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DearSir or Madam:

Pursuantto Section2520.104-23oftheUnitedStatesDepartmentof Labor Regulationspromulgatedunder
Section 104 of the EmployeeRetirementIncomeSecurityAct of 1974,asamended(theAct), this
statementis intende3dto satisfy thereportinganddisclosureprovisionsof Part I ofTitle I of theAct with
respectto a severanceagreement(the Agreement)enteredinto betweenPuertoRicanCementCompany,
Inc. (PRCC)andAntonio Luis FerréRangel,datedasof May 3, 2000,which providesfor thepayment
of a limited retirementbenefitto Mr. Ferréundercertaincircumstancesspecifiedin theAgreement.
PRCCsaddressis P. 0. Box 364487,SanJuan,PuertoRico 00936-4487.Theemployeridentification
numberassignedto PRCCby theInternalRevenueServicesis 51-A-66-0 189525. TheAgreementis
primarily for thepurposeof providingseverance-baseddeferredcompensationfor a selectmanagementor
highly compensatedemployee.As of thedateof this statementPRCCis apartyto threesuchagremee3nts,
includingtheAgreement.As ofthedateof this statementthereis oneemployeecoveredby the
Agreement.

VerytrU)~7~Ir5,/

ssistai~fSecretary,Vice President
/ OfFinanceandChiefFinancialOfficer

/
JOT:dap

/ End.



AGREEMENT

AMENDMENT AND RESTATEMENTdatedasofMay 3, 2000,ofan Agreementdated
asofJune15, 1998, betweenPUERTORICAN CEMENT COMPANY, INC. (theCompany),
andMiguel A. Nazario(the Executive)(asamendedandrestated,theAgreement). (Theterm
Companyshall includeReadyMix Concrete,Inc. (ReadyMix), awholly ownedsubsidiaryof
PuertoRicanCementCompany,Inc., if theExecutiveis employedprincipally by ReadyMix).

This Agreementsetsforth the severancecompensationthat theCompanyagreesto pay to
theExecutiveif theExecutivesemploymentwith theCompanyterminateson or afterMay 3,
2000,underany of thecircumstancesdescribedhereinfollowing aChangein Control (asdefined
herein).

WITNESSETH -

WHEREAS,theExecutivehasmadeandis expectedto makeamajorcontributionto the
profitability, growthand financialstrengthoftheCompany;

WHEREAS,theCompanyconsidersthecontinuedservicesoftheExecutiveto bein the
bestinterestsoftheCompanyandits shareholdersanddesiresto encouragethecontinued
servicesoftheExecutivewithout distractionor concernover anypossiblechangein thecontrolof
theCompany;and

WHEREAS,theExecutiveis willing to remainin theemployoftheCompanyon the
understandingthattheCompanywill providehim with severancecompensation,ashereinset
forth, if his employmentterminatesoji orafterMay 3, 2000,underoneofthecircumstances
describedhereinfollowing aChangein Control (asdefinedherein):

NOW, THEREFORE,in considerationofthepremises,andothergoodandvaluable
considerationreceiptofwhich is acknowledged,thepartiesagreeasfollows:

1. (a) If a Changein Controlshall haveoccurredwhile theExecutiveis still an
employeeoftheCompany,theExecutiveshall beentitled to thecompensationandbenefits

rovidedin thisAgreementuponthetermination,aftersuchChangein Control, oftheExecutives
e ploymentwith the Companyby theExecutiveorby the Company,at anytime duringtheterm
ofthis Agreement,in thefollowing circumstances:

4. (i) theExecutivesresignation;or

(ii) theterminationby the Companyofthe Executivesemployment,
otherthanfor Cause(asdefinedin section1(d)).

(b) ThedateoftheterminationoftheExecutivesemploymentshallbe the
effectivedateofsuchterminationasspecifiedin any resignationtenderedby theExecutiveto the



Companyor in anynoticeofterminationgivenby theCompanyto theExecutive. Exceptas
providedin section6 ofthis Agreement,no compensationshall be payableunderthis Agreement
unlessand until (i) thereshall havebeena Changein Controlwhile theExecutiveis still an
employeeofthe Companyand(ii) theExecutivesemploymentby theCompanythereaftershall
haveterminatedin eitherofthecircumstancesdescribedin section1(a).

(c) Forpurposesofthis Agreement,a Changein Control shall be deemedto
haveoccurredif (i) thereshallbeconsummated(A) anyconsolidationormergerof theCompany
with or into any othercorporation,in whichthe Companyis not thecontinuingor surviving
corporationorpursuantto which sharesoftheCompanyscommonstock, $1.00parvalueper
share(CommonStock),wouldbeconvertedinto cash,securitiesorotherproperty,otherthana
mergerofthe Companyin whichtheholdersoftheCommonStockimmediatelyprior to the
mergerhavethesameproportionateownershipofcommonstockof thesurvivingcorporation
immediatelyafterthe consolidationormergeror(B) any sale,lease,exchangeor othertransfer(in
onetransactionor aseriesofrelatedtransactions)ofall, orsubstantiallyall, ofthe assetsofthe
Companyhasoccurred,providedthat thereshallbe excludedanymerger,consolidationor saleof
assetsin whichthesurvivingcorporationorthepurchaseris an entitycontrolledin its majorityby
thepresentprincipalstockholdersoftheCompany(the PrincipalStockholders)andtheir
affiliates; (ii) theCompanysstockholdershaveapprovedanyplanorproposalfor the liquidation
or dissolutionoftheCompany;(iii) anyperson(assuchtermis usedin sections13(d)(3)and
14(d)(2)ofthe SecuritiesExchangeAct of 1934, asamended(theExchangeAct)), otherthan

the PrincipalStockholdersandtheiraffiliates,becomesthebeneficialowner,within themeaning
ofrule 13d-3undertheExchangeAct, of20%or moreoftheCompanysoutstandingCommon
Stock;or (iv) during anyperiodof two consecutiveyears,individualswho atthebeginningof
suchperiodconstitutethe Companysentireboardofdirectorsceasefor anyreasonto constitutea
majority thereofunlesstheelection,orthenominationfor electionby theCompanys
stockholders,ofeachnewdirectorwasapprovedby avote ofat leasttwo-thirdsofthe directors
thenstill in office who weredirectorsat thebeginningoftheperiod.

(d) Forpurposesofthis Agreement,Causeforterminationof theExecutives
employmentmeans,andis limited to, (i) theExecutivesgrosswillful misconductwhich is
demonstrablyandsubstantiallyinjuriousto theCompanyor(ii) thecommissionofafelony or
misdemeanorwhich impairstheExecutivesability substantiallyto performhis dutiesto the
Company.Actsor omissionsby theExecutivein goodfaith andwith areasonablebeliefthat such
actionsor omissionsarein thebestinterestsoftheCompanyshall not constitutegrosswillful

~sconduct,unlesssuchactsoromissionscontinueafternoticefrom theCompanyto desist
therefrom. TheExecutivesemploymentshall not be deemedto havebeenterminatedfor Cause

~ unlessanduntil thereshallhavebeendeliveredto theExecutiveacopyofa resolutionduly
adoptedby theCompanysboardofdirectorsat a meetingcalledandheldfor that purpose(after

j, reasonablenoticeto theExecutiveandanopportunityfor theExecutive,togetherwith the
a Executivescounsel,to beheardbeforetheboardofdirectors),finding that in thegoodfaith

opinionoftheboardofdirectors,Cause,ashereindefined,existsfor suchterminationand
specifyingthebasisfor suchfinding.

2. (a) If theExecutiveshall be entitledto compensationpursuantto section1 of
thisAgreement,thentheCompanyshall payto theExecutiveasseverancepay an amountequal
to thesumof (i) two andone-halftimeshis annualbasesalaryasofthetime oftheChangein
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Controlor asofthe effectivedateof termination, whicheveris greater;(ii) two and one-halftimes

theaverageoftheExecutivesannualbonusawardswith respectto thethreeyearsimmediately
precedingtheChangein Control; and (iii) anamountsufficient to permit theExecutiveto rentand
operatefor a24-monthperiodan automobilecomparableto theoneprovidedby theCompanyat
thetime oftermination;provided,however,thatif suchamounteitheraloneor togetherwith
otherpaymentsthat theExecutivehastheright to receivefrom theCompanyprovidedfor in this
Agreementandany otherpaymentsthattheExecutivehasthe right to receivefrom theCompany,
wouldconstitutean excessparachutepayment(asdefinedin section280GoftheInternal
RevenueCodeof 1986 (theCode)),suchseverancepaymentsshall bereducedto thelargest
amountthat couldbe payableto theExecutivewithoutany portionoftheseverancepayments
underthis Agreementbeingsubjectto theexcisetax imposedundersection4999oftheCode,as
determinedby theCompany.(Thelimitation containedin the foregoingprovidesshall be
determinedasif theCodeandsection280Gofthe Codewereapplicablein PuertoRico, evenif
suchis not thecase.)

(b) Theamountpayablepursuantto section2(a) shallbepayableat the
Companyselectionin (i) equalmonthlyinstallmentsovera three-yearperiodfollowing
terminationoftheExecutivesemploymentcommencingthefirst day ofthemonthfollowing the
effectivedateofterminationor (ii) in onelump sumpaymentpayablethefirst day ofthemonth
following theeffectivedateoftermination.If theCompanyelectsto pay theExecutivein
installments,theCompanysobligationto makethosepaymentsshall be securedby an irrevocable
letterofcredit in an amountequalto the amountpayableto theExecutivepursuantto section2(a)
issuedby theBancoPopulardePuertoRico or any otherbankin PuertoRico selectedby the
Companyandsatisfactoryto theExecutive.Theletterofcredit shall not expireearlierthan30
daysafterthedatethat the last installmentpaymentis due.If paymentspursuantto section2(a)
arenot made,theExecutiveshall havetheright to drawon theletterof creditin onelump sum.
If theExecutivediesprior to thepaymentin full oftheamountspayableto theExecutivepursuant
to section2(a), a lump sumpayment~equalto theaggregateamountofthethenunpaidpayments
shall bemadeto theExecutivesestate.

3. If theExecutiveshall be entitled to compensationpursuantto section1 ofthis
Agreement,

(a) TheCompanyshall continueto providetheExecutivewith thebenefits
specifiedon Exhibit A for aperiodof24 monthsfollowing his termination,providedthatif the
Companyis unableto provideany suchbenefitfor said24-monthperiodto theExecutive,the

~ Companyshall paytheExecutivean amountequalto the cost(onan after-taxbasis)to the
..~t Executiveofobtainingsuchbenefitfor all or theremainderofsuch24-monthperiod. If the
0 proviso in theimmediatelyprecedingsentenceshallbe in effect, suchamountshall bepayableto

theExecutivein onelump sumon thetenthbusinessday following theeffectivedateofthe
terminationoftheExecutivesemployment.
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(b) TheCompanyshall pay to theExecutive,for theperiodcommencingwith
thefirst day ofthefirst month following theeffectivedateofterminationoftheExecutiveand
endingon thefirst to occurof(i) his NormalRetirementDate (asdefinedin theCompanys
EmployeesPensionPlan (thePensionPlan))and(ii) the tenthanniversaryofthe effectivedate
ofterminationoftheExecutive(saidperiodthe SeverancePensionPeriod),a levelmonthly
amountin whichtheactuarialpresentvalueofsaidamountis equalto theamountby whichthe
actuarialpresentvalueoftheExecutivesAccruedBenefit (asdefinedin thePensionPlan)under
thePensionPlanasofthedateoftheExecutivesterminationis lessthanthe actuarialpresent
valueof theAccruedBenefit(asdefinedin thePensionPlan)underthePensionPlanwhich the
Executivewould haveaccruedthereunderif he hadremainedin theCompanysemployfor an
additionalperiodequalto the lesserof(A) 5 full yearsfollowing his dateoftermination or(B) the
amountoftime betweenhis dateofterminationandhis NormalRetirementDate (asdefinedin
thePensionPlan), in eithercase,(1) includingany earlyretirementsubsidyapplicablepursuantto
section5.3(b)ofthePensionPlan,and(2) at compensationequivalentto theExecutiveshighest
annualcompensationduringthethreeyearsprecedingthe terminationofhis employment(the
SeverancePension). If theExecutivediesduring theSeverancePensionPeriod,theactuarially
equivalentvalueofanyunpaidportionoftheSeverancePensionshall bepaidto his estatein a
lump sumassoonasreasonablypracticablefollowing thedateofhis death. For purposesof
determiningactuarialequivalenceunderthis paragraph,theactuarialassumptionsand
methodologiesin effect underthePensionPlanasof thedateoftheExecutivesterminationshall
be utilized.

(c) TheCompanysobligationto makethepaymentssetforth in section3(b)
aboveshall be securedby an irrevocableletterofcredit in an amountequalto theamountpayable
to theExecutivepursuantto section3(b) issuedby the BancoPopulardePuertoRico orany
otherbankin PuertoRico selectedby theCompanyand satisfactoryto theExecutive.Theletter
ofcredit shall not expireearlierthan30 daysafterthedatethatthelast installmentpaymentis
due. If paymentspursuantto section3(b)arenot made,theExecutiveshall havetheright to draw
on theletterof creditin onelump sum.

4. (a) TheExecutiveshall not be requiredto mitigatedamagesortheamountof
any paymentprovidedfor underthis Agreementby seekingotheremploymentor otherwise,nor
shall theamountofany paymentprovidedfor underthis Agreementbe reducedby any

~ compensationearnedby theExecutiveastheresultofemploymentby anotheremployerafterthe
dateoftheExecutivestermination,orotherwise.

(b) Thepaymentsdescribedin sections2 and3 ofthis Agreementshall be in
additionto anyterminationpaymentsprescribedby Law 80 of 1976,29 LPR.ASectionlBS.

V Shouldterminationbemadedueto aChangein Control, theCompanyagreesto makethe

paymentssetforth underLaw 80 of 1976. Thepaymentsdescribedin sections2 and3 ofthis
Agreementshallbe in additionto any remedywhich maybe availableto theemployeesunderany
federal,commonwealth,stateorlocal law.

(c) Theprovisionsofthis Agreement(otherthansection3(a) and 3(b)),and
any paymentprovidedhereunder,shallnot reduceor increaseany amountsotherwisepayable,or
affecttheExecutivesrights under,anybenefitplanofthe Companyor any othercompensationto
whichtheExecutivemaybe entitledapartfrom this Agreement.
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(d) This Agreementdoesnot constituteacontractofemployment,andnothing
in this Agreementshall entitle theExecutiveto continuingemploymentwith theCompanyor to
any rightsotherthanthe specificpaymentsprovidedfor herein.

5. (a) This Agreementshall terminate(exceptto theextentthat any obligationof
theCompanyshall haveaccruedhereunderprior to terminationandremainsunpaidasof such
time) upontheearliestof(i) May 3, 2010, if aChangein Controlhasnotoccurredby that date;
(ii) theterminationoftheExecutivesemploymentwith theCompanyprior to a Changein Control
(exceptasprovidedin section6 ofthis Agreement)asaresultof death,disability, orretirementor
for any otherreason,whetherresultingfrom theExecutivesvoluntaryresignationorfrom
terminationby theCompanyfor anyreason,withoutlimitation; (iii) two yearsafterthefirst
Changein Control to occurafterthe dateofthis Agreementif theExecutivehasnot terminated
his employmentwithin that period;and (iv) afteraChangein Control,if theExecutives
employmentwith theCompanyis terminatedfor Causeorasa resultofdeath,disability or
retirement.

(b) Forpurposesofsection5(a), (i) disability shall havethemeaning
specifiedin theCompanysLong-TermDisability Plan; and(ii) retirementshallmeanthe
terminationoftheExecutivesemploymentupontheattainmentoftheageset forth in thePension
Plan asthe agerequiredfor normalretirementortheterminationoftheExecutivesemployment
at his electionupontheattainmentofthe ageandaftercompletionofthenumberofyearsof
servicewith theCompany,in eachcaseasdesignatedin the PensionPlanastheageandservice
requirementfor earlyretirement.

6. Notwithstandinganythingto thecontrarycontainedin this Agreement,the
Executiveshall beentitledto thecompensationprovidedfor in thisAgreement,if, prior to a
Changein Control,but in contemplationofthatChangein Control,theExecutivesemployment
with theCompanyis terminatedby theCompanyotherthanfor Causeorby theExecutive

(~ (regardlessofwhethertheChangeill Controlshall haveactuallyoccurred). Forpurposesofthis
Agreement,the terminationof theExecutivesemploymentshallbe deemedto be in contemplation
ofa Changein Controlif, at thetime ofterminationoftheExecutivesemployment,the Company
hadannouncedits intentionto enterinto, orhadenteredinto, an agreementwith respectto oneof
thetransactionsdescribedin section1 (c)(i) andsuchtransactionis consummatedwithin 180 days

~ afterthedateoftermination oftheExecutivesemployment. Thecompensationprovidedfor in
sections2 and3 ofthisAgreementshallbepaidto theExecutivein accordancewith sections2
and 3 asif theeffectivedateoftheterminationoftheExecutivesemploymentis theeffectivedate
oftheChangein ControloftheCompany.

4 7. This Agreementshallinureto thebenefit ofand beenforceableby theExecutives
heirs,distributeesandpersonalandlegal representatives,andshall bebindingon theCompany
andits respectivesuccessorsandassigns.

8. For purposesofthisAgreement,all noticesandothercommunicationsprovided
for hereinshall be in writing andshall bedeemedto havebeenduly givenwhendeliveredor
mailedby United Statesregisteredmail, returnreceiptregistered,postageprepaid,asfollows:

If to theCompany:
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PuertoRicanCementCompany,Inc.
P. 0. Box 364487
SanJuan, PR0093 6-4487

Attention: ChiefExecutiveOfficer.

If to theExecutive:

Miguel A. Nazario
do PuertoRicanCementCompany,Inc.
P. 0. Box 364487
San Juan, PR00936-4487

or such other address as either partymay have furnished to the other in writing in accordance
herewith, except that notices of change of address shall be effective only upon receipt.

9. Any claim or controversy arising between the parties hereto in connection with the
subjectmatterhereofthat cannotbe settledby themutualagreementofthepartiesshall be
resolvedby bindingarbitrationheldbeforea singlearbitratorin a locationwithin SanJuan,Puerto
Rico. The arbitrationproceedingsshall be in accordancewith the rulesof theAmerican
Arbitration Associationthenin effect andthedecisionofthearbitratorshall be final. Written
notice ofthedemandfor arbitrationshallbemadewithin a reasonabletime aftertheclaim, dispute
or othermatterin questionhasarisen,andshallbemadeprior to the datewheninstitutionoflegal
or equitableproceedingsbasedon suchclaim, disputeor othermatterin questionwould bebarred
by theapplicablestatuteof limitations.

10. If theExecutiveincu~sreasonablelegalor otherfeesandexpensesin areasonable
effort to establishentitlementto benefitsunderthis Agreement,regardlessof whetherthe
Executiveultimatelyprevails,the Companyshallreimbursehim for suchfeesandexpensesto the
extentnot reimbursedby theCompanysofficersanddirectorsinsurancepolicy, if any.
Reimbursementoffeesandexpensesshall bemademonthlyduring thecourseofanyactionupon
thewritten submissionofarequestfor reimbursementtogetherwith proofthat thefeesand
expensesare incurred.

~\..~ 11. This Agreementmaynotbe amendedexceptby awriting signedby theExecutive
\J / andtheCompany.No waivershalFbeeffectiveunlessin writing signedby thepartyto be

charged,and no waiverofanybreachofany termor provisionofthis Agreementshall constitute
a waiverofany otherbreachorof any othertermorprovision. No agreementsor
representations,oralor otherwise,expressor implied, with respectto thesubjectmatterhereof
havebeenmadeby eitherpartywhich arenot set forth expresslyin this Agreement. This
Agreementshall begovernedby andconstruedin accordancewith the laws ofPuertoRico. The
invalidity orunenforceabilityofany provisionofthis Agreementshall not affect thevalidity or
enforceabilityofanyotherprovisionofthis Agreement.

12. If any claim shall bemadethat anyprovision ofthis agreementis invalid or
unenforceableunderorby reasonofany federalor CommonwealthofPuertoRico law, rule or
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regulation,suchprovisionshall, to theextentpossible,be given effect in suchmaimeraswill
renderthe samevalid andenforceable.If any suchprovision, notwithstandingthepreceding
sentence,beheld to be invalid or unenforceable,suchinvalidity orunenforceabilityshall not affect
or renderinvalid or unenforceableany otherprovision of this agreement.Shouldany percentage
of the paymentsand/orcompensationreceivedby theExecutiveunderthis Agreementbe illegal
under any federal or Commonwealth of PuertoRico law, the Company shall be obligated to make
thepercentageofthepaymentor compensationthat is not illegal.

13. This Agreementmaybeexecutedin one ormorecounterparts,eachofwhich shall
be deemedto bean original but all ofwhich togetherwill constituteoneand thesameinstrument.

N
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IN WITNESSWHEREOF,thepartieshaveexecutedthisAgreementasofthedatefirst
abovewritten.

~

PUERTORICAN CEMENT COMPANY, INC.

By: __________

Name: Antonio Luis Ferré
Title: Chairmanof the Board

Affidavit No. 2,537

Sworn and subscribedto before ire by ~ssrs Miguel A. Nazario and
Antonio Luis Ferré, both of legal age, married, E~ecutivesand residents
of Sari Juanand Guaynabo,Puerto Rico, respectively, the first in his
personalcapacity and the secondas U~iairrren of the Board of the Puerto
Rican C~rentCorr~any,Inc., both personally known to me. In Guaynabo,
PuertoRico, this 3rd day of May, 2000.
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Exhibit A

Theamountsnecessaryto pay thefull premiumsrequiredto providethebenefitsunderthe
Companys(i) Medical/DentalInsurancePlan,(2) Life InsurancePlan and(3) Disability Insurance
Plan,assuchcoverageswerein effectimmediatelyprior to thedateoftheChangein Control.
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