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(1) DISCLOSEABLE TRANSACTION - ESTABLISHMENT OF A JOINT
VENTURE COMPANY
(2) DISCLOSEABLE TRANSACTION - ACQUISITION OF MINORITY
INTERESTS IN SUBSIDIARY
AND
(3) CLOSURE OF REGISTER OF MEMBERS

BACKGROUND

Reference is made to the announcement of the Company dated 28 December 2017 relating to,
among other things, the Framework Agreement in relation to the establishment of the JV
Company, the New Restructuring and the Equity Transfer.

On 7 February 2018, further to the Framework Agreement, the Company and Jidong Cement
entered into (1) the Joint Venture Agreement in relation to the establishment of the JV Company;
(ii) the Performance Compensation Agreement in relation to the performance compensation
undertaking provided by the Company to Jidong Cement in respect of the Target Mining Rights
and the Target Patents and Software Copyrights; and (iii) the Trademark Licence Agreement.

LISTING RULES IMPLICATIONS, CIRCULAR AND EXTRAORDINARY GENERAL
MEETING

Joint Venture Agreement
As one or more of the applicable percentage ratios calculated under Rule 14.07 of the Listing

Rules in respect of the establishment of the JV Company exceed 5% but are below 25%, the
entering into of the Joint Venture Agreement constitutes a discloseable transaction for the

&
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Company, which is subject to the reporting and announcement requirements under Chapter 14 of
the Listing Rules.

Equity Transfer Agreements

Following the finalization of the valuation result of the equity interest of BBMG Mangrove and
the consideration under the Equity Transfer Agreements, as one or more of the applicable
percentage ratios calculated under Rule 14.07 of the Listing Rules in respect of the Equity
Transfer exceed 5% but are below 25%, the entering into of the Equity Transfer Agreements
constitutes a discloseable transaction for the Company, which is subject to the reporting and
announcement requirements under Chapter 14 of the Listing Rules.

Extraordinary General Meeting

To allow for continuity in the approval process of the proposed business restructuring of the
Group since 2016, approval from the Shareholders will be sought at the EGM for the entering into
of the Transaction Agreements. A circular containing, among other things, details regarding the
Transaction Agreements and the transactions contemplated thereby, and other contents as required
by the Listing Rules will be despatched to the Shareholders as soon as practicable and by 9 March
2018.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the entitlements of the Shareholders to vote at the EGM, the
register of members for the H shares of the Company will be closed from 24 February 2018
(Saturday) to 26 March 2018 (Monday) (both day inclusive), during which no transfer of shares
will be effected. Shareholders whose names appear on the register of members of the Company on
26 March 2018 (Monday) will be entitled to attend and vote at the EGM. In order to attend and
vote at the EGM, all transfers accompanied by relevant share certificates must be lodges with the
Company’s H Share Registrar, Computershare Hong Kong Investor Services Limited, at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later
than 4:30 p.m. on 23 February 2018 (Friday).

WARNING

The Transaction Agreements and the transactions contemplated thereby are subject to,
among other things, various regulatory approvals and shareholder approval of Jidong
Cement and the Company. The transactions contemplated under the Transaction
Agreements may or may not proceed. Shareholders and potential investors of the
Company are reminded to exercise caution when dealing in the securities of the Company.




BACKGROUND

Reference is made to the announcement of the Company dated 28 December 2017 relating to, among
other things, the Framework Agreement in relation to the establishment of the JV Company, the New
Restructuring and the Equity Transfer.

On 7 February 2018, further to the Framework Agreement, the Company and Jidong Cement entered
into (i) the Joint Venture Agreement in relation to the establishment of the JV Company; (ii) the
Performance Compensation Agreement in relation to the performance compensation undertaking
provided by the Company to Jidong Cement in respect of the Target Mining Rights and the Target
Patents and Software Copyrights; and (iii) the Trademark Licence Agreement.

DISCLOSEABLE TRANSACTION - ESTABLISHMENT OF A JOINT VENTURE
COMPANY

The Board is pleased to announce that, on 7 February 2018, the Company and Jidong Cement entered
into the Joint Venture Agreement to establish the JV Company in Tangshan, Hebei Province, the
PRC. The principal terms of the Joint Venture Agreement are set out below:

Joint Venture Agreement

Date: 7 February 2018

Parties: (a) the Company; and

(b) Jidong Cement

Registered capital of the JV  The registered capital of the JV Company shall be RMB3,000
Company: million.

Capital contribution: The value and means of capital contribution and the respective
percentage of capital contribution of the parties are set out below:

Amount of
Value of  subscribed Percentage of
capital capital Means of capital the capital
Name of shareholder  contribution contribution contribution contribution
(RMB million) (RMB million) (%)
the Company 13134 1,412.7 Equity interests 47.09%
Jidong Cement 8,217.4 1,587.3 Equity interests/Assets 52.91%
Total 15,530.8 3,000.0 100.00%



Profit and loss during
transition period:

Board composition and
management structure:

Transfer restrictions:

The respective shareholding of the Company and Jidong Cement
was determined based on the valuation of the equity interests of the
Injected Companies as at 30 September 2017. The final asset value
of the equity interests and assets to be injected is subject to the
approval and filing procedures of competent state administration of
asset authorities.

The equity interests in the Injected Companies shall be registered
under the name of the JV Company and the assets to be injected by
Jidong Cement shall be transferred to the JV Company within six
months after the approval of the establishment of the JV Company
by CSRC.

During the period from 30 September 2017 to the date of transfer
of the equity interests and assets of the Injected Companies to the
JV Company, the profit and loss of the equity interests in the
Injected Companies shall be borne by the JV Company.

(i) The board of directors of the JV Company shall comprise
three directors, one of whom shall be appointed by the
Company and two of whom shall be appointed by Jidong
Cement.

(11)) The board of directors of the JV Company shall have one
chairman, who shall be appointed by Jidong Cement.

(111) The supervisory board of the JV Company shall comprise
three supervisors. Each of the Company, Jidong Cement and
the employees of the JV Company shall be entitled to appoint
Oone Supervisor.

(iv) The chairman of the supervisory board of the JV Company
shall be chaired by the supervisor appointed by the Company.

Each of Jidong Cement and the Company shall only be entitled to
transfer its respective equity interests in the JV Company with the
prior written consent of the other party, and the other party, under
the same conditions, shall have the right of first refusal to purchase
the equity interests.



Special arrangement:

Effectiveness:

The parties agree that in the event the Company no longer has
effective control over Jidong Cement, the Company shall be
entitled to exercise the following interests protection measures
within three months subsequent to the occurrence of such event to
ensure that the Company actually has effective control over the JV
Company and fulfills the requirement to consolidate the JV
Company in the Company’s financial statements. The Company
may implement the following measures, including but not limited
to:

(1)  unilaterally contributing to the capital of the JV Company in
cash or being transferred part of the equity interests in the JV
Company held by Jidong Cement with reference to the then
appraised value of the JV Company on the benchmark date
(i.e. the last day of the latest quarter) to the effect that
subsequent to such capital increase or equity transfer, the
equity interest held by the Company in the JV Company will
be not less than 51%;

(i1)) purchasing all the assets of the JV Company at the then
appraised value of the JV Company on the benchmark date
(i.e. the last day of the latest quarter); and

(i11) amending the articles of association and adjusting the board
composition of the JV Company to the effect that the majority
of the board members shall be appointed by the Company.

The Joint Venture Agreement will take effect upon the satisfaction
of all of the following conditions:

(i) approval of the Joint Venture Agreement by the shareholders’
meetings of the Company and Jidong Cement;

(i1) grant of antitrust clearance in relation to the establishment of
the JV Company by the Ministry of Commerce of the PRC;
and

(ii1) the authorization or approval of the New Restructuring by
competent authorities including stock exchanges and CSRC.



Injected Companies

Pursuant to the Joint Venture Agreement, the equity interests and assets of the following Injected
Companies are proposed to be injected into the JV Company upon the establishment of the JV

Company.

Injected Companies to be injected by the Company

Z
e

Name of Injected Company to be injected by the Company

Beijing BBMG Cement Trading Co., Ltd. (At5 @& REKIEEE AR A A

Hebei BBMG Dingxin Cement Co., Ltd. (71t 4 [ &3%/KIe A FRA Fl)

Handan BBMG Taihang Cement Co., Ltd. (HBHE 4 B RAT /K e A FREAL A A

Quyang BBMG Cement Co., Ltd. (M54 F/KIEH RAF)

Chengde BBMG Cement Co., Ltd. (R4 [H/K A R EAL A A)

Guangling BBMG Cement Co., Ltd. (& % & /K e R w])

Boai BBMG Cement Co., Ltd. (% & R/KIEA RA A)

Siping BBMG Cement Co., Ltd. (P4°F-&:FH/K A R F)

BBMG Mangrove

Beijing BBMG Cement Energy Saving Technology Co., Ltd. (634 FE /K e
RERHCA IR A])

O 00 3 N Lt &~ W N =
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o

Injected Companies to be injected by Jidong Cement

No. Name of Injected Company to be injected by Jidong Cement

1 Tangshan Jidong Cement Co., Ltd., Tangshan Branch (/& L1125 KJE 1A BR /A F]
JE L7227

2 Tangshan Jidong Cement Co., Ltd., Marketing Branch (1113 5K Je /B {3 R
ATV T)

3 Jidong Cement Luan County Co., Ltd. (B K JEEERRA IR AL/ A)

4 Tangshan Jidong Qixin Cement Co., Ltd. (& LLIFEFEHKIRA REALA A)

5 Tangshan Jidong Cement Additive Co., Ltd. (/& LLZEFKIRIMINEIA IR EAE A 7))
6 Tangshan Jidong Cement Sanyou Co., Ltd. (J& IIFHKIE = A FRA )

7 Tianjin Jidong Cement Co., Ltd. (KEZ R KA PR F])

8 Tang County Jidong Cement Co., Ltd. (EERZEFKIEA R EL A A)

9 Laishui Jidong Cement Co., Ltd. (M/KEH KA REALA )

10 Shenzhou Jidong Cement Co., Ltd. (M FEHRKIRA FREALA A)
11 Lingshou Jidong Cement Co., Ltd. (TE:FHE A KA RELAA)
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Shareholding
held by the
Company

100.00%
100.00%
92.63%
90.00%
85.00%
100.00%
95.00%
52.00%
51.00%
100.00%

Shareholding
held by
Jidong
Cement

100.00%
100.00%

67.59%
100.00%
100.00%

85.02%

91.00%
100.00%
100.00%
100.00%

59.00%



Shareholding

held by

Jidong
No. Name of Injected Company to be injected by Jidong Cement Cement
12 Zhangjiakou Jidong Cement Co., Ltd. (5% N3 FUKIEA REALA ) 66.00%
13 Datong Jidong Cement Co., Ltd. (KI[FFH/KIEA R EAEA F) 100.00%
14 Jidong Haitian Cement Wenxi Co., Ltd. (i K/KIEH & A R EEA A 60.00%
15 Yangquan Jidong Cement Co., Ltd. (MR ZEFKIEA R ELAA) 100.00%
16 Shanxi Shuangliang Dingxin Cement Co., Ltd. (LI 7% R &K A FRA A 60.00%
17 Chengde Jidong Cement Co., Ltd. (RKEZEF/K A R EL A A) 100.00%
18 Pingquan Jidong Cement Co., Ltd. (T-REFKIEA R ELAA) 100.00%
19 Changli Jidong Cement Co., Ltd. (BZFHKJEA FRAF) 69.00%
20 Jidong Cement Yongji Co., Ltd. (FHKJEKE A REALAA) 100.00%
21 Jidong Cement Panshi Co., Ltd. (EHKJEE A A RE(LAA]) 100.00%
22 Jidong Cement Fuyu Co., Ltd. (R HKIETKERA R EAEA F]) 100.00%

Performance Compensation Agreement

In connection with the New Restructuring, the valuation of the Target Mining Rights and the Target
Patents and Software Copyrights owned by the Injected Companies to be injected by the Company
was based on future profit forecast. In accordance with the Administrative Measures on Significant
Asset Restructuring of Listed Companies and related regulations of the CSRC, the Company is
required to provide performance compensation undertaking for Jidong Cement in relation to the
Target Mining Rights and the Target Patents and Software Copyrights under the New Restructuring.

On 7 February 2018, the Company and Jidong Cement entered into the Performance Compensation
Agreement, the principal terms of which are set out below:

Date: 7 February 2018

Parties: (a) the Company; and
(b) Jidong Cement

Performance compensation for Target Mining Rights

Performance compensation The performance compensation period shall be the three years upon

period: completion of the New Restructuring (inclusive of the year of

completion), namely 2018, 2019 and 2020. If completion of the
New Restructuring does not take place by 31 December 2018

(inclusive), the performance compensation period will be postponed
accordingly.



Forecast net profits and
guaranteed net profits:

Determination of actual net
profit:

Approach and formula for
performance
compensation:

Completion of the New Restructuring shall mean the date on which
the equity interests in the Injected Companies are registered under
the name of the JV Company.

With regard to the Target Mining Rights, according to the asset
valuation report issued by the Valuer, the forecast net profits for the
years ending 31 December 2018, 2019 and 2020 are
RMB45,085,200, RMB48,186,400 and RMB64,549,700
respectively. Accordingly, if the performance compensation period
is the years ending 31 December 2018, 2019 and 2020, the
guaranteed net profits for each period are RMB45,085,200,
RMB48,186,400 and RMB64,549,700 respectively.

Jidong Cement shall engage an accountant with relevant
qualifications to provide an audit opinion on the actual profits of
the Target Mining Rights after the end of each accounting year
during the performance compensation period. The financial
statements of the companies owning the Target Mining Rights
shall be prepared in accordance with the China Accounting
Standards for Business Enterprises and other relevant laws and
regulations. The accounting policy and the accounting estimate of
the financial statements shall be consistent throughout the
performance compensation period and shall not be materially
different with that of Jidong Cement. Subject to any change of the
relevant laws or regulations or the change of accounting policy of
Jidong Cement, such companies shall not change the accounting
policies and the accounting estimate.

If the accumulated actual net profits of the Target Mining Rights
for a relevant period during the performance compensation period
falls short of the accumulated guaranteed net profits for the relevant
period, the Company shall compensate Jidong Cement in respect of
such shortfall by way of cash.

In respect of the Target Mining Rights, the formula for calculating
the compensation amount during the relevant period is as follows:

Compensation amount for the period = (the accumulated guaranteed
net profits for the relevant period of the Target Mining Rights —
accumulated actual net profits for the relevant period of the Target
Mining Rights) + the sum of the guaranteed net profits during the
performance compensation period x consideration of the Target
Mining Rights — the accumulated amount already compensated in
respect of the Target Mining Rights during the relevant period.
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Approach and formula for
compensation on
impairment:

The relevant period in the above formula shall mean the period
commencing from the start of the performance compensation period
to the end of the relevant accounting year.

If the compensation amount calculated from the above formula is
below 0, it shall be deemed as 0, which means that there shall be no
return of profits used for previous compensation.

Upon the expiry of the performance compensation period, the
auditor shall conduct an impairment test on the Target Mining
Rights and issue a report on impairment.

Where the impairment amount of the Target Mining Rights as at the
end of the performance compensation period exceeds the
compensation amount paid, the Company shall further compensate
Jidong Cement an amount calculated based on the following
formula:

Additional compensation amount required to be paid by the
Company = the impairment amount at the end of the performance
compensation period — the accumulated compensation amount paid
during the performance compensation period

The Company shall pay the additional compensation by cash.

Performance compensation for Target Patents and Software Copyrights

Performance compensation
period:

Forecast revenue and
guaranteed revenue:

The performance compensation period shall be the three years upon
completion of the New Restructuring (inclusive of the year of
completion), namely 2018, 2019 and 2020. If Completion does not
take place by 31 December 2018 (inclusive), the performance
compensation period will be postponed accordingly.

Completion of the New Restructuring shall mean the date on which
the equity interests in the Injected Companies are registered under
the name of the JV Company.

With regard to the businesses to which the Target Patents and
Software Copyrights belong, according the valuation report issued
by the Valuer, the forecast revenue for each of the years ending 31
December 2018, 2019 and 2020 are RMB529,240,500.
Accordingly, if the performance compensation period is the years
ending 31 December 2018, 2019 and 2020, the guaranteed revenue
for each period are RMB529,240,500.

9.



Determination of actual
revenue:

Approach and formula for
performance
compensation:

Jidong Cement shall engage an accountant with relevant
qualifications to provide an audit opinion on the actual revenue
of the businesses to which the Target Patents and Software
Copyrights belong after the end of each accounting year during the
performance compensation period. The financial statements of the
companies owning the Target Patents and Software Copyrights shall
be prepared in accordance with the China Accounting Standards for
Business Enterprises and other relevant laws and regulations. The
accounting policy and accounting estimate of the financial
statements shall be consistent throughout the performance
compensation period and shall not be materially different with
that of Jidong Cement. Subject to any change of the relevant laws
or regulations or the change of accounting policy of Jidong Cement,
such companies shall not change the accounting policies and
accounting estimate.

If the accumulated actual revenue of the businesses to which the
Target Patents and Software Copyrights belong to for a relevant
period during the performance compensation period falls short of
the accumulated guaranteed revenue for the relevant period, the
Company shall compensate Jidong Cement in respect of such
shortfall by way of cash.

In respect of the Target Patents and Software Copyrights, the
formula for calculating the compensation amount during the
relevant period is as follows:

Compensation amount for the period = (the accumulated guaranteed
revenue for the relevant period of the businesses to which the
Target Patents and Software Copyrights belong to — accumulated
actual revenues for the relevant period of the businesses to which
the Target Patents and Software Copyrights belong to) + the sum of
the guaranteed revenue during the performance compensation
period x consideration of the Target Patents and Software
Copyrights — the accumulated amount already compensated in
respect of the Target Patents and Software Copyrights during the
relevant period.

The relevant period in the above formula shall mean the period

commencing from the start of the performance compensation period
to the end of the relevant accounting year.
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Approach and formula for
compensation on
impairment:

If the compensation amount calculated from the above formula is
below 0, it shall be deemed as 0, which means that there shall be no
return of profits used for previous compensation.

Upon the expiry of the performance compensation period, the
auditor shall conduct an impairment test on the Target Mining
Rights and issue a report on impairment.

Where the impairment amount of the Target Patents and Software
Copyrights as at the end of the performance compensation period
exceeds the compensation amount paid, the Company shall further
compensate Jidong Cement an amount calculated based on the
following formula:

Additional compensation amount required to be paid by the
Company = the impairment amount at the end of the performance
compensation period — the accumulated compensation amount paid
during the performance compensation period

The Company shall pay the additional compensation by cash.

Implementation and termination of the Performance Compensation Agreement

Implementation of
compensation measures:

After the end of each year during the performance compensation
period, based on the audit opinion from the auditor, Jidong Cement
shall issue a notice of performance compensation to the Company
(with the compensation amount specified) if any of the following
events occurs:

(a) the guaranteed net profits in respect of the Target Mining
Rights cannot be achieved;

(b) the guaranteed revenues in respect of the Target Patents and
Software Copyrights cannot be achieved; or

(c) 1impairment in respect of the Target Mining Rights or the

Target Patents and Software Copyrights exists as at the end of
the performance compensation period.
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Effectiveness and
termination:

Trademark Licence Agreement

Upon receipt of the notice of performance compensation, the
Company is entitled to the right of objection within 10 working
days of such receipt. If the Company raises no opposition during
the opposition period, the Company shall pay the compensation
amount for the period to Jidong Cement by cash within 30 days
upon the expiry of the opposition period. If the Company raises an
opposition during the opposition period, the Company and Jidong
Cement shall settle through negotiation within 30 days, or failing
this, any party may file an application to China International
Economic and Trade Arbitration Commission for arbitration.

The Performance Compensation Agreement and the Joint Venture
Agreement shall take effect on the same date. If the Joint Venture
Agreement ceases to be of any effect or is terminated, the
Performance Compensation Agreement shall be terminated
accordingly.

On 7 February 2018, the Company and Jidong Cement also entered into the Trademark Licence

Agreement, the principal terms of which are set out below:

Date:

Parties:

Subject matter:

Effectiveness:

7 February 2018

(a) the Company; and

(b) Jidong Cement

The Company agreed to license Jidong Cement and its subsidiaries
to use four registered trademarks legally owned by the Company.
The scope of usage of the licensed trademarks by Jidong Cement

shall be Type 19 cement products.

The term of the Trademark Licence Agreement shall be 10 years,
which may be extended upon agreement between the parties.

The Company is entitled to supervise Jidong Cement in relation to
the quality of goods or services on which the licensed trademarks

are used.

The Trademark Licence Agreement shall take effect upon the
satisfaction of all the following conditions:

- 12 -



(i) approval of the Trademark Licence Agreement by the
shareholders’ meetings of the Company and Jidong Cement;
and

(i1)) the approval of the New Restructuring by CSRC.

DISCLOSEABLE TRANSACTION - ACQUISITION OF MINORITY INTERESTS IN
SUBSIDIARY

Reference is made to the Announcement. On 28 December 2017, the Company entered into the
Equity Transfer Agreements with the Vendors to purchase the remaining equity interests in BBMG
Mangrove not held by it, being 49% of the equity interests in BBMG Mangrove.

Subsequent to the Announcement, the Company and Jidong Cement have agreed that the final
valuation result of the equity interests of BBMG Mangrove as determined by the Valuer using 30
September 2017 as the valuation date shall be RMB3,471,652,200. Hence, the consideration for the
transfer of the equity interests held by each of the Vendors under the Equity Transfer Agreements has
been finalized.

Equity Transfer Agreements

The principal terms of the First Equity Transfer Agreement are set forth below:

Date: 28 December 2017

Parties: (a) the Company, as purchaser; and
(b) the First Vendor and the Second Vendor, as vendors

Subject Matter: The First Vendor and the Second Vendor shall sell, and the
Company shall purchase, 25.9% and 2.97% equity interests in
BBMG Mangrove, respectively.

Consideration: Consideration shall be determined based on the valuation result of
the equity interests of BBMG Mangrove as determined by an asset
appraiser based on the valuation date of 30 September 2017, and

subject to approval and filing procedures of competent state
administration of asset authorities.

- 13 -



Payment of consideration:

Dividend payment:

Transition period profit and
loss arrangement:

The Company and Jidong Cement have agreed that the final
valuation result of the equity interests of BBMG Mangrove as
determined by the Valuer using 30 September 2017 shall be
RMB3,471,652,200. Hence, the consideration for the transfer of the
equity interests held by the First Vendor and the Second Vendor
shall be RMB946,499,100 and RMB108,536,800, respectively.

The consideration shall be payable in cash in RMB. Subject to the
conditions under the First Equity Transfer Agreement, the Company
or its nominee shall prepay to the First Vendor and the Second
Vendor the amount of RMB546,661,460 and RMB 62,686,680

respectively by 31 December 2017.

Pursuant to the First Equity Transfer Agreement, the Company has
prepaid to the First Vendor and the Second Vendor the amount of
RMB546,661,460 and RMB62,686,680, respectively, on 29
December 2017.

Upon the completion of the approval and filing of the valuation
result with competent state administration of asset authorities, the
Company or its nominee shall pay to the First Vendor and the
Second Vendor the remainder of the consideration payable by 30
June 2018.

As at the date of this announcement, the Company has not obtained
the approval from the competent state administration of asset
authorities.

The parties agree to procure management of BBMG Mangrove to
complete the distribution of dividend to shareholders by 31
December 2017, of which the First Vendor shall be entitled to a
dividend of RMBS53,095,000 and the Second Vendor shall be
entitled to a dividend of RMB6,088,500.

Except for the dividend right as stated above, the profit or loss of
the relevant equity interests in BBMG Mangrove during the period
from 30 September 2017 to the completion of the transfer of the
equity interests under the First Equity Transfer Agreement shall be
borne by the Company.

The principal terms of the Second Equity Transfer Agreement are set forth below:

Date:

28 December 2017
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Parties:

Subject Matter:

Consideration:

Payment of consideration:

(a) the Company, as purchaser;

(b) the Third Vendor, the Fourth Vendor and the Fifth Vendor, as
vendors

The Third Vendor, the Fourth Vendor and the Fifth Vendor shall
sell, and the Company shall purchase, 12.93%, 5.05% and 2.15%
equity interests in BBMG Mangrove, respectively.

Consideration shall be determined based on the valuation result of
the equity interests of BBMG Mangrove as determined by an asset
appraiser based on the valuation date of 30 September 2017, and
subject to approval and filing procedures of competent state
administration of asset authorities.

The Company and Jidong Cement have agreed that the final
valuation result of the equity interests of BBMG Mangrove as
determined by the Valuer using 30 September 2017 shall be
RMB3,471,652,200. Hence, the consideration for the transfer of the
equity interests held by the Third Vendor, the Fourth Vendor and
the Fifth Vendor shall be RMB448,884,629, RMB175,318,436 and
RMB74,640,522, respectively.

The consideration shall be payable in cash in RMB. Subject to the
conditions under the Second Equity Transfer Agreement, the
Company or its nominee shall prepay to the Third Vendor, the
Fourth Vendor and the Fifth Vendor the amount of
RMB134,248,050, RMB52,392,113.4 and RMB22,377,750
respectively by 31 December 2017.

Pursuant to the Second Equity Transfer Agreement, the Company
has prepaid to the Third Vendor, the Fourth Vendor and the Fifth
Vendor the amount of RMB134,248,050, RMB52,392,113.4 and
RMB22,377,750, respectively, on 29 December 2017.

Upon the completion of the approval and filing of the valuation
result with competent state administration of asset authorities, the
Company or its nominee shall pay to the Third Vendor, the Fourth
Vendor and the Fifth Vendor the remainder of the consideration
payable by 30 June 2018.

As at the date of this announcement, the Company has not obtained
the approval from the competent state administration of asset
authorities.
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Dividend payment: The parties agree to procure management of BBMG Mangrove to
complete the distribution of dividend to shareholders by 31
December 2017, of which the Third Vendor, the Fourth Vendor
and the Fifth Vendor shall be entitled to a dividend of
RMB26,506,500, RMB10,352,500 and RMB4,407,500 respectively.

Transition period profit and Except for the dividend right as stated above, the profit or loss of
loss arrangement: the relevant equity interests in BBMG Mangrove during the period
from 30 September 2017 to the completion of the transfer of the
equity interests under the Second Equity Transfer Agreement shall

be borne by the Company.

INFORMATION ON PARTIES INVOLVED IN THE TRANSACTION AGREEMENTS AND
THE EQUITY TRANSFER AGREEMENTS

Information on the Group

The Company is a joint stock company established under the laws of the PRC with limited liability,
the A shares of which are listed on the Shanghai Stock Exchange and the H shares of which are listed
on the Main Board of the Stock Exchange. The Company is principally engaged in the manufacture
and sale of cement and modern building materials, property development, property investment, and
provision of property management services.

Information on Jidong Cement

Jidong Cement is a joint stock company established under the laws of the PRC with limited liability,
the A shares of which are listed on the Shenzhen Stock Exchange (stock code: 000401). As at the
date of this announcement, Jidong Cement is held by Jidong Development as to 30.0% and is a non-
wholly owned subsidiary of Jidong Development. Its financial statements are consolidated into the
financial statements of Jidong Development. Jidong Development is in turn held by the Company as
to 55.0%, and is a non-wholly subsidiary of the Company. The principal businesses of Jidong Cement
are the manufacturing and sale of cement, clinker and concrete.

Information on the First Vendor

The First Vendor is a limited liability partnership established in the PRC. Its principal business is
asset management, investment management and investment consultation.

Information on the Second Vendor
The Second Vendor is a limited liability partnership established in the PRC. Its principal business is

investment management, project investment, asset management (excluding financial assets) and
investment consultation.
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Information on the Third Vendor

The Third Vendor is a company established in the PRC with limited liability. Its principal business is
distressed asset management, investment and asset management, as well as financial services.

Information on the Fourth Vendor

The Fourth Vendor is a company established in the PRC with limited liability. Its principal business
is international economic information consultation and investment management consultation.

Information on the Fifth Vendor

The Fifth Vendor is a company established in the PRC with limited liability. Its principal business is
equity investment.

To the best knowledge, information and belief of the Directors and after making reasonable enquiries,
save as disclosed above, each of Jidong Cement, the Vendors and their ultimate beneficial owners are
third parties independent of the Company and its connected persons (as defined in the Listing Rules)
as at the date of this announcement.

INFORMATION ON THE INJECTED COMPANIES
Principal business of the Injected Companies

Each of the Injected Companies is established in the PRC with limited liability, and their principal
businesses are set forth below:

No. Injected Company Principal business

1 Beijing BBMG Cement Trading Sale of cement and cement clinker
Co., Ltd. (ALK Jgse %
AR FD

2 Hebei BBMG Dingxin Cement Manufacturing and sale of cement and cement clinker
Co., Ltd. (b4 fmzz Kk
AR T

3 Handan BBMG Taihang Cement  Manufacturing and sale of cement and cement clinker
Co., Ltd. (HBERE: K47 /KR
AREAEAT])

4 Quyang BBMG Cement Co., Manufacturing and sale of cement and cement clinker
Led. (i< Rk AT R A A])

5 Chengde BBMG Cement Co., Manufacturing and sale of cement and cement clinker
Lid. (RIEERKIEA PRI
2 H)
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No.

10

Injected Company

Principal business

Guangling BBMG Cement Co., Manufacturing and sale of cement and cement clinker

Ltd. (%4 R/KIEH R A

Boai BBMG Cement Co., Ltd. Manufacturing and sale of cement and cement clinker

(198 4 T K SR AT RS ]

Siping BBMG Cement Co., Ltd. = Manufacturing and sale of cement and cement clinker

(MU~ B K Je A PR 2 7))
BBMG Mangrove

innocuous treatment of industrial wastes,

Manufacture and sale of cement and cement clinker,

remediation and final treatment of contaminated soil

Beijing BBMG Cement Energy Manufacture and sale of concrete admixtures and

Saving Technology Co., Ltd.
(At K YR i BE R A R

28 )

Valuation of the Injected Companies

cement grinding aids, etc.

The Valuer adopted the asset-based approach and income-based approach in making valuation of the
Injected Companies, and finally selected the asset-based approach as the basis for valuation.
According to the valuation results prepared by the independent valuer using 30 September 2017 as the
valuation date, the appraised values of the Injected Companies are set forth below:

Injected Companies to be contributed by the Company

No.

Equity interests of Injected Company

100% equity interest of Beijing BBMG Cement
Trading Co., Ltd. (ALE & FKIELEE A RA )

100% equity interest of Hebei BBMG Dingxin
Cement Co., Ltd. (1364 F 585K Ie A FRA F])

92.63% equity interest of Handan BBMG Taihang
Cement Co., Ltd. (HF¥R& M KIT KA RELE
)

90.00% equity interest of Quyang BBMG Cement
Co., Led. (MR KIEA R F)

Book value
of net asset
A
512,236.50
1,815,900.90

929,396.07

347,174.64

- 18 -

Appraised
value

B
516,709.70
2,114,423.10

1,066,133.40

363,064.00

Premium /
(discount)
C=B-A
4.473.10
271,228.90

129,240.30

15,889.30

RMB’000
% of
Premium /
(discount)
D=C/
A*100%
0.87%
15.09%

13.79%

4.58%



No.

10

Total

Equity interests of Injected Company

85.00% equity interest of Chengde BBMG Cement
Co., Ltd. (RTEEBKRARTEA)

100% equity mterest of Guangling BBMG Cement
Co., Ltd. (B8 &K IEA R 7))

95.00% equity interest of Boai BBMG Cement
Co., Ltd. (M5 MK A R H)

52.00% equity interest of Siping BBMG Cement
Co., Ltd. (PI-FRK A R H)

51.00% equity interest of BBMG Mangrove

100.00% equity interest of Beijing BBMG Cement
Energy Saving Technology Co., Ltd. (AL &M
KR E RERHCAT PR )

,\ZP_Q

Book value
of net asset
A
419,790.35
404,866.50
318,004.43

138,642.35

1,270,771.03
91,528.90

6,248,311.66

Appraised
value

B
437,177.90
388,195.50
411,344.10
138,707.80
1,770,542.70

107,072.70

7,313,371.00

Premium /
(discount)
C=B-A
17,463.20
(16,671.00)
05,521.40
65.50

442 450.90

15,543.80

981,205.50

Injected Companies and Injected Assets to be contributed by Jidong Cement

No.

Equity interests of Injected Company

Tangshan Jidong Cement Co., Ltd., Tangshan
Branch (1L Z KR A BRA 7 L2
2 )

Tangshan Jidong Cement Co., Ltd., Marketing
Branch (f& I RUKIRMB A EE/\jMﬁi}ﬁ
A

67.5861% equity interest of Jidong Cement Luan
County Co., Ltd. (BEHUKJREEEA PR EL A H)

100.00% equity interest of Tangshan Jidong Qixin
Cement Co., Ltd. (& ILERAHKIeA RRAE
A

Book value
of net asset
A

1,245,209.40

28,557.90

278,775.77

322,020.50

- 19 -

Appraised
value
B

1,982,617.30

97,107.80

437,026.70

381,387.70

Premium /
(discount)
C=B-A

737,407.90

36,760.60

158,628.60

59,367.20

% of
Premium /
(discount)
D=C/
A*100%
4.16%
(4.12%)
30.25%
0.05%
33.31%
16.98%

15.50%

RMB’000
% of
Premium /
(discount)
D=C/
A*100%

59.22%

60.92%

56.98%

18.44%



No.

10

12

13

14

15

16

17

18

19

20

Equity interests of Injected Company

100.00% equity interest of Tangshan Jidong
Cement Additive Co., Ltd. (B L HKIBIMIN
A REAEL )

85.02% equity interest of Tangshan Jidong Cement
Sanyou Co., Ltd. (FF I HUKJE =K AR )

91.00% equity interest of Tianjin Jidong Cement
Co., Ltd. (KEFEHUKIRA R )

100.00% equity interest of Tang County Jidong
Cement Co., Ltd. (FBREFKRAMREALLAH)

100.00% equity interest of Laishui Jidong Cement
Co., Ltd. (HUKZHUKIRA REAEL A

100.00% equity interest of Shenzhou Jidong
Cement Co., Ltd. (M HKIRA R EHEAH)

59.00% equity interest of Lingshou Jidong Cement
Co., Ltd. (EREFUKRARELLH)

66.00% equity interest of Zhangjiakou Jidong
Cement Co., Ltd. (RHK D= HF KA REE
/N

100.00% equity interest of Datong Jidong Cement
Co., Ltd. (RIFIZHKIEA REAELF)

60.00% equity interest of Jidong Haitian Cement
Wenxi Co., Ltd. (BRI KK M =4 REE
/NG

100.00% equity interest of Yangquan Jidong
Cement Co., Ltd. (B3R EHRIKIEH REAEA )

60.00% equity interest of Shanxi Shuangliang
Dingxin Cement Co., Ltd. (LLIP5% R &#HKIRA
PR D)

100.00% equity interest of Chengde Jidong Cement
Co., Ltd. (REEFFUKRAREAEL )

100.00% equity interest of Pingquan Jidong
Cement Co., Ltd. (TREFUKIRA REAEA )

69.00% equity interest of Changli Jidong Cement
Co., Ltd. (BFFEHUKIRA R )

100.00% equity interest of Jidong Cement Yongji
Co., Ltd. (BHKIRKE AR A)

Book value
of net asset
A

81,735.10

306,126.41

81,022.76

443,493.00

458,551.70

(39,064.60)

132,617.13

(4,366.82)

454,363.20

272,008.80

219,222.20

288,644.10

109,636.50

106,441.60

(38,866.25)

487,772.10
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Appraised
value
B

86,423.30

395,479.90
138,706.10
496,857.70

513,026.40

122,209.40

861,033.80

386,587.60

276,747.20

270,636.20

265,728.80

137,154.30

546,988.40

Premium /
(discount)
C=B-A

4,688.40

88,832.10

57,683.40

79,084.80

54,474.70

39,064.60

(10,407.70)

4,366.80

372,723.90

114,578.80

57,525.00

(18,007.90)

156,092.30

31,417.70

38,866.30

59,216.30

% of
Premium /
(discount)
D=C/
A*100%

5.74%

28.97%

71.19%

18.93%

11.88%

(7.85%)

76.33%

42.12%

26.24%

(6.24%)

142.37%

29.1%

12.14%



% of
Premium /
Book value ~ Appraised  Premium / (discount)

of net asset value (discount) D=C/

No. Equity interests of Injected Company A B C=B-A A*100%

21 100.00% equity interest of Jidong Cement Panshi 524811.20  707,391.80 182,580.60 34.79%
Co., Lid. (EHUKIEAAREIL L)

22 100.00% equity interest of Jidong Cement Fuyu 68,839.20 114,325.30 45,486.10 66.08%
Co., Ltd. (BLHUKIEIRERA REALL 7))

Total 5,827,550.90 8,217,435.70  2,350,430.30 40.06 %

Note: The book values of net asset and the valuations of Shenzhou Jidong Cement Co., Ltd. (T F KR
AR EAE A F]), Zhangjiakou Jidong Cement Co., Ltd. (IRZE HEF/KIeH R E &7\—]) and Changli
Jidong Cement Co., Ltd. (B2 H /KA BL/AH]) are negative. The consideration is nil when Jidong
Cement contributes with its equity interests, and accordingly, the appraised value will be nil and the
premium and percentage of premium will not be measured.

Key financial information of the Injected Companies

Set forth below is the key financial information of Injected Companies based on the audited financial
statements prepared in accordance with the China Accounting Standards for Business Enterprises:

Injected Companies to be contributed by the Company

RMB’000
Net profit/ ~ Net profit/  Net profit/  Net profit/  Net profit/  Net profit/
(loss) before  (loss) before  (loss) before  (loss) after  (loss) after  (loss) after
taxation for  taxation for  taxation for  taxation for  taxation for taxation for
the 9 months the year the year the 9 months the year the year ~ Total assets Net assets as
ended 30 ended 31 ended 31 ended 30 ended 31 ended 31 as at 30 at 30
September ~ December ~ December ~ September ~ December ~ December ~ September ~ September
Name of company 2017 2016 2015 2017 2016 2015 2017 2017
Beijing BBMG
Cement Trading
Co,, Ltd. (L5 4%
%7mz<< ﬁﬂﬁ E/\
) 35,945.53 793630 1,291.28 26,254.56 6,502.88 (3,402.66) 4,503,492.98  512,236.59
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Net profit/  Net profit/  Net profit/ ~ Net profit/  Net profit/  Net profit/
(loss) before  (loss) before  (loss) before  (loss) after  (loss) after  (loss) after
taxation for  taxation for  taxation for  taxation for  taxation for taxation for
the 9 months the year the year the 9 months the year the year  Total assets Net assets as
ended 30 ended 31 ended 31 ended 30 ended 31 ended 31 as at 30 at 30
September ~ December ~ December ~ September ~ December ~ December ~ September  September
Name of company 2017 2016 2015 2017 2016 2015 2017 2017

Hebei BBMG

Dingxin Cement

Co,, Ltd. (b4

BREKEARA

) 355,029.75 45,194.84 93452 267,058.11 36,097.19 257514 3,602,288.60  1,837,194.24
Handan BBMG

Taihang Cement

Co., Ltd. (F84

BATKRARE

(VNG 182,620.17 13,758.60 (1,619.24)  141,287.85 8,186.66 (7900.34)  2,264,102.75  1,011,435.98
Quyang BBMG

Cement Co., Ltd.

(e Rk

fRAH) 90,197.66 18,099.18 892.64 67,625.79 11,494.24 55730 879966.27  385,749.63
Chengde BBMG

Cement Co., Ltd.

(RS BKRA

REAEAH) 65,373.60 31,627.37 15,215.64 49,119.11 23,555.36 15215.64 125391688  493,782.01
Guangling BBMG

Cement Co., Ltd.

(RELRKRA

fRAHD) 91,976.23 17,982.88 82.13 68,007.74 13,435.99 2994 794559.51  404,866.43
Boai BBMG Cement

Co,, Ltd. (%%

KA TR /) 20,287.74 11,163.87 (6,839.75) 15,176.94 9,528.16 (6,911.00)  589,100.01  332,444.93

Siping BBMG

Cement Co., Ltd.

(WFERKIRAE

NG (2,031.54)  (27,806.70)  (18,901.16) (2,631.54)  (27839.57)  (18904.34) 45293693  266,619.93
BBMG Mangrove 60,396.85 67,731.05  100,414.78 42,323.29 51,341.98 86,443.67  3,563,769.24  2,604,101.56
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Net profit/
(loss) before
taxation for

the 9 months
ended 30
September
Name of company 2017
Beijing BBMG
Cement Energy-
saving Technology
Co,, Ltd. (5%
Ly Sl fideEi)
fRAH) 36,849.60

Net profit/
(loss) before
taxation for

the year
ended 31
December
2016

17,791.50

Net profit/
(loss) before
taxation for

the year
ended 31
December
2015

24,152.60

Net profit/
(loss) after

Net profit/
(loss) after

taxation for  taxation for

Injected Companies to be contributed by Jidong Cement

Net profit/
(loss) before
taxation for

the 9 months
ended 30

September

Name of company 2017

Tangshan Jidong
Cement Co., Ltd.,
Tangshan Branch
(R E R
A RAF LD
)

Tangshan Jidong
Cement Co., Ltd.,
Marketing Branch
(B SRR
ERARE#D
i)

Jidong Cement Luan
County Co., Ltd.
(GEARKIR R A
REMLAH)

275,561.76

7,165.14

13,632.21

Net profit/
(loss) before
taxation for

the year
ended 31
December
2016

300,220.52

(9.727.92)

(31,503.27)

Net profit/
(loss) before
taxation for

the year
ended 31
December
2015

171,717.27

(33414.41)

(82,728.38)

the 9 months the year
ended 30 ended 31
September ~ December
2017 2016
31,465.02 15,103.60
Net profit/  Net profit/

(loss) after
taxation for

(loss) after
taxation for

the 9 months the year
ended 30 ended 31
September ~ December
2017 2016
191,384.00 22433758
912.61 1,835.92
9,019.86  (25,416.75)
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Net profit/
(loss) after
taxation for
the year
ended 31
December
2015

20,499.42

Net profit/
(loss) after
taxation for
the year
ended 31
December
2015

128,789.92

(33,232.20)

(64,532.74)

Total assets
as at 30
September
2017

24759245

Total assets
as at 30
September
2017

3,488,540.26

1,335,141.45

1,056,699.20

Net assets as

at 30

September

2017

91,528.84

RMB’000

Net assets as
at 30
September
2017

1,245,209.43

60,347.14

411,916.30



Net profit/
(loss) before
taxation for

the 9 months
ended 30

September

Name of company 2017

Tangshan Jidong
Qixin Cement Co.,

Ld. (R LSRR
KA RERA
i) 38358.3

Tangshan Jidong
Cement Additive
Co., Lud. (FEILE
SOKTESN A R
BAEAT)

Tangshan Jidong
Cement Sanyou
Co., Ld. (FILE
FKR=RARA
) 3420707

Tianjin Jidong
Cement Co., Ltd.
(RESRKIEA
R ])

Tang County Jidong
Cement Co., Ltd.
(BERUKIEA
REHEAH)

Laishui Jidong
Cement Co., Ltd.
(KSR A
REMAT)

Shenzhou Jidong
Cement Co., Ltd.
(RMEFOK A
RELAT)

Lingshou Jidong
Cement Co., Ltd.
(BFRFEFKIRA
REEAH)

13,158.86

3,421.85

111,899.90

106,082.25

921.79)

3,830.09

Net profit/
(loss) before
taxation for

the year
ended 31
December
2016

16,835.89

41,261.84

(458.36)

4,689.97

7441431

34.815.16

(13,219.56)

(55,238.46)

Net profit/
(loss) before

Net profit/
(loss) after

Net profit/
(loss) after

Net profit/
(loss) after

taxation for  taxation for  taxation for  taxation for

the year the 9 months the year the year
ended 31 ended 30 ended 31 ended 31
December ~ September ~ December ~ December
2015 2017 2016 2015
10,648.86 28,749.94 11,509.48 6,564.18
36,007.96 9,863.73 30,917.84 26,851.96
(60,706.82) 3479505  (13,194.17)  (45,198.44)
761.84 3,220.70 3,626.12 (272.10)
4071.19 82,999.26 54,450.42 1,882.31
(22,399.78)  79,770.44 26,360.09  (15,216.28)
(17,586.96) (927.79)  (13,219.56)  (17,586.96)
(76,076.81) 383009 (55,23846)  (98,348.08)
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Total assets
as at 30
September
2017

77471645

182,024.75

§32,701.63

169,604.01

867,114.17

1,178,060.48

§3,930.13

§19.907.16

Net assets as
at 30
September
2017

322,020.46

§1,734.99

360,677.32

§9,036.07

417717287

458,551.78

(39,064.58)

224,774.89



Net profit/
(loss) before
taxation for

the 9 months
ended 30
September
Name of company 2017
Zhangjiakou Jidong
Cement Co., Ltd.
(RENEFKIR
HREELH) (13.645.43)
Datong Jidong
Cement Co., Ltd.
(RRZRKEH
RERAH) 64.929.87
Jidong Haitian
Cement Wenxi
Co., Ltd. (EFE
KkeHEHRE
f) 36,15040
Yangquan Jidong

Cement Co., Ltd.

(B RFEFKIA

Kﬁfﬁ/\?) 29,067.09
Shanxi Shuangliang

Dingxin Cement

Co., Ltd. (1%

REFKIRA R

) 6,948.32
Chengde Jidong

Cement Co., Ltd.

(REEFFUKIA

RE ) (27,505.72)
Pingquan Jidong

Cement Co., Ltd.

(FREFKIRA

KE?“:E/\?) 5,589.35
Changli Jidong

Cement Co., Ltd.

BRERUKIRA

) (13,349.97)

Net profit/
(loss) before
taxation for

the year
ended 31
December
2016

(8,666.29)

1,114.02

(4,067.42)

(8,009.67)

1,174.38

(50,564.81)

(20,793.82)

(42,306.22)

Net profit/
(loss) before
taxation for

the year
ended 31
December
2015

(27,484.58)

(185,412.54)

(35,084.84)

(111,165.20)

(24,259.99)

(52,591.17)

(60,930.52)

(56,735.27)

Net profit/
(loss) after
taxation for
the 9 months
ended 30
September
2017

(22,404.36)

97,513.84

25,334.60

29,267.09

3993.37

(50,815.73)

5,342.00

(24,153.90)
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Net profit/
(loss) after
taxation for
the year
ended 31
December
2016

92.64

(58,385.69)

(5.361.80)

(8,009.67)

289.76

(27,254.80)

(19.476.72)

(31,502.29)

Net profit/
(loss) after
taxation for
the year
ended 31
December
2015

(32,529.75)

(116,252.37)

(41,029.29)

(150,973.02)

(18,780.44)

(64,979.20)

(96,452.22)

(77,029.67)

Total assets
as at 30
September
2017

186,292.93

1,278,683.92

756,965.90

1,123,026.17

534,587.38

765,671.38

759,633.96

698,661.99

Net assets as
at 30
September
2017

(6,616.39)

488,309.93

453,348.16

219,222.07

481,073 44

109,636.46

105,736.64

(56,327.87)



Net profit/  Net profit/  Net profit/ ~ Net profit/  Net profit/  Net profit/
(loss) before  (loss) before  (loss) before  (loss) after  (loss) after  (loss) after
taxation for  taxation for  taxation for  taxation for  taxation for  taxation for

the 9 months the year the year the 9 months the year the year  Total assets Net assets as
ended 30 ended 31 ended 31 ended 30 ended 31 ended 31 as at 30 at 30
September ~ December ~ December ~ September ~ December ~ December ~ September  September
Name of company 2017 2016 2015 2017 2016 2015 2017 2017
Jidong Cement
Yongji Co., Ltd.
EFRKIAEH
REMEAH) 99.867.30  173,008.85 12442680 73,119.88  130,014.26 86,743.87  1,221,756.85  487,772.13
Jidong Cement
Panshi Co., Ltd.
ERKRERA
REMAR) 67,824.45 68,012.48 20,119.32 50,418.68 50,360.39 15,739.19  1,028,365.89  524811.22
Jidong Cement Fuyu
Co., Lid. (K
ek RE L
) 2,212.63 676.98 (9,877.53) 1,785.19 27839 (7,851.08)  107,587.04 68,839.22

INFORMATION ON BBMG MANGROVE
BBMG Mangrove is a company established in the PRC with limited liability. As at the date of this
announcement, it is held as to 51% by the Company and 49% by five other minority shareholders.

Upon completion of the Equity Transfer, BBMG Mangrove will be held as to 100% by the Company.

Set forth below is the valuation of BBMG Mangrove:

RMB’000

Book value of net asset Appraised value Premium % of Premium
A B C=B-A D=C/A*100%

2,491,707.90 3,471,652.20 979,944.30 39.33%

The Valuer adopted the asset-based approach and income-based approach in conducting the valuation
of BBMG Mangrove, and finally selected the asset-based approach as the basis for valuation.
According to the valuation results prepared by the Valuer using 30 September 2017 as the valuation
date, the valuation of BBMG Mangrove’s net asset is RMB3,471,652,200.

Set forth below is the key financial information of BBMG Mangrove based on the audited financial
statements prepared in accordance with the China Accounting Standards for Business Enterprises:
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RMB’000

Net profit Net profit

before before Net profit Net profit Net profit

taxation for  taxation for after taxation after taxation after taxation
Net profit before the year the year for the 9 for the year  for the year ~ Total assets  Net assets as
taxation for the 9 ended 31 ended 31 months ended ended 31 ended 31 as at 30 at 30
months ended 30 December December 30 September December December September September
September 2017 2016 2015 2017 2016 2015 2017 2017

48,155.30 67,731.05 100,414.78 40,864.70 51,341.98 86,443.67  2913,653.40  2,491,707.90

REASONS FOR AND BENEFITS OF THE TRANSACTION AGREEMENTS AND THE
EQUITY TRANSFER AGREEMENTS

The Transaction Agreements will be beneficial to the Company in terms of enhancement of access to
capital markets to finance the future growth and expansion of business operations. In addition, there
will be more defined business focus between the Company and Jidong Cement and an increase in
management focus and efficiency in resource allocation. The entering into of the Transaction
Agreements can enhance the Company’s return on investment as the future returns from the
Company’s indirect investment in Jidong Cement as a result of the above factors. The Equity Transfer
Agreements will allow the Company to acquire the remaining 49% equity interests in BBMG
Mangrove, and facilitate the injection of 100% equity interest in BBMG Mangrove to the JV
Company.

The transactions under the Transaction Agreements are not expected to have any material adverse
effect on the Company’s financial results for the year ended 31 December 2017.

The value of contribution to the JV Company by the Company and Jidong Cement under the Joint
Venture Agreement and the consideration payable by the Company to the Vendors under the Equity
Transfer Agreements were determined based on arm’s length negotiations between the parties and
based on the valuation results of the respective equity interests in the target companies as at 30
September 2017 conducted by the Valuer.

The Company will finance the consideration payable under the Equity Transfer Agreements from
internal financial resources.

The Board considers that the terms of the Transaction Agreements are fair and reasonable and in the
interests of the Company and its Shareholders as a whole.

Upon completion of the transactions contemplated under the Transaction Agreements, each of the
Injected Companies and BBMG Mangrove will continue to be subsidiaries of the Company.
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LISTING RULES IMPLICATIONS, CIRCULAR AND EXTRAORDINARY GENERAL
MEETING

Joint Venture Agreement

As one or more of the applicable percentage ratios calculated under Rule 14.07 of the Listing Rules in
respect of the establishment of the JV Company exceed 5% but are below 25%, the entering into of
the Joint Venture Agreement constitutes a discloseable transaction for the Company, which is subject
to the reporting and announcement requirements under Chapter 14 of the Listing Rules.

Equity Transfer Agreements

Following the finalization of the valuation result of the equity interest of BBMG Mangrove and the
consideration under the Equity Transfer Agreements, as one or more of the applicable percentage
ratios calculated under Rule 14.07 of the Listing Rules in respect of the Equity Transfer exceed 5%
but are below 25%, the entering into of the Equity Transfer Agreements constitutes a discloseable
transaction for the Company, which is subject to the reporting and announcement requirements under
Chapter 14 of the Listing Rules.

Extraordinary General Meeting

To allow for continuity in the approval process of the proposed business restructuring of the Group
since 2016, approval from the Shareholders will be sought at the EGM for the entering into of the
Transaction Agreements. A circular containing, among other things, details regarding the Transaction
Agreements and the transactions contemplated thereby, and other contents as required by the Listing
Rules will be despatched to the Shareholders as soon as practicable and by 9 March 2018.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the entitlements of the Shareholders to vote at the EGM, the register
of members for the H shares of the Company will be closed from 24 February 2018 (Saturday) to 26
March 2018 (Monday) (both day inclusive), during which no transfer of shares will be effected.
Shareholders whose names appear on the register of members of the Company on 26 March 2018
(Monday) will be entitled to attend and vote at the EGM. In order to attend and vote at the EGM, all
transfers accompanied by relevant share certificates must be lodged with the Company’s H Share
Registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on 23
February 2018 (Friday).
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WARNING

The Transaction Agreements and the transactions contemplated thereby are subject to, among
other things, various regulatory approvals and shareholder approval of Jidong Cement and the
Company. The transactions contemplated under the Transaction Agreements may or may not
proceed. Shareholders and potential investors of the Company are reminded to exercise caution
when dealing in the securities of the Company.

DEFINITIONS

Unless the context requires otherwise, capitalized terms used in this announcement shall have the

meanings as follow:

“Announcement”

“BBMG Mangrove”

“Board”

“Company”

“connected person”

£‘CSRC”

“Director(s)”

66EGM9’

“Equity Transfer”

the announcement of the Company dated 28 December 2017 in
relation to, among other things, the New Restructuring and the
Equity Transfer

BBMG Mangrove Environment Protection Technology Co., Ltd.*
(A5t FRALBIARBR R A TR AT A 7)), a company established
under the laws of the PRC with limited liability, which is held as to
51% by the Company as at the date of this announcement

the board of directors of the Company

At T 4 B AR B B A FR A F] (BBMG Corporation®), a joint stock
company established under the laws of the PRC with limited
liability, the H shares of which are listed on the Main Board of the
Stock Exchange (Stock Code: 02009) and the A shares of which are
listed on the Shanghai Stock Exchange (Stock Code: 601992)

has the meaning ascribed to it under the Listing Rules

China Securities Regulatory Commission (" B #8 %5 BB & %
)
=

il

director(s) of the Company
the extraordinary general meeting of the Company proposed to be
held on Monday, 26 March 2018 for the Shareholders to consider,

and if thought fit, approve the Transaction Agreements

the transfer of the equity interests in BBMG Mangrove from the
Vendors to the Company under the Equity Transfer Agreements
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2

“Equity Transfer Agreements

“First Equity Transfer
Agreement”

“First Vendor”

“Fifth Vendor”

“Fourth Vendor”

“Framework Agreement”

“Group”

“Injected Companies”

“Jidong Cement”

“Jidong Development”

“Joint Venture Agreement”

“JV Company”

collectively, the First Equity Transfer Agreement and the Second
Equity Transfer Agreement

the equity transfer agreement dated 28 December 2017 entered into
by the Company, the First Vendor and the Second Vendor in
respect of the transfer of equity interests in BBMG Mangrove

Beijing Equity Interests Investment and Development Center IT*

(AL BehE S B B rh 0 — )

Cinda Equity Investment Company Limited* ({5 2 BB E A R
)

Huajian International Industrial (Shenzhen) Co., Ltd.* CEREBRE
=€ (RYN) A FRA W]

the framework agreement dated 28 December 2017 entered into
between the Company and Jidong Cement in relation to, among
other things, the establishment of the JV Company, the details of
which are set out in the Announcement

the Company and its subsidiaries

the companies the equity interests of which will be injected into the
JV Company by the Company and Jidong Cement pursuant to the
Joint Venture Agreement, the details of which are set out in the
section headed “Joint Venture Agreement — Injected Companies” of
this announcement

Tangshan Jidong Cement Co., Ltd.* (& 113 5K e A R A Al),
a joint stock company established under the laws of the PRC with
limited liability and the shares of which are listed on the Shenzhen
Stock Exchange (Stock Code: 000401)

Jidong Development Group Co., Ltd.* (LR E§/EEEARE( T
Fl), a company established under the laws of the PRC with limited
liability

the joint venture agreement dated 7 February 2018 entered into
between the Company and Jidong Cement in relation to, among
other things, the establishment of the JV Company

BBMG Jidong Cement (Tangshan) Co., Ltd.* (%&FHEF/KJE (fF
L) AR EAE/AF]), a joint venture company to be established in
the PRC by the Company and Jidong Cement pursuant to the terms
of the Joint Venture Agreement

- 30 -



“Listing Rules”

“New Entrustment
Agreement”

“New Restructuring”

“Non-Competition
Agreement”

66PRC’9

“Performance Compensation
Agreement”

“RMB”

“Second Equity Transfer
Agreement”

“Second Vendor”

“Shareholders”
“Stock Exchange”

“Target Mining Rights”

“Target Patents and Software
Copyrights”

“Third Vendor”

“Trademark Licence
Agreement”

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

the equity entrustment agreement dated 28 December 2017 entered
into between the Company and Jidong Cement, the details of which
are set out in the Announcement

the restructuring involving the Company and Jidong Cement, the
details of which are set out in the Announcement

the non-competition agreement dated 28 December 2017 entered
into between the Company and Jidong Cement, the details of which
are set out in the Announcement

the People’s Republic of China

the Performance compensation agreement dated 7 February 2018
entered into between the Company and Jidong Cement

Renminbi, the lawful currency of the PRC

the equity transfer agreement dated 28 December 2017 entered into
by the Company, the Third Vendor, the Fourth Vendor and the
Fifth Vendor in respect of the transfer of equity interests in BBMG
Mangrove

Beijing Equity Interests Investment and Development Center* (b

HBRRERUE R L)
shareholders of the Company
The Stock Exchange of Hong Kong Limited

the mining rights owned by the Injected Companies to be injected
by the Company into the JV Company pursuant to the Joint Venture
Agreement

the patents and software copyrights owned by the Injected
Companies to be injected by the Company into the JV Company
pursuant to the Joint Venture Agreement

China Cinda Asset Management Co., Ltd.* ("4 [El{5 2 & & & M A%
AT PR 7]

the trademark licence agreement dated 7 February 2018 entered into
between the Company and Jidong Cement
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“Transaction Agreements” collectively, the Joint Venture Agreement, the New Entrustment
Agreement, the Non-Competition Agreement, the Performance
Compensation Agreement and the Trademark Licence Agreement

“Valuer” Pan-China Assets Appraisal Co., Ltd. (K{EHLZEE LA RA
F]), an independent valuer

“Vendors” collectively, the First Vendor, the Second Vendor, the Third
Vendor, the Fourth Vendor and the Fifth Vendor

“%” per cent

By order of the Board
BBMG Corporation®
Jiang Deyi
Chairman

Beijing, the PRC, 7 February 2018

As at the date of this announcement, the executive directors of the Company are Jiang Deyi, Zeng Jin,
Wu Dong and Zheng Baojin; the non-executive directors of the Company are Guo Yanming and Yu
Zhongfu; and the independent non-executive directors of the Company are Wang Guangjin, Tian
Lihui, Tang Jun and Ngai Wai Fung.

*  For identification purposes only
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