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Introduction

The Board is pleased to announce that on 1 December 2024, the Purchasers and the Vendor entered
into a Share Purchase Agreement. Accordingly, subject to and in accordance with the terms and
conditions of the Share Purchase Agreement, the Vendor conditionally agreed to sell, and the
Purchasers conditionally agreed to acquire, 100% of the issued shares of the Target Companies for
an aggregate purchase price of USD 838.13 million (subject to customary downward adjustment
for any leakage pursuant to the terms of the Share Purchase Agreement),
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Consideration

Pursuant to the Share Purchase Agreement, the total consideration for the acquisition of Target
Company A and Target Company B is USD 838.13 million (subject to customary downward
adjustments for any leakage pursuant to the terms of the Share Purchase Agreement), of which the
consideration in respect of Target Company A will be up to USD 560.44 million, and the
consideration in respect of Target Company B will be up to USD 277.69 million, which shall be
paid by the Purchasers to the Vendor on the Closing of the Acquisition under the Share Purchase
Agreement.

The consideration was determined through arm’s length negotiations between the Vendor’s ultimate
controller Holcim and the Company (the Purchasers’ ultimate controller) based on fair commercial
terms, and finalized with reference to the valuation of the EBITDAmultiple of the Ultimate Target
Company.

The considerati
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The funds in the escrow account shall be retained for a period of 12 months from
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the range of USD 1.06 billion to USD 1.59 billion. Given the Ultimate Target Company’s cash
position of USD 53 million and debt of USD 1 million as of 30 September 2024, the value of 100%
shares of the Ultimate Target Company would accordingly be in the range of USD 1.1 to 1.6
billion.

The Acquisition involves purchasing assets from Connected Persons, and is conducted by
international practices. The Company has assessed the connected transaction risks and taken
relevant safeguard measures in the Share Purchase Agreement to safeguard and protect the interests
and legitimate rights of the Company and minority shareholders. Considering the above different
valuation methods, the Board views the pricing of the Acquisition as fair and reasonable, and in
compliance with relevant laws, regulations, and the Articles of Association of the Company.

Reasons for, and Benefits of the Acquisition

For more than 10 years, overseas expansion - by greenfield developments or acquisitions has been
one of the key strategies of the Company. The Company has established a track record in
successfully integrating and developing acquired companies, achieving post-acquisition
performance improvements of acquired companies, and achieving targeted returns on overseas
investments.The benefits of the overseas expansion are two-fold. First, this strategy allows the
Company to pursue growth based on its talent base and on the accumulated know-how and abilities
with regard to industrial technology and production chain integration. Second, it effectively counter
balances the decline in the domestic market.

Today, the Company has an operational presence 12 countries, the Company's overseas clinker
capacity has reached 15.4 million tons per year, and the cement grinding capacity has reached 22.5
million tons per year. From January to September 2024, the Company’s overseas cement and
clinker sales volume reached 12.0 million tons, constituting a year-on-year increase of 41%, and
achieved sales revenues of RMB 5.936 billion, constituting a year-on-year increase of 49%; with a
net profit of RMB 847 million, constituting a year-on-year increase of 32%. The overseas business
has thus become a strong contributor to the performance of the Company which is facing
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Holcim
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USD’000

For the Financial Years Ended 31 December
For the Nine

Months ended 30
September

2021 2022 2023 2024

Net Profit Before Taxation -167,447 -37,500 42,100 13,401

Net ProfitAfter Taxation -167,613 -37,644 42,327 13,400

The unaudited net asset value of Target Company A is approximately USD 840 million as of 31
December 2023, and approximately USD 710 million as of 30 September 2024 as extracted from
its management accounts.

The Company has commissioned Ernst & Young Hua Ming to audit the accounts of Target
Company A and will publish the

dit
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(v) audit reports of the Target Companies and the Ultimate Target Company, (vi) other information
required by the Listing Rules; and (vii) a notice of the EGM with a proxy form for use at the EGM.
As the financial statements of the Target Companies and the Ultimate Target Company for the nine
months ended 30 September 2024 or twelve months ended 31 December 2024 are required to be
audited, the circular will be dispatched to Shareholders no later than 31 May 2025.

The Acquisition will only be completed subject to the fulfillment of the conditions precedent
to Closing stated in the Share Purchase Agreement; the Acquisition may or may not proceed.
Therefore, the shareholders and potential investors should be cautious when investing in the
securities of the Company.

DEFINITIONS

In this announcement, the following expressions shall have the meanings set out below unless
the context requires otherwise:

"Acquisition"

The acquisition by Purchaser A and Purchaser B of 100% of the
issued shares of Target Company A and Target Company B
respectively in accordance with the Share Purchase Agreement,
following which (subject to Closing) the Purchasers shall
collectively and indirectly hold 83.81% of issued shares of the
Ultimate Target Company

"A share(s)"
The Company issued ordinary shares with a par value of RMB
1.00 per share in China, listed on the Shanghai Stock Exchange
and traded in RMB

"A shareholder" Any person who holds one or more A shares

"AICL"

Associated International Cement Limited, registered in England
and Wales, which as of the date hereof holds 27.77% of issued
shares of the Ultimate Target Company

"Associate(s)" As that ascribed to it under the Listing Rules

"Board" The Board of Directors of the Company

"Business Days"

A day other than a Saturday or Sunday or public holiday in
England,
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"Closing"
The completion of the Acquisition in accordance with the
provisions of the Share Purchase Agreement

"Closing Deferral Period"

A date not later than six months after the 31 August 2025 which
the Vendor shall have the right to defer Closing to if the
Reorganization is not completed prior to the Unconditional
Date

"Connected
Person(s)"

As that ascribed to it under the Listing Rules

"Controlling
Shareholders"

As that ascribed to it under the Listing Rules

"Director(s)" The directors of the Company

"Earnest Money Bank
Guarantee"

Within 3 Business Days of the date of the Share Purchase
Agreement, the Purchaser B shall provide the Vendor with an
irrevocable on-demand bank guarantee, in the amount of USD
25,140,000.

"EGM"
An extraordinary general meeting of the Company to approve
the Acquisition

"Ernst & Young Hua
Ming"

Ernst & Young Hua Ming Accounting Firm (Special General
Partnership)

"EscrowAgent" The applicable agent to provide the escrow services to the
Purchasers and the Vendor pursuant to the EscrowAgreement.

"EscrowAgreement"

The escrow agreement to be entered @��enst
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"Reorganization"

The transfer of the entire authorized and issued share capital
and voting rights of the Ultimate Target Company then held by
AICL from AICL to Target Company B, such that immediately
prior to Closing, Target Company B will own 27.77% of the
Ultimate Target Company.

"RMB" Renminbi, the lawful currency of the PRC

"Share"
The ordinary share(s) of RMB1.00 each in the share capital of
the Company, A share and H share included.

"Share Purchase
Agreement"

The share purchase agreement concluded between Purchasers
and Vendor on 1 December 2024, regarding the acquisition of
100%
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