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Report of Independent Auditors.........cceeveeceeeieveniininceieeiennen S F-2
Statements of Net Assets Available for Benefits.........cccooovveiiiiiiioiiciieiiceccee F-3
Statements of Changes in Net Assets Available for Benefits.............coccooveniinne e F-4
Notes to Financial Statements..........cccccvovuvieeeceneecieeiies e eeee e aeerevees F 25
F-1



|

i” ERNST& YOUNG & Ernst & Young we & Phone: (732) 516-4200

Metro Park www.ey.com
99 Wood Avenue South

P.O. Box 751

Iselin, New Jersey 08830-0471

Report of Independent Auditors

Retirement Plans Committee
Hanson Building Materials America Inc.

We have audited the accompanying statements of net assets available for benefits of the
Hanson Building Materials America Retirement Savings and Investment Plan as of
December 31, 2002 and 2001, and the related statements of changes in net assets
available for benefits for the years then ended. These financial statements are the
responsibility of the Plan’s management. Our responsibility is to express an opinion on
these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the
United States. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material
respects, the net assets available for benefits of the Plan at December 31, 2002 and 2001,
and the changes in its net assets available for benefits for the years then ended in
conformity with accounting principles generally accepted in the United States.

ZM,}_#MCL/

June 11, 2003
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Hanson Building Materials America
Retirement Savings and Investment Plan

Statements of Net Assets Available for Benefits

Assets

Beneficial interest in the Hanson Building Materials
America Retirement Savings and Investment Trust,
principally at fair value, except for the fixed income
fund at contract value

Net assets available for benefits

See accompanying notes.

December 31
2002 2001

$203,467,772 $225,065,761

$203,467,772 $225,065,761
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Hanson Building Materials America
Retirement Savings and Investment Plan

Statements of Changes in Net Assets Available for Benefits

Net assets available for benefits at beginning of year

Additions:
Participants’ contributions
Employer contributions
Trust to trust transfers
Other Additions

Deductions:

Distributions to participants

Net decrease resulting from investment in the Hanson
Building Materials America Retirement Savings and
Investment Trust

Transfers to Hanson Building Materials America
Retirement Savings and Investment Plan for
Collectively Bargained Employees

Administrative expenses

Net assets available for benefits at end of year

See accompanying notes.

Year ended December 31
2002 2001

$225,065,761 $184,244,833

14,158,801 16,027,480
4,492,666 4,563,819
585,343 49,617,772-
225,796 -

244,558,367 254,453,904

(23,326,240)  (28,146,082)

(17,520,674) (716,042)

- (1,141)
(243,681) (524,878)

(41,090,595)  (29,388.143)

$203,467,772  $225,065,761

F-4
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Hanson Building Materials America
Retirement Savings and Investment Plan

Notes to Financial Statements

December 31, 2002

1. Summary of Significant Accounting Policies

At December 31, 2002 and 2001, the Hanson Building Materials America Retirement
Savings and Investment Plan (the “Plan™) is a participant in the Hanson Building
Materials America Retirement Savings and Investment Trust (the “Trust™) as described in
Note 6. The change in the Plan’s beneficial interest in the Trust resulting from
investment activity is comprised of the Plan’s share of interest, dividends, net realized
gains and losses and unrealized appreciation or depreciation of the related Trust’s assets.

Deutsche Bank - Bankers Trust Company of New York (the “Trustee™) was the custodian
of all investments of the Trust from January 2001 to April 2002. Fidelity Management

Trust Company is the custodian of all investments effective May 2002.

The accounting records of the Plan and the Trust are maintained on the accrual basis of

“accounting. The investments of the Plan and Trust are recorded in the financial

statements of the Plan and Trust at fair value, except for the fixed income fund which is
recorded at contract value (see Note 4).

Trustee fees and costs and expenses incurred with regard to the purchase, sale and
transfer of securities in connection with the operation of the Trust are allocated to the
participating plans. Commissions for transactions in the BrokerageLink Fund are added
to the purchase price of a security and deducted from the proceeds of a sale of a security
within the applicable participant’s account. Hanson Building Materials America (the
“Company” or “Employer”) is the Plan Sponsor.

The preparation of financial statements in conformity with accounting principles
generally accepted in the United States requires the Company to make estimates and
assumptions that affect the amounts reported in the financial statements and
accompanying notes. Actual results could differ from these estimates.

2. Description of the Plan
General

The Plan is a defined contribution plan established to encourage and assist employees in
saving and investing payroll withholdings for purposes of receiving retirement benefits.

F-5
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Hanson Building Materials America
Retirement Savings and Investment Plan

Notes to Financial Statements (continued)

2. Description of the Plan (continued)

The following information is included as a general description of the Plan. For more
detailed information, the “Plan Document” is available at the Company and the Hanson
Building Materials America’s Corporate Office.

Participation

Participation in the Plan is available to all employees of the Company who are at least
21 years of age and who have worked at least 500 hours during a consecutive 6 month
period. The Plan is not open to employees covered by a collective bargaining agreement
unless the agreement provides for participation in the Plan.

Employee Contributions

The Plan provides for self-directed investment "programs with separate funds.
Participants in the Plan contribute pre-tax dollars. All assets are invested in the Trust.
The maximum pre-tax employee contribution allowed was $11,000 plus a catch-up
adjustment for participants age 50 or older of $1,000 for 2002, and $10,500 in 2001.

The majority of the participants of the Plan can authorize a payroll deduction of 1% to
17% of wages in 1% increments into the Plan.

Employer Contributions

For the majority of the participants, the Plan Sponsor matches the employee contributions
in the amount of 100% of the first 1% of each participant’s contributions and 50% of the
next 2% of each participant’s contributions

Employer matching contributions follow participant contribution election.
Vesting

Participant contributions and earnings on those contributions are always 100% vested. A
participant becomes 100% vested in Company contributions and earnings on Company
contributions two years from the date of hire of the participant. Employer contributions
also become 100% vested upon retirement, permanent disability, death or termination of
the Plan. Forfeitures of nonvested Employer contributions reduce future Employer
contributions. '

F-6



Hanson Building Materials America
Retirement Savings and Investment Plan

Notes to Financial Statements (continued)

2. Description of the Plan (continued)
Hardship Withdrawal

Participants are permitted to make hardship withdrawals if certain criteria are met.
Generally, only one withdrawal is allowed in any 12 month period.

Loans

Participants can borrow against their account balance. The minimum amount a
participant may borrow is $1,000. Total loans to a participant generally cannot exceed
the lesser of $50,000 or 50% of their account balance. The amount of any loan will be
withdrawn in a ratio that is proportionate to the participant’s balance in each investment
fund. Loans shall bear interest at the prime lending rate (at the date of the loan) plus 1%

~ and are repayable within 5 years from the date of borrowing with the exception of loans

in excess of $15,000 and used to acquire a primary residence which are repayable over a
period of up to 10 years.

As loans are repaid, both the principal and interest are deposited to the participant’s
current investment fund elections. The vested portion of a participant’s investment
account is pledged as collateral for the loan.

Federal Income Taxes

Participants are not liable for federal income taxes on amounts earmned in the Plan or on
amounts contributed by the Employer until such time that their participating interest is
distributed to them, provided that the Plan retains its qualified status (see Note 8).

Plan Termination
Although the Plan Sponsor has not expressed any intent to terminate the Plan, it has the
right to do so at any time, subject to the provisions of ERISA. In the event of

termination, participants affected automatically become vested to the extent of the
balances in their individual accounts.
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Hanson Building Materials America
Retirement Savings and Investment Plan

- Notes to Financial Statements (continued)

3. Trust to Trust Transfers

On May 1, 2002, the Deutsche Bank Trust assets were transferred to the Fidelity
Management Trust Company in the amount of $221,418,290.

On June 1, 2001, the Pioneer 401(k) Plan was merged into the Plan. In connection with
this merger, the remainder of the assets and related liabilities totaling approximately
$43,377 were transferred to the Surviving Plan in November 2002.

On July 1, 2001, the Joelson/Taylor Plan was merged into the Plan. In connection with
this merger, the remainder of the assets and related liabilities totaling approximately
$152,902 were transferred to the Surviving Plan in March 2002.

On December 31, 2001, the Aggrock Quarries, Inc. Retirement Savings Plan was merged
into the Plan. In connection with this merger, the remainder of assets and related

liabilities totaling approximately $99,637 were transferred to the Surviving Plan in April
2002.

On December 31, 2001, the Cincinnati Concrete Pipe Company 401(k) Profit Sharing
Plan was merged into the Plan. In connection with this merger, the remaining assets and
related liabilities totaling approximately $60,045 were transferred to the Surviving Plan

» in March 2002.

4. Investments

The fair value of individual investments that represent 5% or more of the Plan’s net
assets is as follows:

-December 31

2002 2001

Fidelity Investments Managed Income Fund $£99,172,331

Fidelity Investments Dividend Growth Fund 16,180,676

Fidelity Investments Mid-Cap Stock Fund 11,330,449

Fidelity Investments Freedom 2030 Fund 23,976,599

Bankers Trust Equity Appreciation Fund $15,332,895
Hanson Company Stock Fund 11,779,887* 16,818,535*
Bankers Trust Fixed Income Fund 92,265,170
Bankers Trust Lifecycle Long Range Fund 35,823,127

American Century Income Growth Fund 21,366,606

* A portion of these balances are non-participant directed.
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Hanson Building Materials America
Retirement Savings and Investment Plan

Notes to Financial Statements (continued)

5. Non Participant-Directed Investments

Information about the net assets and the significant components of the changes in net
assets relating to the non-participant directed investments is as follows:

December 31

2002 2001
Net assets:
Hanson Company Stock Fund $11,779,887** $16,818,535**
Year ended
December
31,2002
Changes in net assets:
Contributions $ 924,601
Earnings and net realized and unrealized depreciation
in fair value : (5,131,907)
Distributions to participants (1,214,243)
Transfers to participant-directed investments 401,830
Administrative expenses (18,929)

$ (5,038.648)

** A portion of this balance is participant directed.

6. Hanson Building Materials America Retirement Savings and Investment Trust
Information

The Hanson Building Materials America Retirement Savings and Investment Trust was
created in October 1996 for the purpose of investing the pooled assets of various defined

contribution plans of Hanson Building Materials America.

Basic, supplemental and/or rollover contributions of participants are invested in one or
more of the funds established under the Trust as described below:

Hanson Company Stock Fund
This is a common stock fund consisting primarily of Hanson PLC ADSs. When

necessary, this Fund will make an interim investment in the Trustee’s Short-Term
Investment Fund. -

F-9
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Hanson Building Materials America
Retirement Savings and Investment Plan

Notes to Financial Statements (continued)

6. Hanson Building Materials America Retirement Savings and Investment Trust
Information (continued)

Fidelity Investments Managed Income Fund

A separate fund that mainly consists of Guaranteed Investment Contracts (“GICs™),
Bank Investment Contracts (“BICs”) and Benefit Responsive GICs. The GICs have
fully benefit responsive features and are recorded at contract value. Contract value
represents contributions made under the contract, plus interest at the contract rate, less
withdrawals from the contract. The average yield for the investment contracts was
6.13% and 6.19% for the years ended December 31, 2002 and 2001, respectively. The
crediting interest rates range from 4.78% to 8.59% and 5.48% to 7.06% as of
December 31, 2002 and 2001, respectively, and are determined based on the balance
and the activity in the account. Selected contracts have crediting interest rate resets on
a quarterly or annual basis. There are no limitations on guarantees under the terms of
the contracts. No valuation reserves have been established to adjust contract amounts
since there are no problems with the creditworthiness of the contract issuers. The fair
value of the investment contracts recorded at contract value is estimated at
approximately $101.0 million and $98.0 million at December 31, 2002 and 2001,
respectively.

BrokerageLink Fund

The BrokerageLink Fund is an individual account with a registered broker-dealer,
which holds funds eligible to be transferred from the core funds at the direction of the
participant in any tradable security subject to the limitations of the Department of Labor
Regulations.

The following funds listed below are open-end mutual funds managed by Fidelity
Investments Company. These funds may have investments in derivatives.. The
derivatives may include repurchase agreements, options, forward futures contracts,
foreign currency transactions, and forward foreign currency contracts. For detailed
information on each Fund’s investments and concentrations of credit risk, the Prospectus
and Annual Report are available from the Trustee. :
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Hanson Building Materials America
Retirement Savings and Investment Plan

Notes to Financial Statements (continued)

6. Hanson Building Materials America Retirement Savings and Investment Trust
Information (continued)

Fidelity Investments Diversified International Fund
Fidelity Investments Dividend Growth Fund
Fidelity Investments Mid-Cap Stock Fund
Fidelity Investments Freedom Income Fund
Fidelity Investments Freedom 2000 Fund
Fidelity Investments Freedom 2010 Fund
Fidelity Investments Freedom 2020 Fund
Fidelity Investments Freedom 2030 Fund
Fidelity Investments Freedom 2040 Fund
Spartan U.S. Equity Index Fund

Neuberger & Berman Genesis Trust Fund

Information included in the financial statements and the Trust related to the
BrokerageLink Fund represents the aggregation of individual participant accounts and, as
a result, the investment results presented are not representative of the results obtained by
each participant in the BrokerageLink Fund. Individuals participating in the
BrokerageLink Fund should refer to their individual participant account statements for
information regarding their own investment performance.

Investments in Hanson PLC ADSs are recorded on the basis of cost, but are stated at fair
value. Fair value of investments is determined by quoted market prices on active national
securities exchanges with the resulting changes in value being recorded as net
appreciation (depreciation) in fair value of investments.

Investments in the mutual funds are stated at fair value. Fair value of these investments
is determined each business day by an independent pricing service approved by Fidelity
Investments Board of Trustees with the resulting changes in value being recorded as net
appreciation (depreciation) in fair value of investments.

Investments in the BrokerageLink Fund are recorded at fair value. Fair value of
investments is determined by quoted market prices in an active market, if available. For
those securities with no quoted market prices, fair value is estimated by the Plan Trustee.

Income and realized and. unrealized appreciation or depreciation of investments of the
Trust are allocated to the participating plans based on a unit valuation method.

The Plan is one of two plans in the Trust and represents an approximate 99% interest in
the Trust at both December 31, 2002 and 2001.

Financial information relating to the Trust is summarized as follows:

F-11
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Hanson Building Materials America
Retirement Savings and Investment Plan

Notes to Financial Statements (continued)

7. Related Party Transactions

The Trust purchased or received 41,600 and 65,491 Hanson PLC ADSs, and sold or
distributed 8,738 and 71,771 Hanson PLC ADSs during the year ended December 31,
2002 and 2001, respectively. Dividend income from Hanson PLC ADSs was $517,087
for the year ended December 31, 2002.

8. Federal Income Taxes

The Plan has received a determination letter from the Internal Revenue Service dated

" December 30, 2002 that the Plan is qualified under Section 401(a) of the Internal

Revenue Code (the “Code™) and, therefore, the related trust is exempt from taxation.
Once qualified the Plan is required to operate in conformity with the Code to maintain its
qualification. The plan administrator believes that the Plan is currently designed and
being operated in compliance with the applicable requirements of the Code, and
therefore, believes that the Plan is qualified and the related trust tax-exempt.
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SIGNATURES

The Plan. Pursuant to the requirements of the Securities Exchange Act of 1934, the trustees (or other
persons who administer the employee benefit plan) have duly caused this annual report to be signed on its .
behalf by the undersigned hereunto duly authorized.

Date:  June 27, 2003

1-PI/114732.1

Hanson Building Materials America
Retirement Savings and Investment Plan

By: /s/ James Guerriero

Name: James Guerriero

Title:  Director of Benefits and
Authorized Representative of the
Hanson Building Materials America
Retirement Plans Committee
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Exhibit F-21

Consent of Independent Auditors

We consent to the incorporation by reference in the Registration Statement (Form S-8
No. 333-14022) pertaining to the Hanson Building Materials America Retirement
Savings and Investment Plan of our report dated June 11, 2003, with respect to the
financial statements of the Hanson Building Materials America Retirement Savings and
Investment Plan included in this Annual Report (Form 11-K) for the year ended

December 31, 2002. ‘
v ZM ;‘—/0'7 s

Iselin, New Jersey
June 23, 2003
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EXHIBIT 99.1
CERTIFICATION

The undersigned member and authorized representative of the Hanson Building Materials
America Retirement Plans Committee (the "Committee"), which Committee acts as the Plan
Administrator o f the Hanson Building Materials America Retirement Savings and Investment
Plan (the "Plan"), hereby certifies in such capacity, for the purposes of section 1350 of chapter
63 of title 18 of the United States Code, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that, to his knowledge, the Annual Report for the Plan on Form 11-K for the
period ended December 31, 2002 fully complies with the requirements of Section 13(a) of the
Securities Exchange Act of 1934, and that the information contained in such report fairly
presents, in all material respects, the net assets available for benefits and changes in net assets
available for benefits of the Plan. This written statement is being furnished to the Securities and
Exchange Commission as an exhibit to such Form 11-K. A signed original of this statement will
be retained by Hanson Building Materials America, Inc. and furnished to the Securities and
Exchange Commission or its staff upon request.

Date: June 27, 2003 By:  /s/James Guerriero
Name: James Guerriero
Title: Director of Benefits and
Authorized Representative of the
Hanson Building Materials America
Retirement Plans Committee

1-PI/114744.1



