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responsibility for the contents of this announcement, make no representation as to its accuracy or
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The funds in the escrow account shall be retained for a period of 12 months from Closing. At the
end of the escrow period, the Purchasers and the Vendor shall issue joint written instructions to the
Escrow Agent to release to the Vendor the funds in the escrow account.

Conditions to Closing

Closing shall be conditional on the following conditions having been fulfilled or waived:

a. clearance of the record filing of the Acquisition with the Ministry of Commerce of the
People’s Republic of China;

b. clearance of the record filing of the Acquisition with the National Development and
Reform Commission of the People’s Republic of China;

c. filing of the overseas direct investment foreign exchange registration of the Acquisition istf
�& �K �L



value of the Target Companies and the Ultimate Target Company, the Vendor, as the sole
shareholder of each of the Target Companies, shall procure that the business of the Ultimate Target
Company is operated in the ordinary course of business (in the manner conducted as at the date of
the Share Purchase Agreement) and consistent with past practice. In particular, the Ultimate Target
Company must not, without approval by the Purchasers, engage in specific conducts stipulated in
the Share Purchase Agreement.

Performance Guarantee

Within 3 Business Days of the date of the Share Purchase Agreement, Purchaser B shall provide
the Vendor with an irrevocable on-demand bank guarantee, in the amount of USD 25.14 million
(the"Earnest Money
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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 withrelevant laws, regulations, and theArticles of Associationofthe Company.

�E �H �T �V �$ �Q �V�I �$�U ���T�Q �G�% �H �Q �H �I �L�W �V�$ �I�u�± �H�$ �h �A �• �L �V �L �u�L �$ �Q

vAr morethan 10Éears, overseasehpansionŐbygreenfielddevelopmentsoracquisitionshasbeenone of thekeystrategies oftheCompany. TheCompany hasestablished1trackrecordinsuccessfullyintegratingand developingacquired companies,achievingpost acquisitionperformance improvementsofacquiredcompanies,andachievingtargetedreturns onoverseasinvestments.The benefitsoftheoverseas ehpansionaretwo fold. virst,thisstrategyallowsthe Companytopursue growthbased on its talentbaseandontheaccumulatedknow hoՊ andabilitieswithregardtoindustrialtechnologyandproductionchainintegration.Second,ideffectivelycounterbalances thedeclineinthedomestis marketővoday,theCompanyhasanoperationalpresence1rcountries,theCompanyg soverseasclinker ca>acityhasreached1u.ŇmilliontonsperÉear , andthecementgrindingca>acityhasreachedbb.ň

million tons perÉear ővrom Öanuary

toSeptemberbpbd,the

Companyୖ s

overseascement

and

clinkersalesvolumereached 1r .ēmilliontons,constituting1Éear on year increaseofd1u ,1nd achievedsales revenues ofb ͐ ɕu.ŜŬŉbillion,constitutingc m ɕ�P �W �R �Q �\ �H �D �U�L
���U �L �O�V �X �H

�L �W �X ��

�D �V

�D �Q�7 �Kess onsr ililtn, �G �H �L �W �X�L �Q �Jc m ɕ�Qn�S �H �U�Y �H �V �W �P�Q

s

i�D �R �Q
�L �RaCompas�F �T �Y �W �P �L �W �X�W �Rin啂䅒ll1ri�L �Panus1Tioompe nbpb,the�een ,�H1naC
s n

圀ecl lancl lancl verseas �L�D �V �� ��svestm� �F �O �L �L ��
�D �V

��the

en ra
�Q �9 �H

ē

ilsue�v �R �G �U �S�L �� �D �R �G �D �V �K �S�A刀rကisuumT�nstmd1ve �Gutsuaodu�u�͐ ɕuce1eu

ē

A刀�Q �L �R �Xv d�O �D �F �F�E �L �O �L �W �L �@�Wuti�P �H �V �H �Hndpက
�\ �V �W �P �\ �` �H�\ �H �Uhnol entsaod�Gas

�F�P �X �H

ē

f㤀i odA刀rက

er䎑nitidᄀ

tnt l lň

ntll anc.ňnnnt erseas�Q�Qn lnchnA鈡imlionbpbn�W � �R �G �Q �U �Gtwnio1at�L �R �Q �K �Q �R �O �Q�E �S �E�X �D
�Q �b

�D �F�Qu alanc造噤illio1ha䐕n urd�DP �L �R �Q)�‘fun�S �E�X�Q�� �G �L1dulsue

�X�V

�W �Q u alan�verseas
�W �K�DP�S �H �U �H �V �W �P�Q�P �Q� �F�Q �L �L ��

�D �V

�theni vco匀ompa mo鄀peeoverseas�P �V �H �D �F �W �Ho奈搀md�S�FYHd � �D �F �L…�Qd�L �R �K �Q �R �O �G �Qddd.Ŝllanmbpbdy è�\ �H �D�S �H �U �YD!� �Q �H�Hddda�Q �H �D �V�Y �H �V
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The Directors (excluding the independent non-executive Directors whose views will be contained
in the circular to be issued by the Company after considering the advice from the Independent
Financial Adviser) are of the view that the Acquisition is in the interests of the Company, and the
terms of the Share Purchase Agreement are on normal commercial terms, which are fair and
reasonable and in the interests of the Shareholders as a whole.

Information about the Parties

The Company

The Company is a joint stock company incorporated in the People's Republic of China. The
Company’s A shares and H shares are listed and traded on the main board of the Shanghai Stock
Exchange and the Hong Kong Stock Exchange respectively. The Company has nearly 300
subsidiaries which are mainly located in 14 provinces and cities in China and 12 overseas countries
being Tajikistan, Kyrgyzstan, Uzbekistan, Cambodia, Nepal, Oman, Tanzania, Zambia, Malawi,
Zimbabwe, Mozambique and South Africa making it a global building materials corporation with
integrated development of the entire industry chain in the fields of cement, concrete, aggregates,
environmental protection, equipment manufacturing and engineering, and new building materials.

Purchasers

Purchaser A:

Hainan Huaxin Pan-Africa Investment Co. Ltd, a limited liability company registered in China on
30 May 2024, is a wholly-owned subsidiary of the Company. The legal representative of the
company is Mr. Xu Gang. The registered capital of the company is RMB 10 million. The registered
address is 705 Window to Global Trade, Lantian sub-district, Meilan District, Haikou, Hainan
Province, China. The business scope of the company includes investment, financing counseling and
assets management.

Purchaser B:

Huaxin (Hong Kong) International Holdings Limited, a private company limited by shares
registered in Hong Kong, is a wholly-owned subsidiary of the Company, and was registered in
Hong Kong on September 17, 2012. The registered company number is 1801251. The registered
address is 402 Jardine House, 1 Connaught Place, Central, Central District, Hong Kong. The
business scope of the company includes investment, engineering, trading and environmental
protection.

Vendor

Holderfin B.V, a limited liability private company registered in Amsterdam under Dutch law. The
registered address is Roemer Visscherstraat 41B, EW 1054 Amsterdam, Netherlands. The
registered company number at the Dutch Chamber of Commerce is 33155025, with a registered
capital of EUR 3,771,500. The business scope of the company includes equity investment. As of
the date of this announcement, the Vendor holds 100% of the issued shares of Target Company A



and Target Company B. The Vendor is the Controlling Shareholder of the



Holcim

100% 100%

Vendor Lafarge Building Materials
Limited（England）

100% 100%

Lafarge International
Holdings Limited （England）

Target
Company A

Target Company
B 100%

AICL

56.04% 27.77%

Ultimate Target
Company

The shareholder structure of the Target Companies and the Ultimate Target Company after Closing
will be as follows:

The Company

50% 100%
Huaxin (Hainan) Investment

Co. Ltd
50% Purchaser B

100%

Purchaser A 100%

100% Target Company B

Target Company A

56.04% 27.77%
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For the Financial Years Ended 31 December
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Listing Rules Implications

The Vendor is a subsidiary of Holcim, the Controlling Shareholder of the Company, and hence an
associate of Holcim and a Connected Person of the Company under Rule 14A.07 of the Listing
Rules. Therefore, in accordance with Chapter 14A of the Listing Rules, the Acquisition constitutes
a connected transaction of the Company.

As the highest applicable percentage ratio in respect of the Acquisition is more than 25% but less
than 100%, the Acquisition constitutes a major transaction of the Company under Chapter 14 of the
Listing Rules and is therefore subject to the requirements of reporting, announcement, circular, and
independent shareholders’ approval thereunder.

Mr. Martin Kriegner, Mr. Lo Chi Kong and Ms. Tan Then Hwee (each a Director of the Company)
have abstained from voting in respect of resolutions regarding the Acquisition due to their office in
Holcim. To



(v) audit reports of the Target Companies and the Ultimate Target Company, (vi) other information



"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)

"Escrow Agent" The applicable agent to provide the escrow services to the
Purchasers and the Vendor pursuant to the Escrow Agreement.

"Escrow Agreement"

The escrow agreement to be entered into between the Vendor,
the Purchasers and the Escrow Agent, in the agreed form, to be
executed and effective at Closing

"H share holder" Any person who holds one or more H shares

"H share(s)"

The company issued foreign share(s), with a nominal value of
RMB1.00 each, which are listed on the Hong Kong Stock
Exchange and traded in HKD

"HKD" Hong Kong Dollar, the
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"Independent
Directors Committee"

A committee comprising all the independent non-executive
Directors (namely Mr. Wong Kun Kau, Mr. Zhang Jiping and
Mr. Jiang Hong) of the Company, to consider the terms of the
Share Purchase Agreement and the transactions contemplated
under it and to make recommendations thereon to the
Independent Shareholders

"Independent
Financial Adviser" or
"Maxa Capital"

Maxa Capital Limited, a licensed corporation qualified to
conduct Type 1 and Type 6 regulated activities under Securities
and Futures Ordinance (Cap. 571 of the laws of Hong Kong), to
be the independent financial adviser for the Independent
Directors Committee and Independent Shareholders on matters
regarding the Share Purchase Agreement and the Acquisition

"Independent
Shareholder(s)"

Shareholders excluding Holcim, its associates and persons with
major interests, any interests in the Share Purchase Agreement
or participating in the Acquisition and the Connected Persons of
such persons

"Listing Rules"

The Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, which could be amended,
supplemented or altered in time or ways

"Long Stop Date"
31 August 2025, unless extended pursuant to the Share
Purchase Agreement

"MTO"

A mandatory takeover offer to be made by a Purchaser (or one
of its affiliates) in respect of shares in the Ultimate Target
Company not otherwise acquired pursuant to the Share
Purchase Agreement, in accordance with the applicable law in
Nigeria and the requirements of the Nigerian Stock Exchange

"NGN" Nigerian Naira, the lawful currency of Nigeria

"Purchaser A"

Hainan Huaxin Pan-Africa Investment Co. Ltd., a limited
liability comny
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"Unconditional Date"
The first Business Day on or by which all conditions to Closing
have been fulfilled

"USD" U.S. Dollar, the lawful currency of the United State of America

"Vendor"

Holderfin B.V., the seller under the Share Purchase Agreement
as a limited liability company registered in the Netherlands,
who holds 100% of the issued shares of Target Company A,
indirectly holds 56.04% of issued shares of the Ultimate Target
Company, and will immediately prior to Closing indirectly hold
83.81% of the Ultimate Target Company

By Order of the Board

Huaxin Cement Co., Ltd.

Xu Yongmo

Chairman

Wuhan, Hubei Province, the PRC

1 December 2024

As of the date of this announcement, the Board of Directors of the Company comprises Mr. Li Yeqing
(President) and Mr. Liu Fengshan (Vice President), as executive Directors; Mr. Xu Yongmo
(Chairman), Mr. Martin Kriegner, Mr. Lo Chi Kong and Ms. Tan Then Hwee, as non-executive
Directors; Mr. Wong Kun Kau, Mr. Zhang Jiping and Mr. Jiang Hong, as independent non-executive
Directors.

* For identification purpose only


