
Separate, the agreement, and the order, Hanson may, but is not
required to, assign an individual to Cencal for the purpose of
overseeing such compliance ("on-site person"). The on-site person
shall have access to all officers and employees of Cencal and such
records of Cencal as he deems necessary and reasonable to assure
compliance. Such individual shall enter into a confidentiality agree-
ment with Hanson agreeing to be bound by the terms and conditions
of Attachment A, appended hereto.

(g) Except as required by law, and except to the extent that ne-
cessary information is exchanged in the course of evaluating the
acquisition, defending investigations or litigation, or negotiating
agreements to divest assets, Hanson shall not receive or have access
to, or the use of, any material confidential information about Cencal
or the activities of the Cencal Management Committee in managing
the business that is not in the public domain. Nor shall the Cencal
Management Committee, any individual member of the Cencal
Management Committee, nor the on-site person receive or have
access to, or the use of, any material confidential information about
Hanson's cement related assets or related businesses or activities not
in the public domain. Hanson may receive on a regular basis from
Cencal aggregate financial information necessary and essential to
allow Hanson to prepare United States consolidated financial reports,
tax returns, and personnel reports. "Material confidential informa-
tion," as used herein, means competitively sensitive or proprietary
information, not independently known to Hanson from sources other
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than the Cencal Management Committee and includes, but is not
limited to, customer lists, price lists, bidding lists, marketing meth-
ods, marketing plans, sales plans, long range planning documents,
patents, technologies, processes, or other trade secrets.

(h) Hanson shall not remove or replace any member of the
Cencal Management Committee, or the on-site person, except as
provided below:

(i) Hanson may remove and replace anyone for cause, death,
disability, or resignation from service with Hanson.

(ii) Hanson may remove any member of the Cencal Manage-
ment Committee if a conflict of interest develops in that member's
role as a potential purchaser of the Cencal Assets and that role as a
manager of Cencal.

(iii) Hanson may replace any member of the Cencal Manage-
ment Committee or officer of Cencal after providing the Commission
with sixty (60) days advance written notice; and

(iv) Hanson may replace any individual who interferes in any
way with Hanson's ability to comply with the terms of this Hold
Separate, the agreement, or the order. "Provided, however, that each
individual newly appointed to the Cencal Management Committee,
pursuant to this subparagraph, must conform to all terms and
condition of this Hold Separate.

(i) Hanson shall provide Cencal with its share of working capital
as Cencal requests from its partners from time to time .

(j) Inthe event aggregate losses in Cencal exceed $3,000,000,
Hanson shall not exercise its right to dissolve the joint venture. In
the event aggregate losses in Cencal exceed $3,000,000, and Ssang-
yong elects to dissolve the joint venture, Hanson shall take any and
all reasonable measures necessary to ensure the continued viability
of Cencal as an independent deep-sea cement import terminal as
defined in paragraph I of the consent order, including, but not limited
to, the contribution of working capital.

(k) Should the Commission seek in any proceeding to compel
Hanson to divest itself of the Cencal interest as defined in the
proposed order, Hanson shall not raise any objection based on the
expiration of the applicable Hart-Scott-Rodino Antitrust Improve-
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ments Act waiting period or the fact that the Commission has
permitted the acquisition. Hanson also waives all rights to contest the
validity of this Hold Separate.

4. To the extent that this Hold Separate or consent order requires
Hanson to take, or prohibits Hanson from taking, certain actions
which otherwise may be required or prohibited by contract, Hanson
shall abide by the terms of the Hold Separate or consent order and
shall not assert as a defense such contract requirements in a civil
penalty action or any other action brought by the Commission to
enforce the terms of this Hold Separate or consent order.

5. For the purpose of determining or securing compliance with
this Hold Separate, subject to any legally recognized privilege, and
upon written request with reasonable notice to Hanson Industries, 99
Wood Avenue South, Iselin, New Jersey, Hanson's United States
affiliate, Hanson shall permit any duly authorized representative or
representatives of the Commission:

(a) Access during the office hours of Hanson and in the presence
of counsel to inspect and copy all books, ledgers, accounts, corre-
spondence, memoranda, and other records and documents in the
possession or under the control of Hanson relating to compliance
with this Hold Separate;

(b) Upon five (5) days notice to Hanson, and without restraint or
interference from Hanson, to interview officers or employees of
Hanson, who may have counsel present, regarding any such matters.

6. This Hold Separate shall not be binding until approved by the
Commission.
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ATTACHMENT A

NOTICE OF DIVESTITURE AND REQUIREMENT FOR CONFIDENTIALITY

Hanson PLC ("Hanson") has entered into a consent agreement
and Hold Separate Agreement with the Federal Trade Commission
relating to the divestiture of the to be acquired interest in Cencal
Cement Company ("Cencal"). Until after the Commission's order
becomes final and the interests in Cencal divested, Cencal must be
managed and maintained as a separate, ongoing business, indepen-
dent of all other competing product lines of Hanson. All competitive
information relating to Cencal must be retained and maintained by
the persons responsible for the management of Cencal (including
each of Cencal’s Board of Directors who are employees of Beazer)
on a confidential basis and such persons shall be prohibited from
providing, discussing, exchanging, circulating, or otherwise furnish-
ing any such information to or with any other person whose employ-
ment involving Hanson business, including the operations of Kaiser
Cement Corporation ("Kaiser"). Similarly, all such persons respon-
sible for the management of Hanson's competing businesses shall be
prohibited from providing, discussing, exchanging, circulating or
otherwise furnishing competitive information about such businesses
to or with any person responsible for Cencal.

Any violation of the consent agreement or the Hold Separate
Agreement, incorporated by reference as part of the consent order,
may subject Hanson to civil penalties and other relief as provided by
law.
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EXHIBIT A
JOINT VENTURE AGREEMENT OF SSANGYONG/RIVERSIDE LTD.

Dated for identification purposes as of October 1, 1988

This Joint Venture Agreement of Ssangyong/Riverside Ltd. ("Agreement") is
dated for identification purposes as of October 1, 1988 and is executed by and
between Ssangyong Cement (Pacific), Inc., a California corporation (herein referred
to as "Ssangyong") and Riverside Cement (Pacific), Inc., a Delaware corporation
(herein referred to as "Riverside"). Ssangyong and Riverside are sometimes herein
referred to individually as a "Partner” and collectively as the "Partners."

SECTION I
General

1.1. Formation. Ssangyong, a wholly owned subsidiary of Ssangyong Cement
Ind. Co., Ltd., (herein referred to as "Ssangyong Cement"), a leading manufacturer
and international supplier of cement, and Riverside, a wholly owned subsidiary of
the Riverside Cement Company Division of Gifford-Hill Cement Company (herein
referred to as "Riverside Cement"), a United States importer and marketer of
cement, hereby form and create this joint venture (the "Partnership") as a
partnership pursuant to the provisions of the Uniform Partnership Act of the State
of California, effective as of the Effective Date.

1.2. Name. The name of the Partnership shall be SSANGYONG/RIVERSIDE
LTD. The Partners may change the name of the Partnership or adopt such trade or
fictitious names as they may determine to be appropriate.

SECTION II
Certain Defined Terms

As used in this Agreement, the following terms have the following respective
meanings:

"Cement": Shall mean finished Portland Cement in bulk conforming to
American Society for Testing Materials Standards or Type II Low Alkali Cement,
acceptable in the Northern California cement Market and meeting such additional
specifications as may be prescribed by the Partnership from time to time.

"Code": The Internal Revenue Code of 1986, as amended.

"Effective Date": The date that is thirty (30) days following the date of
execution of this Agreement by the Partners, or at such earlier or later date as may
be agreed upon by the Partners, provided that the Partners shall have theretofore
obtained all requisite government approvals (including but not limited to a
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satisfactory port handling agreement with the Port of Stockton) and the Partnership
shall have theretofore entered into a Cement Supply Agreement with Ssangyong
Cement Ind. Co., Ltd. and through its affiliate.

"Event of Default": As defined in Section 12.1.

"Market": Shall mean the market for the purchase and sale of Cement in
Northern California.

"Northern California™: All locations in the northern part of the state of
California, being that part of the State north of a line drawn from the coast through
Monterey in the west, through Madera to the California-Nevada border in the east.

"Percentage Interests": The Percentage Interest of each of the Partners in the
Partnership shall be as follows:

Ssangyong 50.00%
Riverside 50.00%

"Project": The specialized materials handling and storage facilities which shall
be mutually agreed upon by the Partners on the basis of effectiveness and least cost
to be located at the Project Site.

"Project Site": The real property located at the Port of Stockton, California in
which leasehold, license, fee or other real property rights or interests shall be
acquired by the Partnership in conjunction with the development of the Project.

"Related Businesses": Such businesses as the Partnership may acquire or be
engaged in from time to time.

“Stockton Terminal": The cement terminal and truck load-out stations located
at the Port of Stockton, California in which leasehold, license, fee or other real
property rights or interests shall be acquired by the Partnership in conjunction with
the development of the Project.

"Transfer": The mortgage, pledge, hypothecation, transfer, sale, assignment
or other disposition of any part or all of an interest in the Partnership whether
voluntarily, by operation of law or otherwise.

SECTION III
Purpose

The sole purpose and business of the Partnership shall be (a) acquiring the
Project Site, (b) designing, constructing and installing the Project, (c) engaging in
the business of importing, purchasing, transporting, and selling Cement in the
Northern California Market in conjunction with the operation of the Project, (d)
engaging in such other Related Businesses as the Partners shall unanimously
determine, (e) entering into from time to time such financing arrangements as the
Partners may determine to be necessary, appropriate, or advisable to enable the
Partnership to accomplish its purposes, (f) to mortgage, pledge, assign, grant a
security interest in, or otherwise encumber, lease, exchange, or otherwise dispose
of, all or a part of the Project, Project Site or the partnership interest in one or more
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or all of its assets to secure such financing arrangements, and (g) to engage in all
activities and to enter into, exercise the rights and enjoy the benefits under, and
discharge the obligations of the Partnership pursuant to, all contracts, agreements,
and documents that may be necessary, appropriate, or advisable to enable the
Partnership to accomplish the purposes set forth in clauses (a), (b), (c), (d), (&) or
(f) of this sentence.

SECTION IV
Term

The term of the Partnership shall commence on the Effective Date hereof and
shall continue until terminated as provided in Section X1I; provided, however, that
if the Partnership shall not have become effective by December 31, 1988, this
Agreement shall be terminated, canceled and of no further force or effect.

SECTION V
Principal Place of Business

The principal place of business of the Partnership shall be at Stockton
Terminal, or at such other location as the Management Committee in their
discretion, may determine, and the Management Committee shall promptly notify
the Partners in writing of each such change in location.

SECTION VI
Capital Contributions: Capital Accounts

6.1. Initial Capital Contributions. Within ten (10) days following the Effective
Date of this Agreement, each of the Partners shall contribute One Million Dollars
(US $1,000,000.00) to the capital of the Partnership and thereafter, each of the
Partners shall contribute a second initial contribution to the capital of the
Partnership as shall be mutually agreed by the Partners.

6.2. Additional Capital Contributions. (a) General. Except for the initial
capital contributions required to be made pursuant to the provisions of Section 6.1,
all costs and expenses, including debt and working capital financing, of the
Partnership shall, to the extent practicable, be funded by Partnership borrowings
from institutional or other third party lenders. To the extent the Partnership requires
funds in addition to the initial capital contributions provided for in Section 6.1 and
funds available from Partnership borrowings from institutional and other third party
lenders, the Partners agree to make additional capital contributions, from time to
time, subject to the receiving of all requisite government approvals, in the amount
of such reasonably estimated excess cash requirement in accordance with the
provisions herein and in the same percentages as their Percentage Interests.
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(b) Partner Guarantees. In the event any Partner is required to accept liability
on a recourse basis for repayment of any institutional or other third party
borrowings, the Partners agree to furnish guarantees, from time to time, on a several
basis with respect to such borrowings in the same percentages as their Percentage
Interests.

6.3. Capital Accounts. Each Partner shall have a capital account which shall
be increased by:

(a) The amount of its capital contributions to the Partnership pursuant to
Section 6.1 and 6.2; and

(b) The amount of net income and gains allocated to it pursuant to Section
VIII;

and shall be decreased by the amount of losses allocated to it pursuant to Section
VIII and all amounts paid or distributed to it pursuant to the provisions hereof.

SECTION VII
Control and Management: Obligation of the Partners

7.1. Management Commiittee. (a) The Partnership shall have a Management
Committee which shall consist of six (6) persons, of which three (3) shall be
appointed by Ssangyong and three (3) shall be appointed by Riverside. A member
of the Management Committee may from time to time designate any person to act
as his alternate, and such alternate member shall have the same powers, rights,
duties and authority as the member designating such alternate member. The
Management Committee shall be chaired by one of the members appointed by the
respective partners, alternately. Such chairman shall be responsible for conducting
and presiding at all meetings of the Management Committee.

(b) The Management Committee shall conduct regular semi-annual meetings
and additionally shall conduct such special meeting as may be called by any
member of the Management Committee as necessary or appropriate for the
partnership's business. All actions of the Management Committee shall require
unanimous consent of all of the members. All meetings of the Management
Committee may be in person or by means of conference telephone or similar
communications equipment by means of which all members of the Management
Committee can hear each other and participate in the meeting.

(c) Except as specifically limited herein, the Management Committee shall
have full, exclusive and complete discretion in the management and control of the
Partnership. Without limiting the generality of the foregoing, the Management
Committee may in its sole discretion approve or disapprove:

(1) Any change to the capital structure of the Partnership;
(2) Business plans including quarterly managerial and accounting reports;
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(3) Acquisition of the Project, development of the Project site, negotiation and
coordination of contracts and subcontracts for the Project, and installation
of the Project;

(4) Any change in the business of the Partnership;

(5) All borrowings of the Partnership;

(6) Any lease, sale, mortgage, exchange, transfer or other disposition of all or
any portion of the Partnership's assets;

(7) Employment of a General Manager (provided, however, upon the call by
any member of the Management Committee for the removal of a General
Manager, the Management Committee shall within thirty (30) days
remove and replace the General Manager); and

(8) Employment of such accounting, lawyers, agents, and other management
or service personnel as may be required to carry on the business of the
Partnership.

The Management Committee will develop, within sixty (60) days of the
Effective Date hereof, a Business Plan for the period commencing on the Effective
Date of this Agreement and ending December 31, 1990. Notwithstanding the
foregoing, the Management Committee shall be authorized to modify any Business
Plan theretofore adopted by the Partnership and shall modify the current Business
Plan to the extent required as a result of unforeseen circumstances or as a result of
any sale of interest in the Partnership pursuant to Section 15.1 of this Agreement.

7.2. Executive Committee. (a) The Partnership shall have an Executive
Committee consisting of two (2) persons of which one (1) person shall be appointed
by each Partner.

(b) The Executive Committee shall supervise the business operations of the
Partnership, including:

(1) The auditing of overall operation of the business of the Partnership;

(2) Decision making as to matters of importance which are beyond the
authority or ability of the General Manager;

(3) Such other powers, rights, duties and authority as may be granted from
time to time by the Management Committee.

7.3. Duties of the General Manager. Subject to any limitations set forth in this
Agreement or imposed by the Management Committee or the Executive
Committee, the General Manager shall:

(1) Be responsible for daily management and operation of the business and
affairs of the Partnership;

(2) Promote and effect sales of Cement and conduct such other normal and
customary activities relating thereto;

(3) Perform any and all acts necessary or appropriate to preserve the
Partnership's assets;
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Procure and maintain such insurance as may be available in such amounts
and covering such risks as are deemed appropriate by the General
Manager;

Execute and deliver on behalf of an in the name of the Partnership deeds,
deeds of trust, notes, leases, subleases, day leases and other contracts for
the unloading of bulk materials other than Cement, mortgage, bills of sale,
financing statement, security agreements, assessments and any and all
other instruments necessary or incidental to the conduct of the
Partnership's business and the financing thereof;

Annually, prior to the end of each fiscal year, prepare and submit a
proposed Business Plan to the Management Committee for the following
two-year period, in a form substantially similar to the initial Business Plan
developed by the Management Committee, which shall include:

(i) A narrative description of the Business Plan, including a description
of the marketing and other assumptions reflected therein, and
specifying the modifications proposed for the first year of the period
covered by the Business Plan from the previously adopted Business
Plan of the Partnership for such period;

(ii) A schedule of estimated capital expenditures, segregated by project
and showing the source of funds and total estimated costs to
completion, regardless of whether such completion shall take place
within the period covered by the Business Plan;

(iii) A schedule of projected cash flow for the period covered by the
Business Plan on a quarterly basis showing the source and appli-
cations of cash, and separately stating proposed borrowings;

(iv) A projected income and expense statement for the period covered by
the Business Plan on a quarterly basis; and

(v) A projected balance sheet as of the end of each fiscal year covered by
the Business Plan.

Carry out the Business Plan of the Partnership, including, without
limitation, the procurement and construction or installation of the Project
and the receipt and delivery of Cement therefrom;

Employ persons and firms on behalf of the Partnership in connection with
the engineering, procurement and construction or installation of the
Project;

Arrange for and coordinate the issuance of all required governmental
approvals for the acquisition and operation of the Project;

(10) Take no action detrimental to the interests of the Partnership and take

any action necessary to be taken in the interests of the Partnership;

(11) Prepare and submit to the Management Committee quarterly managerial

and accounting reports in such manner and form as may be required by the
Management Committee; and
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(12) To perform such other duties as the Management Committee or the
Executive Committee may specify.

7.4. Prohibited Acts. Without the consent of all the Partners acting through
the Management Committee, no one in the Partnership, including the Management
Committee, Executive Committee, the General Manager and all other employers of
the Partnership shall be empowered to:

(1) Do any act in contravention of this Agreement;

(2) Do any act which would make it impossible to carry on the ordinary
business of the Partnership;

(3) Confess a judgment against Partnership;

(4) Possess Partnership property or assign any rights in specific Partnership
property for other than a Partnership purpose;

(5) Admit a person as a partner into the Partnership, except as specifically
provided herein;

(6) Change or reorganize the Partnership into any other legal form;

(7) Cause the Partnership to (i) enter into other partnership agreements in the
capacity of a general partner or a limited partner, (ii) become a member of
a joint venture, (iii) participate in forms of syndication for investment, (iv)
own stock in corporations, (v) engage in any business other than that
specified in Section III hereof, except as agreed to by all the Partners; or
(vi) guarantee debts or obligations of any Partner or any other entity; or

(8) Contractually obligate the Partnership to make capital expenditures in
excess of that provided for in the Business Plan of the Partnership.

7.5. Liability. Neither the General Manager nor any member of the
Management Committee or the Executive Committee shall be personally liable for
the return of any portion of the capital contribution of the Partners or for the failure
of the Partnership to achieve the results projected in any Partnership Business Plan,
except where there has been a breach of Section 7.3(10) above.

7.6. Partner Transactions. (a) The Partnership evidenced by this Agreement
shall not come into existence or be effective unless prior to the Effective Date the
Partnership shall enter into a Cement Supply Agreement with Ssangyong Cement
Ind. Co., Ltd. and its affiliate to supply to the Partnership certain initial quantities
of Cement which Cement Supply Agreement shall include provisions consistent
with the Cement Supply Memorandum of Agreement executed contemporaneously
herewith. During 1988 the Partnership agrees to purchase cement from Ssangyong
Cement Ind. Co., Ltd. per the terms of said Cement Supply Agreement. Thereafter,
the Partnership may purchase Cement as the Partnership may require from other
suppliers, provided that Ssangyong Cement shall have the first right to supply
Cement to the Partnership, as long as Cement supplied by Ssangyong Cement is
cost competitive.
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(b) Riverside Cement shall have the right, but not the obligation, to furnish to
the Partnership all supplies of domestic U.S. Cement as the Partnership may
require, as long as Cement supplied by Riverside Cement is cost competitive.

(c) In the event the Partnership elects to acquire that property upon which
Ssangyong (U.S.A.), Inc. has an option pursuant to that certain Acquisition
Agreement dated June 13, 1988 as the Project Site, then Ssangyong shall cause
Ssangyong (U.S.A.), Inc. to convey that property to the Partnership at the cost of
Ssangyong (U.S.A.), Inc. therefor.

7.7. Other Activities. During the continuance of the Partnership, without
written consent by other Partner, Ssangyong and Ssangyong Cement shall not own
any interest in, or manage, control participate in, render services for or in any other
manner engage in any other activity with respect to the manufacture, importation,
sale, gift, or delivery of Cement to any storage facility or terminal, or for use by
anyone located in, Northern California, except for the activities of and with the
Partnership with respect to the project provided for herein. During the continuance
of the partnership, without written consent by other Partner, Riverside and
.Riverside Cement shall not own any interest in, or manage, control, participate in,
render services for or in any other manner engage in any other activity with respect
to the manufacture, importation, sale, gift, or delivery of Cement to any storage
facility or terminal, or for use by anyone located in, Northern California, except for
the activities of and with the Partnership with respect to the Project provided for
herein.

SECTION VIII

Net Income and Losses from Operations and
from Capital Transactions

All net income, net gains and net losses and any tax credits of the Partnership
for each fiscal year (or part thereof) of the Partnership during the period
commencing on the date of the formation of the Partnership ending on the
dissolution and winding up of the Partnership shall be allocated between the
Partners in accordance with their Percentage Interests.

SECTION IX
Distributions

9.1. Net Cash Flow. After providing for the satisfaction of the current debts
and obligations of the Partnership (including Optional Loans pursuant to the
provisions of Section X) and reasonable reserves required to sustain normal
operations of the Partnership, the Management Committee shall, as expeditiously
as possible (but in all events within thirty (30) days after the end of each calendar
quarter of the Partnership), make distribution of cash to the Partners out of the net
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cash flow of the Partnership, to the extent available, in the following manner and
order of priority.

(a) Net Cash Flow shall be distributed to and among the Partners in amounts
and proportions necessary to cause the capital accounts of the Partners to stand in
the same ratio as their Percentage Interests in the Partnership.

(b) Any remaining balance shall then be distributed to the Partners in
accordance with their Percentage Interests.

9.2. Waiver of Right to Partition. No Partner shall be entitled to demand and
receive property other than cash in return for its capital contributions to the
Partnership, and, to the maximum extent permissible under applicable law, each
Partner hereby waives all rights to partition any Project.

9.3. No Priority. No Partner shall have any priority over any other Partner as
to the return of its contributions to the capital of the Partnership or as to
compensation by way of income.

SECTION X
Optional Loans to the Partnership

If any Partner shall make any loan or loans to the Partnership or advance
money on behalf of the Partnership, other than expressly provided herein ("Optional
Loans"), the amount of any such loan or advance shall not be deemed an increase
in or contribution to the capital account of the lending Partner or entitle such
lending Partner to any greater proportion of the gain or Josses which the Partnership
may sustain. The amount of any such loan or advance shall bear interest at the rate
per annum equal to the Prime Rate, and shall be deemed an obligation of
indebtedness from the Partnership to such lending Partner payable in accordance
with its terms.

SECTION XI
Transfers of Interests of Partners

11.1. Transfer Restricted. Neither Partner shall Transfer any part or all of its
Partnership interest without the prior written consent of all the Partners, and, in each
case, then only if the Transfer would not result in the "termination” of the
Partnership pursuant to Section 708 of the Code. No Partner shall withdraw from
the Partnership without the prior written consent of all the Partners.

11.2. Section 754 Election. In the event of the Transfer of all or part of the
Interest of a Partner in the Partnership, at the request of the transferee, the
Management Committee shall cause the Partnership to elect, pursuant to Section
754 of the Code, or the corresponding provision of subsequent law, to adjust the
basis of the Partnership property as provided by Sections 734 and 743 of the Code.
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SECTION XII
Default and Dissolution

12.1. Events of Default. The occurrence of any of the following events shall
constitute an event of default ("Event of Default") hereunder on the part of the
Partner with respect to which such event occurs ("Defaulter”, or, in the event of a
Transfer pursuant to Section XI, thereafter on the part of either the original Partner
or any affiliate transferee collectively the "Defaulter") if within thirty (30) days
following notice of such default from the other Partner (ten (10) days if the default
is due solely to the nonpayment of monies), the Defaulter fails to pay such monies,
or in the case of non-monetary defaults, fails to commence substantial efforts to
cure such default or thereafter fails within a reasonable time (but not to exceed
thirty (30) days) to prosecute to completion with diligence and continuity the curing
of such default; provided, however, that the occurrence of any of the events
described in subsections (d)-(k) below shall constitute an Event of Default
immediately upon such occurrence without any requirement of notice or passage
of time except as specifically set forth in any such subsection:

(a) The failure by a Partner to make any additional capital contribution when
required by the Partnership;

(b) The violation by a Partner (or with respect to a Partner) of any of the
restrictions set forth in Section XI of this Agreement;

(c) The failure of a Partner's transferee to assume in writing and agree to be
bound by all of the transferring Partner's obligations;

(d) Institution by a Partner of proceedings of any nature under any laws of the
United States or of any state, whether now existing or subsequently enacted or
amended, for the relief of debtors wherein such Partner is seeking relief as debtor;

(e) A general assignment by a Partner for the benefit of creditors;

(f) The institution by a Partner of a proceeding under any section or chapter
of the federal Bankruptcy Code as now existing or hereafter amended or becoming
effective;

(g) The institution against a Partner of a proceeding under any section or
chapter of the federal Bankruptcy Code as now existing or hereafter amended or
becoming effective, which proceeding is not dismissed, stayed or discharged within
a period of sixty (60) days after the filing thereof or if stayed, which stay is
thereafter lifted without a contemporaneous discharge or dismissal of such
proceeding;

(h) A proposed plan of arrangement or other action by a Partner's creditors
taken as a result of a general meeting of the creditors of such Partner;

(i) The appointment of a receiver, trustee or like officer, to take possession
of assets of a Partner if the pendency of said receivership would reasonably tend to
have a materially adverse effect upon the performance by said Partner of its
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obligations under this Agreement; which receivership remains undischarged for a
period of thirty (30) days from the date of its imposition;

(i) Admission by a Partner in writing of his or its inability to pay his or its
debts as they mature;

(k) Attachment, execution or other judicial seizure of all or any substantial
part of a Partner's assets;

(Iy The breach by any Partner of any material warranty, representation or
covenant of such partner contained in this Agreement;

(m) The use by any Partner of Partnership funds for purposes other than as
provided for in this Agreement;

(n) Default by any Partner in the performance of or failure to comply with any
other agreement, responsibility, obligation or undertaking of a Partner herein
contained.

12.2. Causes of Dissolution. The Partnership shall be dissolved and its
business wound up upon the earliest to occur of:

(a) The written direction of all the Partners determining that the Partnership
should be dissolved,

(b) The Partnership becoming insolvent or bankrupt;

(c) The occurrence of an Event of Default and the non-defaulting Partner
electing to dissolve the Partnership;

(d) The sale or other disposition of all or substantially all of the Partnership's
assets;

(e) Upon the election of either Partner, in the event the Partnership shall
sustain cumulative net losses from operations aggregating more than US
$3,000,000.00 as of any time.

12.3. Replacement of the Managers of the Partnership. Upon the occurrence
of an Event of Default on the part of a Partner, the authority of the Defaulter to call
for the removal of any manager shall immediately be suspended and the other
Partner(s) shall have the right to appoint managers of the Partnership and such
managers shall take possession and control of the Project and all books, records,
bank accounts and other documents related to the Project and shall perform all
management responsibilities of the managers under this Agreement.

12.4. Dissolution and Winding Up. Upon dissolution of the Partnership:

(a) An accounting shall be made of the Partnership, the capital account of
each Partner and the assets, liabilities and operations of the Partnership from the
date of the last accounting required by the terms hereof to the date of such
dissolution;

(b) The Executive Committee (or the member of the Executive Committee of
the non-Defaulter Partner if the dissolution shall occur pursuant to Section 12.2(c))
shall act as Liquidating Trustee(s) and shall liquidate the business of the Partnership
in an orderly manner, in which case, all or part of the assets, as determined by the
Management Committee shall be sold and the proceeds thereof distributed and/or
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the remaining assets distributed in kind to the Partners in their respective shares as
provided herein;

(c) During the period of liquidation, all Partners shall continue all economic
benefits and burdens of the Partnership attributable to their interest in the Partner-
ship in the same manner and the proportion as before the liquidation;

(d) The Liquidating Trustee, and all agents, officers, directors, partners, (if
any) of the Liquidating Trustee, shall be indemnified and held harmless by the
Partnership from and against any and all claims, demands, liabilities, costs,
damages, and causes of action of any nature whatsoever, arising out of or incidental
to the taking of any action authorized under, or within the scope of this Section XII,
or to any officer or director thereof while the Liquidating Trustee were so acting;
provided, however, that neither the Liquidating Trustee nor any officer or director
thereof shall be entitled to indemnification hereunder where the claim at issue arose
out of the following:

(i) A matter entirely unrelated to the duties of the Liquidating Trustee
under the provisions of this Section 12.4;

(i) The proven gross negligence or willful misconduct of the Liquidating
Trustee, or any officer or director thereof;

(iii) The proven breach by the Liquidating Trustee of its obligations
under this Section 12.4.

The indemnification rights herein contained shall be cumulative of, and in addition
to, any and all other rights, remedies and recourses to which the Liquidating Trus-
tee, or any officer or director thereof, shall be entitled, at law or in equity.

SECTION XIII
Accounting

13.1. Fiscal Year. The fiscal year of the Partnership shall be the period
commencing on July 1 and ending on June 30.

13.2. Books and Record. The Management Committee shall keep, or cause
to be kept, full and accurate records of all transactions of the Partnership in
accordance with generally accepted accounting practices applicable in the United
States. All of such books of account shall, at all times, be maintained in the
principal office of the Partnership and shall be open during reasonable business
hours for the reasonable inspection and examination by the Partners and their
authorized representatives, who shall have the right to make copies thereof.

13.3. Tax Information. The Management Committee at the expense of the
Partnership, shall cause to be delivered to the Partners such information as shall be
necessary (including a statement for that year of each Partner's share of net income,
net gains, net losses and other items of the Partnership) for the preparation by the
Partners of their federal, state and local income and other tax returns.
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SECTION X1V
Bank Accounts

The Management Committee shall open and maintain (in the name of the
Partnership) a separate bank account or accounts in a bank or savings and loan
association, the deposits of which within certain statutory limits are insured by an
agency of the United States government, in which shall be deposited all funds of the
Partnership. Withdrawals from such account or accounts shall be made upon the
signature or signatures of such person or persons as the Partners shall designate.

SECTION XV
Options

15.1. Buy-Sell Option. (a) Each of the Partners shall have, and is hereby
granted, a right to be exercised by notice (hereinafter referred to as the "Buy-Sell
Notice") to the other Partners not joining in such Buy-Sell Notice to institute a buy-
sell procedure, pursuant to which the Partners giving or joining in the Buy-Sell
Notice (hereinafter referred to as the "Tendering Group") shall offer to purchase the
entire interest in the Partnership of the Partners receiving the Buy-Sell Notice
(hereinafter referred to collectively as the "Recipient Group") for the price set forth
in the Buy-Sell Notice. No Partner may institute the buy-sell procedure set forth
herein unless each other Partner that is an affiliate of such Partner joins in such
procedure as a member of the Tendering Group.

(b) No later than thirty (30) days immediately succeeding the day on which
the last Partner in the Recipient Group to receive notice receives the Buy-Sell
Notice, the Tendering Group shall arrange one or more meetings attended by a
representative of the Recipient Group and the Tendering Group duly authorized to
make biding decisions on behalf of the respective parties for the purpose of
resolving any disputes, points of contention or misunderstanding that may have led
to the institution of the buy-sell procedure and, if possible, of reaching agreement
concerning the maintenance or disposition of their respective Percentage Interests
without further resort to the procedures set forth in this Section 15.1; provided,
however, that no party hereto shall be required, pursuant to this procedure to
receive any such matters or reach any such agreement.

(¢) Unless the Tendering Group has withdrawn its Buy-Sell Notice by written
notice to the Recipient Group, no later than sixty (60) days immediately succeeding
the day on which the last Partner in the Recipient Group to receive notice receives
the Buy-Sell Notice, the Recipient Group must notify the Tendering Group of its
election either (i) to sell the Tendering Group the entire interest of the Recipient
Group in the Partnership for price set forth in the Buy-Sell Notice, or (ii) to
purchase the entire interest of the Tendering Group in the Partnership for a price
equal to the product obtained by multiplying the price set forth in the Buy-Sell
Notice by the fraction having, as its numerator, the then existing aggregate
Percentage Interests of all members of the Tendering Group and, as its
denominator, the then existing aggregate Percentage Interest of all members of the
Recipient Group.



378 FEDERAL TRADE COMMISSION DECISIONS

Decision and Order 115F.T.C.

(d) Incontemplation thereof, within twenty-five (25) days after its receipt of
the Buy-Sell Notice, each member of the Recipient Group shall notify the other
members of such Recipient Group of its election either to sell its interest in the
Partnership to the Tendering Group or to purchase the Tendering Group's interest
in the Partnership; provided, however, that the failure of a member of the Recipient
Group to notify the other members within the aforesaid twenty-five (25) day period
of its election to buy or sell shall, as among the members of the Recipient Group,
conclusively be deemed for all purposes to be an election by such member to sell
its interest in the Partnership. Within ten (10) days after such twenty-five (25) day
period each member may change his or its election by notice to the other members
of the Recipient Group. If one or more members of the Recipient Group elects to
purchase and one or more members of such Recipient Group elects to sell, then the
member(s) electing to purchase shall purchase not only the Tendering Group's
interest in the Partnership but also the interest in the Partnership of each member
of the Recipient Group that has elected (or been deemed to have elected) to sell its
interest in the Partnership. The purchase price to be paid for such interest shall be
equal to the product obtained by multiplying the price set forth in the Buy-Sell
Notice by the fraction having, as its numerator, the then existing Percentage
Interests of the selling member in question and, as its denominator, the then existing
aggregate Percentage Interests of all members of the Recipient Group.

(e) The failure of the Recipient Group to notify the Tendering Group within
the aforesaid sixty (60) day period of its election either to buy or to sell in
accordance with subparagraph (c) above shall conclusively be deemed for all
purposes to be an election by the Recipient Group to have agreed to sell to the
Tendering Group its entire interest in the Partnership at the price set forth in the
Buy-Sell Notice; such deemed election shall be treated as having occurred on the
last day of such sixty (60) day period. Notwithstanding the foregoing, the right to
institute the Buy-Sell procedure set forth in this Section 15.1 may not be exercised
by a Partner following the initiation and during the pendency of a dissolution
pursuant to Section 12.2(c).

() The closing of the purchase and sale of a Partnership interest pursuant to
this Section 15.1 (the "Closing") shall occur on the date sixty (60) days after the
determination of the purchasing Partner(s) hereunder of the Partnership interest or
on such earlier date as the purchasing Partner(s) shall specify by written notice to
the selling Partner. The purchase price specified in the Buy-Sell Notice, as adjusted
pursuant to the provisions of Section 15.4, shall be payable by certified or bank
check or wire transfer in same-day funds at the Closing.

(2) In the event of a Closing pursuant to this Section 15.1, the purchasing
Partner(s) agrees to indemnify and hold harmless the selling Partner(s) from any
loss, liability, cost or expense (including reasonable attorneys' fees) arising out of
or pursuant to any and all of the selling Partner(s) guarantees under Section 6.2(b)
of this Agreement; however, any selling Partner(s) with respect to whom an Event
of Default shall have occurred shall remain liable to the Partnership and to the
purchasing Partner(s) thereof.

15.2. Specific Performance. It is expressly agreed that the remedy at law for
breach of any of the obligations set forth in this Article XIV is inadequate in view
of (i) the complexities and uncertainties in measuring the actual damages that would
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be sustained by reason of the failure of a Partner to comply fully with each of said
obligations, and (ii) the uniqueness of the Partnership business and the Partnership
relationship. Accordingly, each of the aforesaid obligations shall be, and is hereby
expressly made, enforceable by specific performance.

15.3. Governmental Compliance. In the event that U.S. governmental filings
must be made, approvals obtained and/or waiting periods observed, the date of
Transfer shall, notwithstanding any provision of this Agreement to the contrary,
uniess otherwise agreed, be the fifth business day following the latest to occur of
the making of such filings, the receipt of such approvals and the expiry of such
waiting periods. The Partners shall use their best efforts to make any such filings,
obtain any such approvals and/or cause any such waiting periods to run, as quickly
as possible.

15.4. Adjustments to Purchase Price. The price to be paid for the selling
Partner's interest shall be reduced by the aggregate amount of all distributions made
to the selling Partner during the period between the date as of which the price for
such interest was established and the date of the closing of the purchase and sale of
such interest. The Partner transferring its interest shall transfer such interest free
and clear of any liens, encumbrances or any interests of any third party and shall
execute or cause to be executed any and all documents required to fully transfer
such interest to the acquiring Partner, including, but not limited to, any documents
required to release any interest of any other party who may claim an interest in such
Partner's Partnership interest. Any monetary default by the selling Partner must be
cured out of the proceeds from such sale at the closing. Following the date of
closing, the selling Partner shall have no further rights to any distributions of net
cash flow or other Partnership income or distributions attributable to any period and
all such rights shall vest in the selling Partner's transferee.

SECTION XVI
Notices

Whenever any notices is required or permitted to be given under any provisions
of this Agreement, such notice shall be in writing, signed by or on behalf of the
person giving the notice, and shall be deemed to have been given on the earlier to
occur of (i) actual delivery or (ii) three (3) business days after mailing by certified
mail, postage prepaid, return receipt requested, addressed to the person or persons
to whom notice is to be given as follows (or at such other address as shall be stated
in a notice similarly given):

(a) If to Ssangyong such notices shall be given at the following address:
Ssangyong Cement (Pacific), Inc., 12101 Western Ave., Garden Grove, California
92641.

(b) If to Riverside, such notice shall be given at the following address:
Riverside Cement (Pacific), Inc., P.O. Box 190999, Dallas, Texas 75218-0888.
Attention: Corporate Secretary; and Riverside Cement (Pacific), Inc., 660 North
Diamond Bar Boulevard, Suite 100, Diamond Bar, California 91765. Attention:.
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SECTION XVII
Binding Effect
Except as herein otherwise provided to the contrary, this Agreement shall be
binding upon the inure to the benefit of the parties hereto, their personal repre-
sentatives, successors and assigns.
SECTION XVIII
Amendments
No amendment, modification or waiver of this Agreement, or any part hereof,
shall be valid or effective unless in writing and signed by the Partners. No waiver
of any breach or condition of this Agreement shall be deemed to be a waiver of any
other condition or subsequent breach, whether of like or different nature.
SECTION XIX
Applicable Laws

This Agreement shall be governed by and construed in accordance with the
laws of the State of California.

SECTION XX
Prior Agreements Superseded

This Agreement supersedes in its entirety all prior agreements, whether written
or oral, between the parties hereto.

SECTION XXI
Time of the Essence

Time is of the essence in the performance of all of the obligations of the
Partners provided for in this Agreement.

IN WITNESS WHEREOF, the parties hereto have subscribed to this
Agreement on the 4th day of November, 1988.
SSANGYONG CEMENT (PACIFIC), INC.

RIVERSIDE CEMENT (PACIFIC), INC.
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IN THE MATTER OF
NEWTRON PRODUCTS COMPANY, INC., ET AL.

CONSENT ORDER, ETC., IN REGARD TO ALLEGED VIOLATION OF
SEC. 5 OF THE FEDERAL TRADE COMMISSION ACT

Docket C-3375. Complaint, Mar. 16, 1992--Decision, Mar. 16, 1992

This consent order prohibits, among other things, an Ohio company and its
principals from making any representations regarding the performance
characteristics of any air cleaning product, unless it possesses competent and
reliable evidence to substantiate those claims.

Appearances

For the Commission: Joel C. Winston and Janet M. Evans.
For the respondents: Toby Singer, Jones, Day, Reavis & Pogue,
Washington, D. C.

COMPLAINT

The Federal Trade Commission, having reason to believe that
Newtron Products Co., Inc., a corporation, and Michael S. Duty and
Donald G. Attermeyer, individually and as officers and directors of
said corporation, hereinafter sometimes referred to as respondents,
have violated the provisions of the Federal Trade Commission Act,
and it appearing to the Commission that a proceeding by it would be
in the public interest, hereby issues its complaint stating its charges
as follows:

PARAGRAPH 1. Respondent Newtron Products Co., Inc.
("Newtron" or "corporate respondent”) is a corporation organized,
existing, and doing business under and by virtue of the laws of the
State of Ohio. Newtron's office and principal place of business is
located at 3874 Virginia Avenue, P.O. Box 27175, Cincinnati, Ohio.

Respondents Michael S. Duty and Donald G. Attermeyer are
officers and directors of Newtron. They formulate, direct and control
the acts and practices of said corporate respondent. Their address is
the same as that of respondent Newtron.



