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Annual Shareholders’ General Meeting for 2008

WEZH

Agenda
SUWCENE: BoR#R St 2009 -4 H 3 H
Chairman: Mr. Chen Musen April 3,
2009
I 1] X i A
Time Agenda Speech by
1. WY 2008 AT AR BN e
9:00 to review the Directors’ Report for 2008; Mr. Li Yeging
2. HHIX 2008 4EJE IR AR IGEL LS
to review the Supervisors’ Report for 2008; Mr. Zhou Jiaming
3. HIXA T 2008 A EEN 55 YA K 2009 A FEI 55 AR 15 5 .
. . . . . . LB Lt
to review the Final Financial Report for 2008 and the Financial Budget for -
2009: Mdm Kong Lingling
4. HLA T 2008 4EREFE 4T % Wk sk
to review the Profit Distribution Plan of the Company for 2008; Mr. Xie Huobao
S PSS T A b R S VT 3555 T R STAT A ) A 2 o HAR
W, BHR T S A
to review the Proposal in Respect of Appointing PWC Accounting Firm and Mr. Xie Huobao g
Empowering the Board of Directors to Decide its Remuneration.
6. EHIA RN 3 2008 A AR My 2
to review the Annual Work Report of Independent Directors for 2008 Independent directors
7. R THRIE A RN T A B e
to review the Proposal in Respect of Electing Members of the Sixth Board of \Mr. Zhane Tianwu
Directors of the Company; ) &
8. TR A NI 2 R U 5
to review the Proposal in Respect of Electing Members of the Sixth Board of \ir. Zhou Jiarr;in
Supervisors of the Company; ) g
9. CTEMA ) B FEE 158 4/ il RN A G 7 i L T
to review the Proposal in Respect of Revising Article 158 (Profit Distribution \r. Wane Ximin
Policy) Contained in the Articles of Association of the Company; ) 8 8
10, 2wl SRRV 4 LI M AT LRI (2009 FEAET) T
to review the Administration Rules on Storage and Use of Raised Funds of the \ir. Wane Ximin
Company (revised in 2009); ) 8 s
11, KT AR AHEOR I, LBt
to review the Proposal on the Company Providing Guarantees; Mdm. Kong Lingling
12, KT AR A AR T RAT AR PR R T
to review the Proposal in Respect of the Satisfaction of the Conditions of Mr. Li Yeai
A-share Private Placement; r. Li'reqging
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13. KT A HE 200904 A FFRAT AR 577 R IIE; 2SI 56
to review the Proposal in Respect of Scheme on the Company’s A-share Mr. Li Yeai
Private Placement for 2009; r.Liyeqing

to review the Proposal in Respect of Report on Utilization of the Funds Raised Mr. Li Yeai
from Previous Offering; r.Liyeqing

15, KRTARRAEA I RAT A SR SF 8 9 Srvt R T 30w AT P 23 A 25 1R 1L 58 s AT
to review the Proposal in Respect of Feasibility Study of Proposed Investment

Projects of Funds Raised from A-share Private Placement; Mr. Li Yeging

16.  RTHRIEB AR RS HRBCE S AU S AR RAR A TTRAT AR A RS

pey _ _ A5
to review the Proposal in Respect of Requesting the Shareholders’ General

Meeting to Fully Authorize the Board of Directors in Respect of Matters on Mr. Li Yeqing
A-share Private Placement;
17. BARKE
10:30 Shareholders’ discussion
18. EEMEA. BEA WRARR A
11:00 Approve the selection of scrutineer in chief and scrutineers Mr. Chen Musen
19 SAAARRER AR
11:10 Note the voting result of the Meeting Mr. Chen Musen
20. AR MLAE R L FAZ I 55 P
11:20 Lawyer’s witnessing opinion Sunshine
2 PN
11:30 21. iﬁﬂﬁ;;ﬂﬁ WA AR

Mr. Chen Musen
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() Work of the Supervisory Committee
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Four meetings were convened by the Supervisory Committee in 2008. The first meeting:
a). reviewed and adopted the Annual Report of the Company for 2007, Final Financial
Report of the Company for 2007, and Profit Distribution Proposal of the Company for
2007; and b). reviewed and adopted the Work Report of Supervisory Committee for 2007.
The second meeting: reviewed and adopted the First Quarter Report of the Company for
2008. The third meeting: reviewed and adopted the Half Year Report of the Company for
2008. The fourth meeting: reviewed and adopted the Third Quarter Report of the
Company for 2008.

() PR A FHIFAB VRS O A
(I) Operation of the Company According to Law

AW, 2w e SO R RE AR IR . A A m] B R REAB AR, R A,
i A L AR FERBRANEE AR AT N . A n] s B ARG R AR R
MAAR L TATIRORG A, SUEHLE . BRA s, Mgt RITED 90, - B A Ry X,
2w A AT R

In the report period, members of the Board and the Management did not have conducts,
when implementing their duties that violated laws, rules and regulations and the Articles
of Association of the Company or harmed the benefits of the Company. The Senior
Management worked diligently for the benefits of all shareholders and employees, seized
the opportunities, made decisions in a scientific manner, so that strategic plans were
implemented steadily, production scale was continuously enlarged, and the Company
gained good profits.

(=) WA A w55 15 DU RIS 2
(1) Financial Supervision

REWIN, AR PAT AR R A R W 55 IR, WS IsEIG HLIE . T
BRI RT3 DT B2 w) HE R 7 TR S0 SR kAT 1A, AL
HH R 25415 2> UL SR T w B S IR BN 28 R, 2 AR ot 2 ol A0 i S
S AT A AR T DR TR

In the report period, the Company strictly abided by relevant laws and regulations, as well
as the financial system of the Company, so that the finance functioned properly. The
Supervisory Committee reviewed the auditing report issued by PricewaterhouseCoopers
Zhong Tian CPAs Limited Company and the related issues, and believed that the
financial reports fairly reflected the financial positions and operating results of the
Company. The members involved in compiling and auditing of the Annual Report all
acted with strict confidentiality.

QUPINIE: E2 S U3 V€ 2 A oM T S AN RV vy =9/
(IV) Application of last proceeds
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AW, A wl RS R R T2, 1) A g 508 0E 1) AT A i, BRAE B4 202664 JI T,
AT RERE . A RIS 5 AN /KJe 2VRH P 2l H it v, 10 H #t- RIFRAR ™ . AR
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ST IR, AT A

During the report period, on the basis of the development requirements, the Company
offered A share private placement to the foreign strategic investor and raised proceeds of
2026.64 million yuan, which was invested to the construction of 5 cement clinker
production line projects like Hubei Xiangfan, Yunnan Zhaotong, etc, and the projects
were put into operation in succession according to the plan. This financing was approved
by the MOFCOM , NDRC and CSRC, and the whole process was also in conformity with
the provisions contained in the State laws, rules and Articles of Association of the
Company. All the raised proceeds was injected in the 5 projects construction, the special
funds was used specially, so it strictly implemented the State Rules on Administration and
Use of the Raised Proceeds and did not violate any rules and regulations.

(LD MR o ) W HE A5 5 7 15 0 R B ST 3 AL
(V) Assets acquisition and disposal

IWEWIN, AF I TELR 3 A4NIH -

During the report period, the Company acquired the following 3 projects:

1. AFLANRTT 2430 J7 7ol AL K2 K Je£1 A \) 1000td B2 500 il A= 2,
AIEH ALK e (RS0 A PRA R H & 51% B4

1. The Company paid 24.3 million yuan to acquire the 1000 t/d clinker precalcining kiln
production line of Hubei Changhong Cement Ltd. and took 51% equity of the newly
established Huaxin Cement (Hefeng) Ltd..

2. LN 1089 J7 yol i Ab e sk Ye B o A7 R 4R ™ 30 JTmiiky i, vl fE
FOLIEHKTE CHED ARRA R Y 55 %I K4

2. The Company paid 10.89 million yuan to acquire the 300 kt/y grinding station of Hubei
Jianyuan Cement Co., Ltd. and took 55% equity of the newly established Huaxin Cement
(Shishou) Ltd.

3. A LUK 2460 J5 o AL M I AT BR 22 =) 467 50 Jy oy Bk, 2~ w4
BRI HEFT KT (BEMD AR 7] b L 60% B«

3. The Company paid 24.6 million yuan to acquire the 500 kt/y grinding station of Hubei
Suizhou Changcheng Building Materials Ltd. and took 60% equity of the newly
established Huaxin Cement (Suizhou) Ltd.

2 alAE AL B P O R S T iR AU BEAT RO A L 55 U S B TR,

Frdr Bl AR RER . OB 5 &30 H & Sz vk RITTahiadT, A DR R bIX
ST S 3 IO S SRR AE T

During the above assets acquisition process, the Company appointed some agencies to
make legal due-diligence research, financial auditing and assets evaluation; it accorded
with the relevant requirements for listed companies. After acquisition, each project has
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started operation in accordance with the plan, which made positive effect to the Company
further expanding its market share in Hubei area.

OND MR 2 ) SRHRAT 5 18 D AT WL
(VI) Related transactions

WA, AR PRI G IR A IE A AFFRRINEEAT, Jofi 2w R &6 A5 o .
In the report period, the related transactions of the Company were equal, fair and open,
and did not harm the interests of the Company.
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L1 Ebfe

1.1 Income from major operations
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1.1.1  Sales volume of cement and clinker
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210.00 | ‘
200. 00
IFEFY | 2ZFEFY | 3FHETPY | 4FEFY | X487 |BILSHHE | LFFY
—— KT H 228. 48 239. 63 256. 74 259. 65 248. 15 211.58 224.97
—=—32.5P0 h%&% | 243.10 246. 40 265. 70 262. 16 256. 64 225. 64 236. 32
32.5% 4% 219.03 234. 09 247. 40 256. 58 240. 14 203.70 216. 79

2008 4=, IKYEMNHE AR T AT AR, FURENSE B . KT
A%l 248.15 Jo/mli, BT S 36.57 o/, BEMEFRMA LA 23.19 Jo/mli. oA E i
247.91 o/, Kiemastase ETF, HEShA ERGE KRS K

1.2 Eb A
1.2 Cost from major operations

2008 1, AwEIE A 503,129 J G, H S5 AR 500,059 Ji UG, L EAERG N
138,800 JjJG, T} 38.42%, 1T 38,413 JiG, MM 8.32%. sKUEHIEVEH B A
L TRAEL 14 0 40,006 J5 70, HK 9.12%. JSAKE I b K — 2 i T A A B 5 m S BURAN £
g bk, AETEHBA LTS = 160.09 o/, SEMEAE P A TEE_E T 52,597 Jiot; -
SEAMEEZ N 7 H 1 HIFE EEE g 0.025 6/, SEIRHL ) A P A AR H TR
5,853 J1 JU; = TR S HE B A W T 8 PR s AT B, JEE AR LT AR AR i
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XTHARFEFSMERAFIL TR AR NE

Raised from Previous Offering

BHI R AN BAR 3 EUAE LT, 2R TS w47 ileAs BT 18,568 Ji u, KJeLifr HUAE
TSR0 A A E T 8,035 J G, BEAMF 5 ST Z2 B B A A AT 2 T RS,

1.3 Y1) 3 H
1.3 Periodic expenses

ARSI 26,529 Jt, BEF U T B PR % 4.76 G, L AR MR
2.78 Jt.

LR R T U 4,899 JiJG, 78 T8 BRRE RN GE K 2 P AT 4 i, HAR R B 1.
PR S AH LE T 982> 1,030 J5e; 2. B5yIloh. #3049 Sy 2 L sk /> 1,531 57t
fifis 3. ZETRWRTL 462 Jiot; 4. WRARSZH . WIRAMESE Bl 4 R 1,037 Ji; 5. 47
PSR H T B 601 Jyoc, HAhSRH 2 238 J1 G,

EML R EETUAAR 11,194 J5 7T, RIRZ/KVRHTR N A eke Lu Bl s i, B8 2 bt e
IR RIR D BT, Herp AR B e/ 4,760 Jioo, 4 94 2,295 Ji Tt

W55 B R T 105 10,435 Jiot, —ZAFIA I G R AT ESE T flfak; — ik 512
BRI T 75 — A S2BTIH B0 I TR A BEASAGI [ SE S s DU AT TR
TP AR A A R AR P I B, [RIIN R SR AT 3 K BR B 4 i Bt e A 2%, AL
I AEHIARAT SRR 45 5, PR T I 55 20

08 FiE 08 S R

2R 45, 228 34, 034 -11, 194 7.38 5.36 -2.02

IR 30, 067 25, 168 -4, 899 4,90 3. 96 -0.94

WA 45 2% 28,913 18, 478 -10, 435 4,72 2.91 -1.81

&t 104, 209 77, 680 -26, 529 17.00 12. 23 -4.76
1.4 EAPRM

1.4Profit status

RS SR 57,694 J1 70, SERCGERETISTN 125.33%, & LK 28.55%.

WA : A58 45,998 170, SERAFETIR 1) 174.55%, % _EAHGK 58.48%.

R AR : AR SEBr 1.180 s/, BTEEHE N 0.767 o/, % LAFERE N 0.296 Jo/fi, 18 K
33.51%. .

KT A RISV &M FIL L T B INE ”
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Raised from Previous Offering

XTHARFEFSMERAFIL TR AR NE

Wt W A 2 AAESERR 12.98%, A S S 6.80 AN H 7, B EAE R R 6.35 AN H 4
R RE 15 08 P A R T 2 S e R T T S P AL 25 R e S TR PN PR A TR R A
JE N AR BESE G, WA A P

OP-EBITDA: 458K 121,552 Jj 6, 5EREFETIA I 98.91%., bt Ah 11,672
JiJt.

OP-EBITDA%Y: 44588 19.33%, B HiH T [% 0.82 N H 70 e B LT 2.1 AN H 0 4,
[ 1K 9.86%.

1.5 B il il
1.5 Assets & liabilities

SO

[ 77

o

oy
/&j}\

08 2 H, AWl TS Litith & s 20.1 12 A B AR N AT A1 2 w5 S BE A
Al o E B A BN . 2008 SR ] B AN 1,071,635 J5U6, H RN
220,280 Jj G, HlE 25.87%. {H[A EL A /> 341,160 J5JG, Mm%~ SRR Sh % s B
B3 B 0 R 1 = S TS X o 1= e RN N REERY @1y N A R 8 i T e B W = N OE P Sl 20 ) =

12000004
1000000
800,000+
600,000
400000«

200,000+

2001F | 2002¢F | 2003fF | 20044 | 2005 | 20067 | 20074 | 2008
\u_mr 206,312 | 230,435 | 30L,771 | 495580 | 610,829 | 714,227 | 851,356 | 1,071,635

ISR

Total liabilities:

2008 “FK, AnlMAfFERCY 580,391 G, 4N/ 30,739 Jit, FEFELLET 5
A TCHT IR B IR IR Bt 25 AR AT T, DA R R I Ja B BT EE AT T 8B - AT Ak, 9%
FEATRIAEY N % T 17.62 N4 55, Gearing R %4 59.43%. s bR WAEH ) 0.38
FJH% 0.54, AW A A IriiAk .

KT A RISV &M FIL L T B INE ®



Huaxin Cement Co. Ltd.

The Thirty-Fourth Meeting of the fifth board of directors

Convened on 2009.3.12

AR IR F
FEREFLEZ=ZTHREN
BT 2009.3.12

Proposal in Respect of Report on Utilization of the Funds

Raised from Previous Offering

700,000 p
600,000
500,000
400,000 |
300,000 |

[ 63.70 ——4p| 64.29

@ 6956

200,000 b 4 2000
100,000 F |_| |_| H 4 10.00

&6

XTHARFEFSMERAFIL TR AR NE

4 80.00

o/ 684210 7008 & 7178 4 70.00
a2 - N | 4 6000
4 50.00
40.00
4 30.00

2001%4F | 20024F | 20034 | 20044F | 20054 | 20064 | 20074 | 20084
 — S 131,423 | 148,147 | 209,918 318,363 | 417,924 | 500,497 | 611,130 | 580,391
—— A HE R O) | 6370 | 6429 | 6956 | 64.24 | 6842 | 7008 | 71.78 | 54.16

g
Net assets:

2008 TFK, AnlEE A 406,777 J1 6, #5 ol ai %y 12.98%, Lt FFETREE 6.35 4N
O 5o R T B ORI KA TR R T, T aE R A R KT S 55 T K Ve T 3 R0,
KRN MR B4, AT H WA,  BARE R K KESE T

450,000
400,000
350,000 P
300,000 f
250,000 P
200,000 P
150,000 |
100,000 |

12.92
12.73 11.76 »

10.00
/ 8.46

& 3.97
50,000 } 313
B Ll | |

25.00

19.33 20.00

<1 15.00

511 <1 5.00

20014

20024

20034

20044F | 20054F | 20064 | 20074 | 20084

 —E R e 72,239
—— I PN (%) | 3.13

73,857
3.97

80,682
8.46

116,671 121,362 | 136,971 | 168,071 | 406,777
12.73 5.11 11.76 19.33 12.92

1.6 MEm=ERE
1.6 Cash flow

I8 FRBE R R B R KRR T 2 3R A8 8 L TR s DR (K T 32, X A7 % S 278 PE N G
NAT KR B R E R, SELEIRIIARIA 116,489 17T, B 2007 1K 21.02%,
T 14,539 JJIG. A r B E 1 IA A 2.89 Jo/fk, bb FAERSE T & R A4 0 .
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Raised from Previous Offering

140,000

120,000

*[2.93

100,000

80,000

60,000

40,000

20,000

0
FE R EHOTH EEESERR

LRI 116,489 101,950 96,253
—— IR 2.89 1.60 2.93

(#iE: 2008 4 o T AN BRI B E IR 25 B8 A TR A2 S A1 T P £6)

2008 PN gt ] e e r= AR I P T I B B 37.4 440G, KBRS 21.6 40T, BITUEIK
/158 1476, FEEFRHITE . MNITH  BRMITE  FE8E L0 Rl =0, Rt
SRR A L I B a /b SO 1.5 4200, R I H AR R A A s i H
BB 2 5, RIRRE LIE . RACBITE ARk B R LA > 2.5 {46; dEFy
P2 SR ST S AR AR K 25 5. DA BT H 32 B2 TRE b i )30 M 45 8 SO AT v
J5 o 08 fEA Rl BHE S Bl 219,845 J1Jt.

2008 4, AT A BHEE 4 2 A EIAL (IF 2008 WA N K, JERTHRIE LS
BRI AL ALK R 5 S FERIE I IR LR T 53K B RAT FRal mfr e & K&
WRFIR, BUEMEEANINA, AR BT, ARS8 1 7 S, HEIEA
ARG BT B Rl L ] Y R G s i A F T AR R R A W 28 MR A T P R B . 2008
S, N RER T VLB SE B E VI H BRI RN, RSRARHT M RAT B ARAT . P
BATISC R, iR 1E, MR T AT R SR LA, B E T A v POl R RN % 4
k. BEFERIGNIMEIEIRA 144,298 Jio6, HA i Tk 285,173 Jioc, HikfE
X 306, 870 JjJG, WRILHE®E 20.1 147G, FARMBATIERRBN 390,622 Ji Tt

TN BES T AT SRR
II. Financial indicators of major subsidiaries

2.1 . B BN
2.1 Sales volume, price and revenue

KT A RISV &M FIL L T B INE ®
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XTHARFEFSMERAFIL TR AR NE

Raised from Previous Offering

PN R STt /NI S TP 2/ N 17 N 3 K N 1 v /A P A e N 2
DA PR ™, S D AR R] 3N 2 ) b s 6 i LA 1) DA P o
A R WAL B W AL T B B B, Ak 2 m] ok S AT 2. BB R T
AR AR BEIL BT H AR

F N TV BRI SERG BRI S ol 2 R R AR T LR RSN, Hofl 2 " O AN ]
FEPE R TR AR 4Edm ot 2 7] A BE ) 232 T AR A Ok

Bk EEBH . AIAN A i 7 A A A RN S8 s T H A, Horb DLz e A e T8 A
Fefie o, 8 T LR 20 )ik 49.45% )% 40.41%.

120,000 400.00
1 350.00
100,000 F
1 300.00
80,000
4 250.00
60,000 F 1 200.00
150.00
40,000 |
4 100.00
20,000 F
1 50.00
0 0.00

WA BHE BT mE RUt e T &M Wi ke

[ BN
—— KT WML

2.2 OP-EBITDA%
2.2 Operating EBITDA%

R LLES, OP-EBITDA%SE R H AR Bt . vhjsk. FEAE. Zmg. Ui APk S &
Ao MELEAGRE I RE, Vol Bt oM. BE. #A. R LOMMA n B AR,
T A TR JREERE 19%, HAh A FIRT 17%, BEIN A 78 S

2.3 FE R
2.3 Total profit

HE A 12,244 )16, mrEE#A 11,385 Jiou, #AHH] 7,804 i, FEHE 5,796 Jiot,
R 5,340 Ji o, AR BB pUk s w4t AR 4,000 Jrocs AN L REE

KT A RISV &M FIL L T B INE *
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P Pectol mepe £ F A SR T AR MR T LR
Raised from Previous Offering

AR A5k 3,792 Ji o6, 2,753 Jit, w2 mLRE S AL 1000 27, BT
ety DKM 2w L7 10 sh, Hofha w3 e fAl.

=. 2009 M EFAER
III. Financial Budget for 2008

N FAR B B PR S L HARP JHE] IR AL, X 2009 HE04 45 T i 2w i) 56 4R H T HARP
4%, RS2 5 R 1 s i P 5 v 7 6 NI H 2 18] 6 BEAFAE AR 22 5

3.1 A=tk
3.1 Production plan

3.1. 1 Bk =2
3.1.1 Details of clinker output

Unit:” 0000

W4y Huangshi 240 242 240
¢ Wuxue 190 339 366
BH#T Yangxin 298 353 361
4l Golden cat 195 170 200
‘H 5 Yichang 192 196 185
JE# Xiangfan 116 128 214
2P Yunnan 92 102 105
U Enshi 66 66 65
J& T Xianning 12 114 122
VG5 Tibet 28 28 27
Z )1l Dongchuan 3

{%BH Xinyang - 155
B Zigui 52
f91% Hefeng 34
BH Quxian 48
Bl 262
4 Total 1,429 1,742 2,436

3. 1.2 K¥E=E 4
3. 1. 2Details of cement output
Unit:’ 0000

KT A RISV &M FIL L T B INE 7
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XTHARFEFSMERAFIL TR AR NE

447 Huangshi 308 312 310
7T Wuxue 226 229 220
BH#r Yangxin 285 379 360
44 Golden cat 262 244 265
‘H & Yichang 282 286 270
A Xiangfan 153 158 150
= F Yunnan 119 130 128
B Enshi 83 80 83
J#& T Xianning 13 152 150
7 Tibet 35 41 36
f5BA Xinyang - 210
N Wugang 74 90 85
KX Wuhan 16 81 172
Fil Nantong 102 116 118
P Yueyang 76 72 140
W4 Xianggang 11 16 50
filigk Xiantao 26 24 43
BRI Macheng - 90
%< )1l Dongchuan 4 -
A1 Shishou 1 -
M Suizhou 2 -
BB Zigui 62
3% Hefeng 45
R Quxian 60
F24 Xiangcheng 59
WAL 400
# i Total 2,072 2,418 3, 506

3.2 HELERHH

3.2 Total sales volume and prices

3.2.1. BERK: 2009 &, A /KA EREA 3,359 Jymi, Hrr. HIOsKYE 5 Jrml, FEREY
£ 3354 Ji, AR AYEE PI52. 5 7KYE 119 Jimli, JEEHH/KIE 28 Jiili, 443kl &
165 Jili, JEHEAYE 106 J7 77, KIEHEE 41, 25%

3.2.2. HEBRMHKE: 2009 £, FEFEBARLTRIEFRL KURFRED LT, RN LAER
TR o B 2> w7 RERIY KA B it H ST i385 J) S b AR IS4 2 1 i

KT A RISV &M FIL L T B INE *
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P P P % FHRE RS HRETRA RN E

Raised from Previous Offering
it K Ue Y5 3, 359 Jymli, %% 2008 4EHE N 1, 013 Jymi, 44K 43.20%. oAt 32.5 DL 454
KYEEYER 1, 302 Jyml, (R 38, 76%; 32.5 2R KYe iR 2,067 UM, RN 61. 24%.

2008 &, 32.5 DL LEEFIKIEH 32. 5 ZEZ 40 ) by Fe 1) 48. 56%A1 51. 44%. 2009 4 32. 5 DL 4%
KPP LR R 9. 80 AN H 43 Mo

2009 T K Pe IMBCTE I A 249. 37 J6/M, 1R 2008 /K VEINACER 5t 248. 15 Jo /i, |
TF 1,21 Jo/m, Jorpe 2009 45, FTE 32. 5 LA SRR 3) HLANY 260. 81 J6/Mli, bk 2008 4 [H]
LTI RN 256. 64 J6/W, TV BTF 4,017 Jo/m, I R R UOA EE T TR R R R
2009 T 32. 5 SR /K Y T ¥ Ay 242. 12 J6/M, 5 2008 4= 72540 K e SF-44 54 240. 14
JC/W, Pvk ETF 198 Jo/m, R KK PRI SRR IO, R I 2 T R LA
q, o —RY4ET KT ERRT

2009 FEA TN AOHREE AT IEEN, i 2009 SEELE & 106 5, b 2008 4ERE ) 58 J
07, PHRSEMAS 257. 71 Jo/ )7, B LRSS ETF. GBS AESELE) M

3.2.3 BN : 2009 5, ATV E YN 94. 5 447T, B 2008 FEHEINZ) 31. 6 14T,
WAL 50. 24% . W\ B Ko 1 A4S 235 T A mMBL T B I B4 n R i 1) BTt

3. 3 WA B H B AdiE piA

3.3 Periodical expenses

3.3.1. EHEFHHA. 2009 4, FiHEHEASZH 18,186 Jiut, 5 2008 EsLhrd i TAA4E 4%
EXATCIE R . 2009 HE4AE T oETERNE BLSH & 1. 92 .

3.3.2. BMEBRA: 2009 4, FUHENLIRHSCH 23,134 J16. 2009 FAF OB ENL 5
& & 2. 45 6.

3.3.3. fEEHA: 2009 ETHHEE BAIA 48, 886 )16, PRl EAS b 68. 48%.

3.3.4, W&FHA: Tl 2009 4EW 4% 2 H S 45, 414 J5 96, #2008 4ES2FR 18, 478 oG, 1
126,936 J3 G, FEJFH R F B RHT I E R R K SARAT . 2008 AEAE G IR
N5 2% 5 4. 80 Tt

3.4 B G RM

3.4 Operating results estimation

TP 09 5 EBITDA 4 182, 114 J3JG, [A] Lb L AESZ FR38 N 49. 82%, EBITDA% 1 09 4F 24 19. 26%,
5 FAERSE

KT A RISV &M FIL L T B INE ®
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P P P % FHRE RS HRETRA RN E

Raised from Previous Offering

3.5 EHE
3.5 Cash flows

3.5.1. 2009 4F, Aw] Wil szl HARP HARZ 8 1 ST 93, 946 J7 0, £ MH 1145 22 S i a
Wb 5 B R SR IR R 148, 618 J7 7T, Lt 2008 4E18 1 32, 129 J7 76 1 GRS E IR 9. 94
g6, FERAEIARE 2. 33 T,

3.5.2. 2009 FETHTIA F B iE s & i 429, 259 JioG, b IWEEE V. LR
PR HAB A BT 7 B S 362, 876 Jiut: BT AL EWON 1, 867 1t JFISCH 68, 250 JI .
3.5.3. 2009 FEWiTH/A ] HARP 452 %5 % i s Hl 449 IR & 334, 765 JjJc, Hidr: O H iy [
SE R 337,200 J7 70, @BGMNALE 53, 376 J1ut, @IIERIHMEK 50, 568 1T, @3ATLL
FI 5, 247 J5 TG AR 1470 22 Syl ) by 28 i B IR A 295, 350 J1 T

20094 3 H

KT AH] 2008 F FEFE B IHE
Profit Distribution Proposal of the Company for 2008

2008 4, BEE SEMLAFANE Y 82, 817, 855 Ju. &I JEHHFNIEA 459, 975, 559 Jt. ARHEH A
B THENAR SR E , $RHL 10%5E £ AR A B4 8, 281, 786 JC. A1t 2008 4F 12 J] 31 H &t
A FE RS ECAIE A 418, 695, 543 TG

The net profit of the Company for 2008 was 82,817,855 yuan (parent company) or
459, 975, 559 yuan after consolidation. Pursuant to the relevant provisions contained
in the new Company Law and the new Accounting Rule, 10%, 1i.e. 8,281,786 yuan will be
appropriated to statutory surplus common reserve fund. The allocable profit of the
parent company is 418, 695,543 yuan by the end of December 2008.

HHSWE, DIAFEARERA 40, 360 7 BN FEAEL, 1A )% 0. 15 7o/ (58D ZrBoBla 40
Fl, AV 60, 540, 000 TG,  RANA I ANA BRI .

The Board proposes that on the basis of the total 403.6 million shares, a cash dividend
of 0.1 byuan per share (incl. tax) shall be distributed to all shareholders, hence
60, 540, 000 yuan shall be distributed, and the whole of the remaining shall be booked
as unallocated profit.

KT SR TINS5 BTHIIE

Proposal in Respect of Appointing Accounting Firms

MPE A T B HERE, B d v 2 L S PRI Ak i R ST I 45 BT A BRA =) 8 A #)
2009 FLEIE Y EBRE I, T AR R ST S e SR .

As recommended by the Management of the Company, the Audit Committee of the Board of
Directors proposes that PricewaterhouseCoopers Zhong Tian CPAs Limited Company be

KT A RISV &M FIL L T B INE ¥
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Raised from Previous Offering

appointed as both domestic and international auditor of the Company for 2009 and that
the Shareholders’ General Meeting be requested to empower the Board to decide the
payment to it.

ML E B IRE 2008 FF TIERE
Annual Work Report of Independent Director Mr. Xie Huobao for 2008

YE KPR A A PR A R AL TS, A NAE 2008 A% A [H 50058 . M,
M (o m B A2 m) AR AE PRI (2K, AR AR BRI AR, AEEAT T
MALFERIRTT, RESN T AW AT 11 kEF 4, ZRHMFEF RSN L K HEA
AR R 2 0 REE 2 e AR AR A A 55 g 3@ M) BERAF Sf U 2 T
N R AT . A NAE DA SRS S I, AELTAE

In 2008, as an independent director of Huaxin Cement Co., Ltd, | worked diligently,
strictly abided by provisions contained in the State laws, rules and regulations, Articles of
Association of the Company and the requirements of other management system of the
Company with an attitude of responsibility for all shareholders. | participated in 11 Board
Meetings of the Company and authorized another director to attend once; | attended
Shareholders’ General Meeting of the Company twice, expressed independent and
objective comments and suggestions on many matters, such as finance, strategy,
operation and human resource. As an independent director, | could fulfill my duty, work
diligently and earnestly.

1 MO A IR VAU RESR B2, R DR TN, 2R T
RN R b, 455 A ORI 5otk TR, B 55 A2 v iy ETR H 1),
XA 5540 A ROV RN U RS AR B3I A% T BURATEHI -

1. As an independent director of the Company, | tried to participate every meeting by
myself and carefully reviewed every proposal; on the basis of sufficient understanding of
the background for each proposal, | put forward questions mainly from financial and
accounting aspects combined with my profession advantages, which helped positively for
more standard financial reports and improving budgeting and final accounting work.

2. FENERSH RS ALN, MHABZ ik, WA R 208 R 55 51 5T AR 2
Al A O UL ], X AE R BEATH B, X AR I IR, B o m I B
BURS DL T AN YA 0, W B TR LR AR T o R B DO B, S HEAH QT /UM ZEK,
I E T TAE L O VR RIPAT, Dy AR o AR BB T e % ) TAE . o H, A A
AFF B RVE o v AR B ER LAE, ZORMCTHEANGE. SMMER A E. 2. As the
convener of the Auditing Committee of the Board, | worked wither other members, heard
the explanation of the operation status of the Company made by the Management and
the Financial Principal, reviewed the Annual Report, put forward clear requirements to the
auditing work, met and communicated with the CPA appointed by the Company, heard
their explanations to the auditing plan and auditing status for the Annual Report, put
forward relevant issues and requirements, supervised the auditing work being
implemented in line with the auditing plan, and made great effort on helping the auditing
work of the Annual Report going on smoothly. Furthermore, | always paid close attention

KT A RISV &M FIL L T B INE .
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Raised from Previous Offering

to the information closure of the Company, requesting the relevant responsible personnel
to disclose information legitimately and regularly.

3. MRS H %2 DA b, At 03 S, Xk 2 w0 -5 2% A% P PR R AT A
SEEPE TREBER L, USRS o AR BR T A

3. As a member of the Remuneration and Assessment Committee, | put forward
constructive suggestions to the implementation and improvement of the remuneration
and assessment system of the Company with other members, in order to encourage the
Management to do a better job for all shareholders.

4, R, RN ZE I SVEAE A T RIRE, ST TG 2 m)iR 6 B4 Ry AR 4
FE2% 28 AR BB ZARAN 2t A5 AH S DA VORI, TN L2 > 3 2 T o DULR P 3842 P A
KINNE, LR wI AR 5515 JE N TR s ok B v IR 0 2 v U FRDRS A, P A& B AT o4 )
MR, AWHRTHA SN EEHIR AT 5k, AN AR SR RAT R
BRI AEOR . SCHRAC 5 A5 I, T A W) B TRAN TR 1 A AT
HE™ A2 B XU, PR AR A SC SR R R L

4. For the whole year, | carefully studied relevant laws, rules and regulations, enhanced
my understanding of the relevant regulations regarding standardizing corporate
governance structure of the Company and protecting the equity of social public
shareholders, especially, | earnestly studied the new Accounting Standard and the
relevant criterion of the Inside Control System, requesting the Company to deep
comprehend the gist of the new Accounting Standard during the process of financial
information handling and disclosure and to strictly implement the regulations contained in
the new Standard, so as to constantly improve the inside control level of the Company.
For the whole year, | carefully reviewed the matters regarding shares issuing, major
assets acquisition, disposal, guarantee, and related transactions of the Company, | first
knew the detailed information and the potential operation risk from the Senior
Management and Secretariat to Board, and then issued my independent opinions
according to the relevant requirements.

AL EHK R 2008 F 5 THERE
Annual Work Report of Independent Director Mr. Zhang Tianwu for 2008

2008 4, A NAENEF KA A PR 2 FI S g, PRIy 1 5k B, A (A
Al ERE) HEDR, AEXERBARNTTHIASTE, LT TSI ERINTT, 2FESINT &
AT 11 EFSy, BRRMESW LR HERAR RS 2k, RIS 2k, 0l &
Mt 4555 A FERT 8w IR R . T BN DO S i S IR R T AT O
W, A wIHAE R PR R S T NA HIAE

In 2008, as an independent director of Huaxin Cement Co., Ltd, | worked diligently,
strictly abided by provisions contained in the state laws, rules and regulations, and in the
Articles of Association of the Company with an attitude of responsibility for all
shareholders. | participated in 11 Board Meetings of the Company and authorized
another director to attend once; | attended Shareholders’ General Meeting of the
Company twice and did not attend twice, expressed independent and objective
comments from legal and financial aspects on many matters, such as strategic
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development and remuneration assessment of the Senior Management. This helped
positively for a healthy and fast development of the Company.

1. HI TR0 2w ARAE e B R R BT B AR 2, TAR AR R, RIS e K
VR AT RERISE BN, R — AN CEAREAT TR, fE78 7 TR ICR T S 2k L,
et H ORI, E R M EDORE S E N W — I S, T AE O e H
W, £ 7 FEACE A IR, Wi T A SR B SeE .

1. Huaxin Company is developing very fast, so there were many proposals to be
reviewed and much work to do. As an independent director of the Company, | tried to
participate every meeting by myself and carefully reviewed every proposal; on the basis
of sufficient understanding of the background for each proposal, | put forward my own
opinions and even suggested for revision. Once | voted “abstention” for an investment
proposal as | could not judge and estimate the relevant status, and | also expressed my
revising opinions to an investment proposal on its investment manner.

2. (FAEHESHMEZERERSAEN, FHM S %L RSl &, SAFHMES%
I, HEAT TARZ 0 B TAE, AR R 8 L, A EUH R Do i B0 25 04
ZUOtey, RATHE, MEHAESR, 2 PO ML I E N, JIsRIHIE I
HiE A

2. As the convener of the Remuneration and Assessment Committee, | worked with other
members, did a lot of work of establishment and assessment on the remuneration and
assessment system of the Company; when facing special important issues, | always
organized some of the members to have meetings and sufficient discussion; | also had
communications with other directors and the Management, independently put forward
opinions and tried to did everything in accordance with the relevant systems, laws and
regulations.

3. WhEEFLF IR AL N, MHMZEG K, 5AFEEKS U, WrHch
AP AFEARE TS GBI, i in) @A — 22 TAER 2K . 5 ] BRI B v B LR W T
T AABATINS 2 AR )R U B, A LT L SRR VIR, W T
A MR RAFOLR T T 2K

3. | am also a member of the Audit Committee, | worked with other members, met the
CPA appointed by the Company, heard their explanations to the auditing of the Annual
Report, put forward issues and requirements for the next step work. | also met internal
auditing organization, understood their explanations to the existing problems of the
Company, requested the auditing department to keep close contact with independent
directors and report the relevant information to us in written form periodically.

4. W Ry A RSO0 AR R . RIS S A5 I, il A w s . AT
AT R DL LT e AR A8 R, P AR AH D% SRR AT ST 3 W

4. Regarding major assets acquisition, disposal, guarantee, and related transactions, |
first knew the detailed information and the potential operation risk from the Senior

Management and Secretariat to Board, and then issued my independent comments
according to the relevant requirements.
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5. FREEIVE A F G B EE TAE

5. Persistently paid close attention to the information disclosure work of the Company.

ML EH R R 2008 FE B TAERE
Annual Work Report of Independent Director Mr. Lin Zongshou for 2008

PR PRV AR AT IR A 7] AL, A AAE 2008 5™ R 20y B 505 AL, e,
M (AR AA R AR PRI 25K, AREN RBOR ST AR, AT T
MALHERPT, EFRASMT AT AT 12 KEF L, HEAFRBRAR RS 2Kk K
U 2 e AR 7] s J28 . T H AN SIS IR AR T AL 2 L R A
B ANAE AT B R B R, AL TAR.

In 2008, as an independent director of Huaxin Cement Co., Ltd, | worked diligently,
strictly abided by provisions contained in the State laws, rules and regulations, Articles of
Association of the Company and the requirements of other management system of the
Company with an attitude of responsibility for all shareholders. | participated in all the 12
Board Meetings of the Company; | attended Shareholders’ General Meetings of the
Company twice and did not attend twice, expressed independent and objective
comments and suggestions on many matters, such as strategy, operation, projects and
human resource. As an independent director, | could fulfill my duty, work diligently and
earnestly.

1. AEAMALE S, fEan TR SR L, 4586 8 Amrsk, Wl mERn
e J, O6F 28 ) s R I H R AR AR BRI S UORT B I L e I
H A S RIS, #a45 G A ai e it s el i, #ln, AFAERER, =
F. IR, M. BRI, ACHE. Wil BREE. BURSCRESE T TAR T A AR,
1. As an independent director of the Company, on the basis of sufficient understanding of
the background for each proposal, | put forward questions from professional perspective
combined with my profession advantages, expressed my opinions on the strategy
planning and project construction of the Company; each time when the Board of Directors
reviewed the new investment projects, acquisition projects or CAPEX plan, | always put
forward my comments or suggestions combined with my professional experience. For
instance, | have offered my own comments from the aspects of market, resources,
communication, quarry, environment and government support when the Company set up
production lines in Chonggqing, Yunnan and Hunan.

2. fENTEFSW IR BT R, MHEAMZR &, MRERAR TR R TR
FEY HOEER, L5 o ml S i i LR LT, W A AT D0 AR A TS DR U, 3 H il AT
D TARR SR,

2. As a member of the Audit Committee of the Board, strictly abided by the requirements
of the Rules of Procedures for the Work of Audit Committee with regard to Annual
Reports of the Company, | met the CPA appointed by the Company with other members,
heard their explanations to the auditing of the Annual Report, put forward issues and
requirements for the next step work.
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3. EAEHSIRA B RNSAEN, WAA A HRERNFEH S, SR A R (FE
HRTIIZR RS TAEANY Ml 3w s WURn$e 44 TAE.

3. As the convener of the of the Nominating Committee of the Board, shall there be any
change of the director(s) or election for the new Board, | always did the job of deliberation

and nomination in advance strictly abided by the Rules of Procedures for Special
Committees of Board of Directors.

4, VENFERSH MG T i nZe o, MHMZER—E, MR an (ERsTr&R
STAENY MdriEd, W, mE MR TAE, IR R L.

4. As a member of the Remuneration and Assessment Committee, | made assessment
on the remuneration of the Directors, Supervisors and Senior Managers with other

members according to the Rules of Procedures for Special Committees of Board of
Directors, and issued my assessment opinions.

5. W R wl BB R, BlanioOw g . BN A E AT H , s O IR . RIS S
G, I AR A TR E TR TG DL T RE AR A E XU, PR AR AR SCEESK
RATHSL

5. Regarding major assets acquisition (like acquisition projects of Hefeng, Suizhou and
Shishou), disposal, guarantee, or related transactions, | first knew the detailed
information and the potential operation risk from the Senior Management and Secretariat
to Board, and then issued my independent comments according to the relevant
requirements.

KTREAFBENREFSEFHFEANYE
Proposal in Respect of Nominating Candidates for the Sixth Board of
Directors

)R T S AR I RORE Jm i . MR A R AR AORLE . 48 Holchin B. V. ("HOLCIM”) . #E7r4E
WA RAF (HGC) AR T HERE, Zhrg, BIRBBRAR L. FibE 4. Tom Clough %%
2. Paul 0’ Callaghan #t4:. Paul Thaler 5E4:. B4, SiAA . BB EA . THE
WS RS 9 NNHEHIKIe AT PR A w268 i sf s ik Ao Ho, BRARAREE. BHE
J¢E. Tom Clough 5G/E. Paul 0’ Callaghan &7k, Paul Thaler 44z, 4B AR5 K 2 A AT
HA; TS IRAKBUEAE . TR S AR B R A4 I FE AL N

The Fifth board is coming to an end of its service period. Pursuant to the stipulations
contained in the Articles of Association of the Company, and as discussed between and
recommended by shareholders of Holchin B.V. (HOLCIM) and Huaxin Group Co., Ltd. (HGC),
Mr. Chen Musen, Mr. Li Yeqing, Mr. Tom Clough, Mr. Paul O’ Callaghan, Mr. Paul Thaler,
Mr. Ji Changhua, Mr. Lu Mai, Mr. Xu Yongmo and Mr. Huang Jinhui are hereby nominated
candidates for the Sixth Board of Directors. Of which, Mr. Chen Musen, Mr. Li Yeqing,
Mr. Tom Clough, Mr. Paul 0’ Callaghan, Mr. Paul Thaler and Mr. Ji Changhua are the current
directors; Mr. Lu Mai, Mr. Xu Yongmo and Mr. Huang Jinhui are new candidates for
independent directors.
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Bt: HESEEIE A

Encl. : Résumés of candidates for directors

BRARFRSCA, 1949 4F 10 HiiAE, 59 % . K2zl BRARRRSeA 26 5 Bl T Qi E A Be A b
B R SE AT B B, 1970 4F 5 AL, SEEARR0A i sl ek kAR T E T B
RN A58 RS2l BRI TAE. 1981 & 11 Hild, R ATReRRIpFET. &8
IpEAE. 1984 4F 10 F 4 1993 4F 6 H, {EMA iR SUAEN, GGk T304 B A%
1993 4 6 Hild, fFspamidibmmi. 1994 455 ik, (FifA i BUrEIRBK. 1997 41 H
&, AT ATTEALRTAT. 1999 4 11 H, ALHEFEBHT R A d#41C. 1999 4F 12 Hild, (T4
AFHEFK,

Mr. Chen Musen, born in October 1949, aged 59, university graduate. Graduate from
Enterprise Management Major of Wuhan College of Industry and from Administration Major
of Central School of the Communist Party. From May 1970, Huangshi No. 2 Steel Factory,
the Secretary of the Communist Party of the steel workshop; from November 1981, Huangshi
Administrative Bureau of Metallurgy, head of the Bureau’ s general office:; from October
1984 till June 1993, Huangshi Communist Party Committee, Organizational Department,
in charge of supervision of enterprises’ leaders; from June 1993, Huangshi Enterprises
Bureau, chief director; from May 1994, Huangshi Municipal Government, deputy general
secretary, from January 1997, chief director of the Economic and Trade Committee; from
November 1999, Chairman of Huaxin Group Company Co., Ltd. ; from December 1999, chairman
of Huaxin Cement Co., Ltd.

AR, 1964 4 2 JIHA, 44 % [, BERGE Y TR, AR e AT 1984 AR ERL
T EPURA 2B (A DR TR fERRER Tk, 3R 1222512207, 1992 4Rl i Tl ok
N E BN, BRI A A 2002 4 6 H SR AR R BR Y S TR, 3R
EHAE LA AT, 1984-1987 4, AR NI TNV R #iE CREUD . HZmI45d; 1987
1L HIANEFKYE) T CRARITE) , SeJa T s & S TR A2 ml K
PR AT A RORAE K, 1993 4F 1 AAEAEHUKTE) FI) K, 1994 45 6 JEARA A ELE 4
B, 1999 4 12 JMEAA R BAH, 2004 43 JilE, EAAF K. 1994 4 4 Ik, HAEAL
H R,

Mr. Li Yeqing, born in February 1964, aged 44, doctor, senior engineer. Mr. Li Yeqing
graduated from Portland Major of Wuhan Building Material Institute (now Wuhan
University of Technology and Science) as Bachelor of Science in 1984; in 1992 graduated
from Industrial Management Major of Wuhan University of Technology as Master of Science;
and graduated from Management Science and Engineer Major of Central China University
of Science as Doctor of Business Administration at June 2002. Mr. Li Yeqing, 1984 ~
1987, Wuhan University of Technology Portland Engineering Department, teacher, League
Committee vice secretary. He entered Huaxin Cement Plant (former name of the Company)
in November 1987, taking position of quality control engineer of Central Lab, vice
manager of Limestone Quarry, vice director of Extension Office and manager of production
technology, and became vice manager of Huaxin Cement Plant in January 1993, he became
Deputy General Manager of the Company at June 1994, General Manager of the Company in
December 1999 and CEO of the Company in March 2004. He has taken the position of director
of the Company from April 1994.
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Tom Clough 4¢4=, 1947 4F 10 A4, 61 ¥, 9E[E4EE, University of Leeds (FJZZ K%) KA~
TR+, 1971 7 1974, JR45T Roan Consolidated Mines (55 BUBE G LA ®]) s 1974 ™ 1988,
Imperial Chemical Industries (%7 [E4b2: TN AR]) , SCAEEE/ R/ 5/ 1HRIZH; 1988
71994, ECC International (ECCI) HilX M FRAFNHLH: 1994 © 1997, HBME#E, M
PRI BERRANE S 1997 4224, )T Holeim 4241 PT Semen Makmur (2
TR IRIKIB A T]) PATE S . Alsons Cement Corporation (P /R¥AHT/KYE A H]))CEO. PT Semen
Cibinong Tbk (P4 Lk B /KYe A A BATHE . IAT Holcim LR PATR A, MTTmAR. KF
ML IR ER AR 45 . 2004 4F 10 A, HUTAA A #E G,

Mr. Tom Clough, born in October 1947, 61 years old, British, Bachelor of Mining
engineering of University of Leeds. 1971 ~ 1974, Roan Consolidated Mines;1974 ~ 1988,
sales / quality / trading / planning manager in Imperial Chemical Industries; 1988 ~
1994, regional GM and divisional director of ECC International:; 1994 "~ 1997, Self
employed in investment study, operation plotting and business evaluation; From 1997
to now, he has taken position of Executive Director of PT Semen Makmur Of Holcim, CEO
of Alsons Cement Corporation, Executive Director of PT Semen Cibinong Thk and member
of EXCO of Holcim Group in charge of Far East / Pacific / Southern Africa. He became
director of the Company from October 2004.

Paul 0’ Callaghan 4&/E, 195544 H 29 Hi/E, 53 %, WORHNEAE, WORH e 422
REFE B, 1976~2001, fEREZUKEAMRAR G2 LRI, oA RiE
WL 28, ERRIPITE, MR LK Ra®, il kRAEH, WM naH.
2001~2002, (EIEATER /KRR MK IeAT R 7 5 W I2E 75 2002~2007, fF Holcim JEAETEA ]
(HPHT) 41878 B M S 2007~2008, T Holcim HuX ZFE, i S AR RIHT 06 4 X .
2008 £F 4 JJild, HAEAAFES.

Mr. Paul Michael 0’ Callaghan, born on 29 April 1955, aged 53, Australian. Graduate
Diploma of Management of University of Central Queensland in Australia. 1976-2001,
Various engineering and project positions, Manager of Gladstone Cement Plant, Group
Planning Executive, General Manager Southern Queensland Cement, General Manager
Business Development, General Manager Sales and Distribution of Queensland Cement Ltd.
(QCL) ; 2001-2002, Chief Operating Officer of Alsons Cement Company, Philippines ;
2002-2007, Chief Operating Officer, and Director of Holcim Philippines (HPHI) ;
2007-2008, Holcim Regional Manager, Australia/New Zealand. Since April 2008, Director
of the Company.

Paul Thaler SE/E, 1966 16 HiliZ:, 42 %, Fibkk, 0, JRB L R mi - Jiksy:
i, JEROREEWIIEE . 1985-1987 48, wiliEG LIRS HATIESR B 1991-1992 4, 7R%¢+:

Buelach Hi[X VARG 45 WA s 19931996 41, ALHA I3 ER - S0 AEH T 55 i S iR 7= A 4 Rl
15 1997-1998, LRI RARIBAT A 53T ; 2000 AEZ2 4, Hi ST S 45 T ik bt Jr kb
WIEAIKN . 2001 4 5 JkE, HAEAAFH .

Mr. Paul Thaler, born in June 1966, aged 42, Swiss, attorney—at—-law. Master of Law and

Dr. Iur. from the University of Zurich, Research Scholar at the Beijing University. 1985
~ 1987, Securities Department of Union Bank of Switzerland; 1991 ~ 1992, Legal Clerk
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of the District Court Buelach (Zurich); 1993 ~ 1996, Intellectual Property and Banking
Department of Wenger & Vieli (Zurich Law Firm); 1997 ~ 1998, Associate Foreign Lawyer
with Haiwen & Partners (Beijing Law Firm) ; since 2000, Resident Partner of Wenger Vieli
Belser (Swiss Law Firm), Beijing Office. From May 2001, director of the Company.

LB, 1964 4F 11 IR, 54 % . VA mRBUTIN. 1991 4R BV Tl BUR 2 B0A
Ha el 1986 4F 2 JId, SefAEERAKYe) WUEZ RS SGR R, ZEmEFEE, FEHRT
SR 1997 4F 4 B, AREFERIA A RIS A 3. 2000 4F 2 J1&, fEHR KB A
PRA A 5eZEm] il . 2000 4F 4 Hild, HMAEARA A ESH,

Mr. Ji Changhua, born in November 1954, aged 54, university degree. 1991, graduate of
Wuhan University Political Education major. From February 1986, Huaxin Cement Plant
Mechanical Workshop vice Party secretary, vice chief, chief and concurrent Party
secretary; from April 1997, Huaxin Group Co., Ltd. vice general manager; from February
2000, Huaxin Cement Co., Ltd. Party committee vice secretary; from April 2000, director
of the Company.

LS, 1947 A, 61 2. SEE IS B RS e IMBUR 2 e~ SV B, IRt ez
Dregsfde 1968 SESIN AR, 1995 4RI 55 Be A JEWFFT A4 o S8 A AT [ 55 B AR A Rt
FHL R JEFI ST I S TAE . R R TR RN BB X A= 8 e TE, F
G2 BRI NP A SR, A AR S AR N R B o ] IR S FE e K2 [ B
JEWFFEIT R ST 53 A BUM R BT 01, AL o e s T 01, [ 55 e A et
FAHOBIF N, R EIEIE S B AP FE B 5 AR R Bl R A I .

Mr. Lu Mai, born in 1947, aged 61, MPA of Harvard Kennedy School, Master of Economics
Major of Beijing Correspondence Economics College. In 1968, Mr. Lu Mai started working.
From 1995 till now, he has been the director of market research department of the State
Council. And he has taken many roles successively, such as the vice director of
communication department, vice chief and chief of Rural Reform Office of Development
Research Center of the State Council, member of Economic Mechanism Reform Office and
Circulation Mechanism Reform Team of the State Council. At the same time he is the vice
researcher of Harvard University for International Development, senior researcher of
China Business Center of Hongkong Polytechnic University, researcher of Development
Research Center of the State Council, deputy secretary general and secretary general
of China Development Research Foundation and deputy director general of Bureau of
International Cooperation.

BaMEeAE, 1956 4F 4 AlAR, 52 %, T2gmid, Bt/ t)n. m qREER S, 1€
HORZF B LRI 5. 1982-1983 4F, dbnti B adsis k)~ CILBradM4ERD AHEWRIY)
BB TR, 1986-1988 4F, b [H @SBRI AWT 9T BeiR e 5 b @ R GT T, TR iR
FEAHTIN; 1988-1991 4, [H @M RLRF AR BE R TS PO E E AF; 1998-2002 4F, 1 [E
AR TR —RIB K 2002 4F 4 &4, P EESFMEEG S, TIREISK; 2006 4
6 HE4, FEEE SRR TIPS, &K 2007 43 AE4A, hEEFmBMS, B
HEK; 2007 4F 10 HRA, HEAKEDS, Blatk.
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Mr. Xu Yongmo, born in April 1956, aged 52, Master of Engineering, Doctor and Post
Doctorate who had studied in England; Post Doctorate researcher of England NSFC and
London University. 1982 1983, assistant engineer of Plasterboard Subsidiary of
Beijing New Building Material Plant (BNBM Group) ;1986 ~ 1988, the responsible of RMC
laboratory of Concrete and Housing Building Materials Institute of China Building
Materials Academy; 1988 "~ 2002, vice president of China Building Materials Academy;

~

from April 2004 till now, vice president of China Building Materials Federation; from
June 2006 till now, president of China Concrete & Cement Product Association; from March
2007 till now, president of China Construction Units Association; from October 2007
till now, vice president of China Cement Association.

POHIMESEAE, 1964 4F 10 AHZE, 44 %, WETAE . dERUE BRHEOR PR B2 e i
£ BATUEZE ML BERS IRE M 2 vh 0y B PRAS i, SRS I, RESE N Mgt
Jiit, AR AR TR G S et A UGN BB SR S KA 2 T 5
Hh R A 2 B U 9 A B % ARAT 22 T lke 1983 4F 9 H-1993 4F 12 HEAMNE SR, H s s
B T (R B m] ISR, JoJEAETE. BR. 58 AF5E 40 2K TAE. A/
ik, 1994 4 1 AN A SIS PATIRSUE AR, PHEM A48, /B
S, IR B ERGR ARSI B AN

Mr. Huang Jinhui, born in Oct. 1964, aged 44, Master Degree. He is a part—time professor
for BIBT Economic Management Collage. Mr. Huang is a CICPA with the qualification for
practicing the securities’ and futures’ businesses, a CPV and a CTA, Judicial
Appraiser, Senior Accountant. At present, Huang Jinhui takes more than dozen of social
roles, such as: the member of executive committee of All China Federation of Industry
& Commerce (ACFIC), Vice- President of Beijing Intermediary Organization Public Figure
Friendship Association. Mr. Huang had worked in the Ministry of Foreign Trade and
Economic Cooperation, China National Complete Plant Import & Export Corporationn (Group)
and its oversea branch from Sept. 1983 to Dec. 1993. He has worked, studied and
researched in over 40 Asian, European, American and African countries. He joined Reanda
Certified Public Accountants in January 1994 and successively held the role of
department manager, vice—chief accountant. He is now a Chairman of Reanda CPA Firm,

Chief Accountant and Managing Partner.

RTREAFAFNEEFSEFHRARNUE

FALBIR S SAARER:
Au SRR EENEE, X aBiESE 3 A EFKIe B R w5

ANERFSBR G mFHRIEN. 51 2 KIRT (RRFD MRl i v T g1 2k 2™
A
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2009 ££ 4 J1 3 H

Pt N VPN ]

PN, 1954 46 5 JTIAE, 52 %, KR i, TR, Segessvilii, JAZWIAAT 1971
ﬂi 11 Hbﬂ)\%%ﬁk‘/)ﬁf@iﬁaﬁﬁ%), %E/EEEP'D'{JG%%EUH‘E’EE‘ jIJ?E, 1997 EE 4 H*2000
G2 ], (EAARIBLREI 200046 2 2, (EAARAETIE. TREW. WHELH.
EMAE, 1961459, ISR AR TRTEIEL, RN 26, Nk
FEME 0. 1995 %2 1997 4F. AT RIS A0 AT PR 20 w0 55 it 1998 42 2001 4,
AN AR KR BR A R 4% 5l . 2001 4E 48 2008 4, AT Holcim #EHIRS A FEAH (I
A HX 55 R, 2006 4F 4 JTE, EARAR S,

A, 1968 48 9 HVE, TRIEIL, MTEIR. X158 &L 1989 4 7 A
AR ], Fe AR A wl TP AV PRI, TR TR, TR R, Al 2
AR, A, BUEA TR

RTBEAFERS 158 52 F A B 5 RS
Proposal in Respect of Revising Article 158 (Profit Distribution
Policy) Contained in the Articles of Association of the Company

PP EIE 2 OCT RS BT ARIE S A TIERYUE)  GEls 57 54) WA M
E, PN F EERE A 168 S5k TN, BB N A :

According to the relevant stipulations contained in Decision in Kespect of Revising
Some Provisions on Cash Dividends Distribution in Listed Companies (Order No. 57 of CSRC),
Article 158 contained in the Articles of Association of the Company is now revised,
and the revised contents are as follows:

J5 55 158 45K
The original Article 158, i.e.:

“ ] N SEEARAR R 23 B R

“The Company shall implement a positive profit distribution policy:

() 2wl IR 2 TC A, AR F5 9% 38 (1) A BB % [T 415
(1) The Company’ s profit distribution shall reflect a reasonable investment return
to the investors;

() Aa]a] DICRHCI A4 88 I 55 7 X B A s
(2) The Company shall pay dividends in the form of cash or shares;

KT A RISV &M FIL L T B INE ®
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(=) NAEFSARME ISR 5 ECTZE T, NS0 R i i I D], a7 o = 3 o)
PR R AT T W

(3) In the event that the Board of Directors fails to make a cash profit distribution
plan, the reasons for such failure shall be disclosed in the periodical report and the
independent directors shall issue independent opinions on the Company’ s such failure;

(WU AAAEIE AR G A R B 5 00, A al NS00 R P Be I 20 0], DLE2E 3L
. 7

(4) Upon occurrence of any illegal seizure of the Company’ s funds by shareholders
the Company shall deduct the cash dividends to be paid to such shareholders to make
up for the funds seized by such shareholders;

ONFIES BRI, s B 5 vl 23 ORI R T 20 P9 AN 5000 e A S o -
When the Company is distributing the dividends, the amount of distributable after—tax
profits shall be determined according to the following two figures, whichever is lower:

(—) G TINS5 I e v (P AR B v R 2 V-2 D G 1) 1) W 45 3 v 1 2 0B S ] 23 B A3 445
(1) The accumulated distributable after—tax profits stated in the financial report
audited by an accounting firm in accordance with the PRC accounting policies;

(=) DA S v AEM G 00« R v 00 2543 D JEA, 4 [l o2 v oA DU 8 2 1 W 55 e v 1)
SUBLE AT 2 B 2

(2) The accumulated distributable after—tax profits stated in the financial report
based on the financial report prepared and audited in accordance with the PRC accounting
policies, and adjusted in accordance with international accounting principles.

N AR G EHiabsIRD RRILSE TS AT SETeil %R AR R il HE IS — A1
A H o N RARAT 2 A1 1 56 0 i AR T (a4 v 4

The dividends of special RMB shares (domestically listed foreign shares) shall be paid
in US dollars. The exchange rate of US dollars shall be based on the average rate of
US dollars for RMB as announced by the Peoples’ Bank of China on the first working
day following approval of the resolution at the Shareholders’ General Meeting.

N TR (BE ETnshb s IR ITast, #% (P NRIEMEA NFraBik)
6 N REILFNE A g B 28 AV AN AR [ A Mb P38 ) S HofhAT SR p 8. 7

The income tax levied on the dividends of the special RMB shares (domestically listed
foreign shares) shall be decided in accordance with the Individual Income Tax Law of
the PRC, the Income Tax Law of Enterprises with foreign investment and Foreign
Enterprises of the PRC and other relevant regulations.”

BB

is now revised to read:

“H 158 4% O v N ST AR AR R A 2 TC T8
“Article 158  The Company shall implement a positive profit distribution policy:
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(1) Profit distribution of the Company shall reflect a reasonable investment return
to the investors; and such profit distribution policy shall be consistent and stable;

() ] a] DRI I 4 5 1 52 5 A Fe e A, AR B3R A T IR 20 T L Re R B4 7 0 1
s

(2) The Company shall pay dividends in the form of cash or shares, but an interim dividend
distribution shall be made only in the form of cash;

(=) Al RNE ey A4 o0 e 32, Homdl —4F AR J7 X8 T E o B A A D T i
I =AU A ] S AR T 2y 2 = BARMAEFERNE A I 7 R SRR A F 20
RGANE , e wl AR R 2 oL

(3) Profit distribution of the Company shall mainly take the form of cash, so that the
accumulative profit distributed or to be distributed in cash for the last 3 years shall
not be less than 30% of the annual average distributable profit realized for the last
3 years. The Board of Directors all propose the detailed yearly profit distribution
plan according to the operating results of the Company and submit it to the
Shareholders’ General Meeting for approval.

(WU 2w s o R I RNE 5 FC TR, NS e IR S TR R R 2 R R KA T
YL B G BAE A Al I s, HUMOT S S S 22000 s R R L

(4) In the event that no cash profit distribution plan is proposed, the reasons for
the non—distribution and the use of the undistributed funds retained in the Company
shall be disclosed in the periodical report, and the independent directors shall in
addition issue independent opinions on it;

(D) AR AR A R G 00, A a0 I R P Be I 20 0], DLEzIR I
o I G

(5) Upon occurrence of any illegal seizure of the Company’ s funds by shareholders
the Company shall deduct the cash dividends to be paid to such shareholders to make
up for the funds seized by such shareholders;

N (BE BT o) A LG e A . SEtil B i AR R il H R I3 — AN T
A H o BN RARAT 2 A1 1 96 0 i AR TR (el v 4

The dividends of special RMB shares (domestically listed foreign shares) shall be paid
in US dollars. The exchange rate of US dollars shall be based on the average rate of
US dollars for RMB as announced by the Peoples’ Bank of China on the first working
day following approval of the resolution at the Shareholders’ General Meeting.

N R (BE ETnshb g A ITaBL, #% (P NRIEMEA NP aBik)
e N AR E Ak A3 i) A HoAh A O e Jp 3. 7

The income tax levied on the dividends of the special RMB shares (domestically listed
foreign shares) shall be decided in accordance with the Individual Income Tax Law of
the PRC, the Income Tax Law of Enterprises of the PRC and other relevant regulations. ”

KT A RISV &M FIL L T B INE ”



Huaxin Cement Co. Ltd. A AR IR

The Thirty-Fourth Meeting of the fifth board of directors FLBEELFE ZTHREWN
Convened on 2009.3.12 A FFF 2009.3.12

Proposal in Respect of Report on Utilization of the Funds . . .
P P P % FHRE RS HRETRA RN E

Raised from Previous Offering

P E H SR AR HATH I, AUELE ST UOES BRI A RSFH I, SRR
2 LURR I g S e O I 5 AR R

Board of Directors is now proposed to review this proposal, after the approval of the
Board, this proposal shall be submitted to the Shareholders’ General Meeting for
approval and it shall go into effect after being reviewed and adopted by the
Shareholders’ General Meeting with a Special Resolution.
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KT AFRBHERRIINE

Proposal on the Company Providing Guarantees

(1) AR T EI> T v 8 TARUE IR A &0, Fab A2 88 Y4, SR g
RSN B AR K, A SR 4, A A RAHEIR . A FCREE 23] Jp BIAH SR L BY T4k
I, AThlG A ) GRS AR B OR ol T Ip B R A R S S BF T 2RI T 5K 3a, hy it I 2501k i) AL
UGS Jroe bl (A W) T 0> 12w — IR ) B A R A H R, I H SR A5 3] 1)
SEORI RS A mISR LR, IR 2009 4 3 H 42 2011 4F 3 H o fHLRBAAN a1~k

1) In order to ensure normal production and operation, part of subsidiaries of Huaxin
Cement Co., Ltd needs to complement working capital of production and operation; they
apply to financial institutions for short—term liquidity loans of one-year and
financial institutions require that Huaxin Cement Co., Ltd provides guarantee for them.
When subsidiaries do loan—continuing procedures once such loans expire every year, they
still need Huaxin Cement Co., Ltd providing guarantee continually. Because the time
schedule is always tight when subsidiaries do loan—-borrowing and loan—continuing
procedures, to solve the problem of timeliness, Finance Center proposes that Board
Meeting approves Huaxin Cement Co., Ltd to provide guarantee for its subsidiaries when
they apply for short—term liquidity loans of one—year and providing guarantee for them
continuously when they do loan—continuing procedures for such loans expired, the
guarantee period is from March, 2009 to March, 2011. Details of guarantee are listed
in the table below:

HLEHF R Pattern of EREMNRT) R ORI
guarantee Amount of loans (RMB) Guarantee line
1. FeEK, F|HWGRMEERLD
HERTRSAR AR S
New increased loans which need 252, 100, 000. 00
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guarantee and loans which need

guarantee continuously when it

B ARt A IR E
FELREERE = THREN

A FT 2009.3.12

XTHARFEFSMERAFIL TR AR NE

expires
JBE AR PRAIE 60%

W R FTIEN K Ve A BR 2 H Huaxin Cement Co., Ltd

Xianggang Company guarantee 60% 30, 000, 000. 00 18, 000, 000. 00
JBE A PRAIE 50%

BB B KA PR B AT A F Huaxin Cement Co., Ltd

Wugang Company guarantee 50% 20, 000, 000. 00 10, 000, 000. 00
JBeA PRAIE

HEFK Y TR AT IR A 7] Huaxin Cement Co., Ltd

Chongqing Fuling Company guarantee 35, 000, 000. 00 35, 000, 000. 00
JBeA PRAIE

HEHKPE MM F PR 7] Chenzhou | Huaxin Cement Co., Ltd

Company guarantee 32, 500, 000. 00 32, 500, 000. 00
JBeA PRAIE

HEHKIE (BRAD TR A Huaxin Cement Co., Ltd

Zhuzhou Company guarantee 32, 500, 000. 00 32, 500, 000. 00
JBeA PRAIE

HHKTe CRED) HIRAH Huaxin Cement Co., Ltd

Quxian Company guarantee 35, 000, 000. 00 35, 000, 000. 00
JBeA PRAIE

Rk IR ARAH Huaxin Cement Co., Ltd

Wanyuan Company guarantee 18, 200, 000. 00 18, 200, 000. 00
JBeA PRAIE

HHKIE (BB AR AH Huaxin Cement Co., Ltd

Zigui Company guarantee 23, 400, 000. 00 23, 400, 000. 00
B 43 PRAIE

HFKTe G HIRA Huaxin Cement Co., Ltd

Henan Xinyang Company guarantee 32, 500, 000. 00 32, 500, 000. 00
B 43 PRAIE

HFK T FERE RN IR 7] Huaxin Cement Co., Ltd

Xiangfan Xiangcheng Company guarantee 15, 000, 000. 00 15, 000, 000. 00

2. EHEXIBRFCHAERER

BUEHR 2, SthFakakieft
R
Guarantee line that has been 165, 800, 000. 00

approved by Board Meeting and
General Meeting of Shareholders

will expire, the loans that need
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guarantee line continuously when
performing loan—continuing

procedures

B ARt A IR E
FELREERE = THREN

A FT 2009.3.12

XTHARFEFSMERAFIL TR AR NE

oK GBI AR AH

Enshi Company

JB 43 PR AUE
Huaxin Cement Co., Ltd

guarantee

70, 000, 000. 00

70, 000, 000. 00

TR BTN K e A PR 2 )
Xianggang Company

JB 0y PR AUE
60% Huaxin Cement Co.

Ltd guarantee 60%

18, 000, 000. 00

10, 800, 000. 00

HHKYE (RO H IR A Wuhan

Company

T A3 PRAIE
Huaxin Cement Co., Ltd

guarantee

20, 000, 000. 00

20, 000, 000. 00

B Kie (508D A7 B2 ]

Company

Hefeng

JBe 3 PRAIE
Huaxin Cement Co., Ltd

guarantee

50, 000, 000. 00

50, 000, 000. 00

R GifD) ARAT

Huangshi Concrete Company

T A3 PRAIE
Huaxin Cement Co., Ltd

guarantee

15, 000, 000. 00

15, 000, 000. 00

(2) 2007 FE/AF) 514 REH 2, WAL AN (EBH 4500T/D Bk KR A r= 40 H I EE A E TR
R B A R A T A B TR X2 B AR A BR T AR 2 W) BE5K 1800 Jy Jei fitH
PR, HTF A WA D BURE A K Je Bt A BR 2 vl S i S 4H fR . 2008 4F 11 H 4 H, ZIiHH R T
e U X BURFI AR, AR S, AE BT X 2 B TR R DTAT 2 w] IR 28
VB DR BRI, A5 B o3l (5 P AL AR AR B 22 ) BO4E AR DT o 5 G0 X BURF 515 BH 7 3 i 4
FAE IR A B T 308 v £ A ) 2 4 Sl 60435 B vl iy DX 2 i AR A PR DA ml $2 3t 1800 J7 7ot
A A A GRE RO . O TEE R A RIS R I8 s, R IA A 515
BT 0T X AH LSRR SRS A, w8 3 R 4R T S v 4k S8 4 45 B i i ey
X2 AT BR DA 24 w324t 1800 J5 ety DiARIRIEFE LR, HHLRIN — 4.

2) Liu Tan Highway was one of the important supporting engineering projects for the
4500 T/D clinker - cement production line of Xinyang Company, and Xinyang City Shihe
River District Highway Engineering Co., Ltd was the construction party of Liu Tan
Highway. The fourteenth Meeting of the fifth Board of Directors in 2007 had ever approved
of the Company providing guarantee for Xinyang City Shihe River District Highway
Engineering Co., Ltd regarding to the loan of 18 million under the premise that the
government of Shihe River District would provide counter—guarantee for the Company.
On Nov 4, 2008, the guarantee provided by the Company expired. Because financial
resources of the government of Shihe River District were limited and the principal of
the loan had not been implemented, Xinyang City Shihe River District Highway Engineering
Co., Ltd did not repay the loan; therefore, Xinyang City Urban Credit Cooperatives did
not eliminate the guarantee responsibility of the Company. Later, through communication

between the governments of Shihe River District and Xinyang City Urban Credit
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Cooperatives, Xinyang City Urban Credit Cooperatives agreed to provide a loan of 18
million yuan of one—year to Xinyang City Shihe River District Highway Engineering Co.,
Ltd and the Company provided guarantee for it continuously. In order to create a good
environment for Xinyang Company, and fully embody the guiding ideology of mutual support,
cooperation and win—win philosophy among the Company, Xinyang City and Shihe River
District, the management of the Company proposes that Board Meeting approves the Company
to provide guarantee jointly for the loan of 18 million yuan continuously and the

guarantee period is two years

#1k 2009 4 2 J] 25 M, #Edie . PR RS CHEVERDAAMELR BRI Dy 320, 716 Jiou ARG A&
1500 J53£70, A7 CbrA gt s 165, 741 Jiu AR & 1500 J7 763 6. AN EARK
BTG AR ORAE 27, 010 J370 (& A5 BHTT I X 2 % TREA BR ST A w3245 1800 /7
T8, AFEF S B KRS HEHERO SRR S AIE D 347, 726 J7 TG, M G — W2 R ) i
P71 50%,

As of Feb 25, 2009, total external guarantee line approved by Board Meeting and General
Meeting of Shareholders is 3207. 16 million yuan and 15 million dollars, and the Company
has already provided external guarantee of 1675.41 million yuan and 15 million dollars,
Therefore, if plus the guarantee line of 270.1 million yuan (including the guarantee
line of 18 million yuan provided for Xinyang Shihe River District Highway Engineering
Co., Ltd) that needs to be increased, the total external guarantee line approved by
Board Meeting and General Meeting of Shareholders will reach 3477.26 million yuan,

exceeding 50% of the most recent audited net assets,

R AT LA T P LR A DGR I IS8 1w 7 I A K2 i AUt o

According to the relevant regulations in respect of guarantee issued by Regulatory
Authorities, the proposal needs to be approved by the General Meeting of the
Shareholders as well.

RTRAIFEIEATFRIT A BRREFFRHNE
Proposal in Respect of the Satisfaction of
the Conditions of A-share Private Placement

Wl (PAENRICHEREZRE) « (R NRICATE A FRE) A Chmi A )ik
TFRATEBINE) SEMOREE EE, @B E, AFEFSINHRT
FEEARRITRAT A BRI R, B AR AT RAT A BRI BERS A 55 2
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According to the Securities Law of the People’s Republic of China,
Company Law of the People’s Republic of China, Administrative Provisions for
Issuance of Securities of Listed Companies and other relevant laws and
administrative regulations, after a thorough examination, the Board of
Directors considers that the Company is already qualified for A - share
private placement (Hereinafter referred as “the private placement” ), and
has already met all the demands of the private placement:

(=) RIKAERTFRAT AR S (PR NRIEMEIESHE) « (AR
SRE ALY (Rl A RREIRAATE BIMNE) S RIE R E 1) — A

1. The private placement conforms to the general requirements of relevant
laws and regulations such as the Securities Law of the People’s Republic of
China, the Company Law of the People’s Republic of China, and the
Administrative Provisions for [ssuance of Securities of Listed Companies.

L AERTFRAT SRR BN G55 6 (Bl A RHIESR RATE B ML) S AR
K 5

[.The specified object of the private placement conforms to relevant
requirements of the Administrative Provisions for Issuance of Securities of
Listed Companies and other relevant laws and regulations;

27 AFATFRAT RN R AT & LT A WEZR R AT BLINED) S5 A A
FHE 5

I[I. The pricing rule of the private placement conforms to relevant

requirements of the Administrative Provisions for [ssuance of Securities of

Listed Companies and other relevant laws and regulations;
3 ARA T AAT I SR BUE AT A BT A mIESR RATE BLIMNE) LA O
FIIE 5
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[I. The lock—in period of the private placement conforms to relevant
requirements of the Administrative Provisions for [ssuance of Securities of

Listed Companies and other relevant laws and regulations;
4, FHEFSMAEHMTES CETARRESR RATE BLINE) AR HUE 5
IV. The amount and the use of the raised funds meet relevant requirements
of the Administrative Provisions for issuance of Securities of the Listed
Companies and other relevant laws and regulations;
5y AMEAE R AIAFAR R T RAT R G TE -
V. There are no such circumstances, in which that the private placment
of securities is not allowed to be carried out:
(1D RAT WG SO MR ABGC B R SRR IA B Kt
(O The application documents for securities issuance have any false
record, misleading statement or major omission;
(2) T2 w) R0 A 47 IR PR AR B i B ) ™ B4 55 L ARV B
@) Interests of the Company have been harmed seriously by controlling
shareholder or actual controller;
(3) A w] KL 2wl B B AR B 4E Or HL R ER
(3 The Company and its subsidiaries have illegally provided with
external guarantee;
(OIUEEF PPN G5l =734 AW 32 205 b EE 2 AT BUE 3
o T AN T AR B UETFAS 5 BT A T B 5T
@ The Company’ s Directors, Senior Managers were received
Administrative Penalty from CSRC in the last 36 months or were publicly
criticized by the Stock Exchange in the last 12 months;
(5) A F| BT S s BN G VS B AR A m) VAN LR 3L S A0 A i ke
HE B A EHIE I 25 S 2 A
(® The Company or its Directors, Senior Managers involved in a suspected

crime which has been registered and investigated by the judicial authorities,

KT A RISV &M FIL L T B INE »



Huaxin Cement Co. Ltd. A KRR AR A IR A E
The Thirty-Fourth Meeting of the fifth board of directors EhaEEcE =Tkl
Convened on 2009.3.12 A FFF 2009.3.12
Proposal in Respect of Report on Utilization of the Funds

XTHARFEFSMERAFIL TR AR NE

Raised from Previous Offering

or being investigated by China’s Securities Regulatory Commission because

of suspected violations of relevant laws and regulations.
(6) FAlt —4F J— W S5 HR R E Mo THITHS AR B L 15 8 B L EEVASR
N LR TR
®) The latest annual and period financial reports of the Company have
been audited and issued a non—standard audit report bearing reservations,
negative comments or refusals to comment by CPA;
(7)) PEEF RO VRGN L 23 A LR 25 (1) AR TE .
(@ Any other circumstances in which the Company may seriously harm the
public interests of the society as well as the investors’ lawful rights and

interests.

() BRAFE LR AL, RIRAEATTRAT A BIBCEINT & (LA RHIEZR K
ITEPINED) FEERLE A RAR A T RAT IS
2. Besides the above—mentioned requirements, the private placement also
conforms to the relevant rules of the Administrative Provisions for [ssuance
of Securities of Listed Companies and other relevant laws and regulations,

which stipulate the conditions for the increasing issuance of shares.

DSEHHEF R ABCERAATH W, AW ELE Fo 0 SO G R ss Rk R
I, SR Kl a4

Presently proposes the Board of Directors to review this proposal. If
being approved, the proposal will be then brought to the Shareholders’
General Meeting for consideration, and will come into force after the

approval of the Shareholders’ General Meeting.

March 12, 2009
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KT AT 2009 FIEAFFRAT A BB E T EHWE
Proposal in Respect of Scheme on
the Company’ s A-share Private Placement for 2009

WA A F A JETEE, AFIAARRITAAT A BRI E LT G AARA
JFRAT A B SR BAR T SR

According to the demands of the Company’ s development, the Company plans
to issue A-shares by private placement. The detailed scheme on the A-share

private placement is as follows:

L RATBCR RS NRMEER (A B

1. Class of issuing shares: RMB ordinary shares ( A-share);

2. RATI EEREIIHfE: AR 100 Jt;

2. Par value of issuing shares: RMB 1 Yuan;

3 RATBEE R M S T e R A UCRAT IR AR ANE R 2 {2k, AR
VAL 400, 000 370, R RAT BB S SR AR B G B AU 01 2 mBUA R & 34
HHSGRIN (TARWEE) HREE. ~FREERRSRA S H 2R H
WIRIHATIRE  IBBE BEAR ARG RGBS BRGS0, R A4 B S Mo it
AT AR 4

II

3+ Issuing amount & scale of raised funds: The amount of the placement
is no more than 200 million and the scale of raised funds is no more than
4,000 million Yuan. The actual amount and scale of raised fund will be

negotiated and determined by the Board of Directors and the sponsor (head

KT HOR SR VoA U & T o
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underwriter) based on the authorization of Shareholders’ General Meeting.
If the Company’ s shares have dividend payments, bonus shares,

capitalization of public reserves and other ex—dividend issues during the
period between the announcement of Board of Directors’ resolution and the

offering date, the number of shares will be adjusted accordingly:

4y RATHG KA T A 10 44557 G AR RS PRBOWE A R E X5
HYEH s AW 20 2R JURR . UETR B IR B A F] L TR A PRES LY
PRFE L AR A T WS A FSEN. BRNEHh SR AL i kAT
X G NG NI A IR AR 2 T RAT B

4, Issuing Object & Mode of subscription: No more than 10 specified
investors who conform to the requirements set by the resolution of
Shareholders’ General Meeting. The scope of investors includes the legal
entities, human beings and other legal investment institutions such as top
20 existing shareholders of the Company, mutual fund management firms,
securities firms, insurance companies, trust investment firms, financial

firms. All investors will purchase the Company’ s new shares by cash;

5 KAT I B BAR ARSI 228 RAAR R I RAT I3 3 ARl E— RIBUR
Holchin B.V. aIAEAFEMHE R OCSG A ASIRAR 2 I AAT IO B SE , ARSI 0 it %
AN A BAT AT RE AR AE 2w A BT Lo SRR AE (R AT
D PLSEINIEBUR A R 4 i 1) FAtRS e e 5 ke

5. Mode of issuing & subscription priority to existing shareholders: The
approach of issuance is private placement. the Company’ s largest
shareholder, Holchin B.V. has the priority to subscribe the new shares of
this private placement at the same price. The maximum proportion of Holchin

B.V.’ s priority subscription is not more than its shareholding percentage
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in the Company’ s total share capital before this placement. After the
existing shareholder exercises its priority (including partially exercises),
the remaining shares will be fully available for sale to other specified

objects.

6+ RATH R SR I . AR AT IS AME T2 7 59 fm s i = ke
BORBCA R 20 DS S H A FIRERAE S 30T ) 90%, Bl 20. 73 Jo/ M. o~ ml BERAE
HHFSRWAE H R RATHIARUEIRE . S5 PRI G R A SRR S
I, KX RAT RN BEAT DR o I 2 RAT AR KA 2 7 UG AAT R MERL SO
IR CET AR ARA T RAT ISR SN e, ReEsehrdi R iharEFialy
TRAFHLR CEAHTRD BRRIIE « T RATR G 3 LA R B e 28 AT U b EA T I

6. Issuing price & the principle of pricing: The issuing price for this
private placement shall not be lower than 90% of the average trading price
during 20 trading days prior to the announcement of resolutions of the 34"
Meeting of the 5" Board of Directors, that is 20.73 Yuan per share (the lowest
price). If the Company’ s shares have dividend payments, bonus shares,
capitalization of public reserves and other ex—dividend issues during the
period between the announcement of Board of Directors’ resolution and the
offering date, the lowest price will be adjusted accordingly. The final
issuing price will be negotiated and determined by the Company’ s Board of
Directors and the sponsor (head underwriter) based on the bidding result in
accordance with “Concrete Rules Guiding Non—public Offerings by Listed
Companies” after receiving issuance approval. All objects purchase new

shares at the same final issuing price.

7. BUEM A B A S KBR Holchin B V. AiATAEAR SN IAAL, T
FPFp By HARAE R I RATGORZ HIR = AN I WA ik AR 2 X 5l
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VAR, AASIRAEA T RATE R I, + A WAL fEB0E w5,
ARAE DT RAT BB S 0s Fs AE_EIFIEZRAS S BT i ag 5
7. Lock—in period & the listing place: If the company’ s largest

shareholder, Holchin B.V. exercises its subscription priority, its shares
shall not be transferable within 36 months since the end date of this private
placement. The shares purchased by other objects shall not be transferable
within 12 months since the end date of this private placement. After the
expiration of the lock—in period, the shares of this private placement will

apply for listing on Shanghai Stock Exchange.

8. WRULIA RN AURAT BRI PACE S0 B IR AR R 2 # G 2 H
12 HW.

8. Valid period of resolution: Valid period of resolution for this
offering lasts 12 months since it is approved by the Shareholders’ General

Meeting.

9. TG g
9. Usage of the raised funds:
N A ARRGFE R ST H T 3K

B
B R E &5 5 B AR i %4
(Am) _

(A

—. SHEE. FEFRERETHE
1 FEEITH 2000t/d BRKGRESL AERACEFRMIE 34, 953.00 30, 000. 00
MR E 4000t/d BBACGREF%  REKEHRBIE  48,033.70 37, 000. 00
M)NFIR 2500 t/d BARKGREFLL  RiREACRHMINE 31, 804. 60 28, 000. 00
BRI 4600t/d BBIACREFZ%  BRACRERRBINE 49, 784.00 40, 000. 00
HAEPRIM 4500t/d PARIKCRE 2 PRIMACEFARINE  63,917.50 49, 100. 00
HAAERRYT 4000t/d BRBACRE S FHAACREBINE 61, 727.80 32, 000. 00

S O W W N
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Investment projects utilizing the proceeds raised:

Project name

For short Total

investment

(10,000 yuan)

I. New dry process projects favored by the structure adjustment policy

Tibet 2000t/d Clinker and Cement Production Line
(Phase 1I)

Sichuan Quxian 4000t/d Clinker and Cement
Production Line

Sichuan Wanyuan 2500t/d Clinker and Cement

Production Line

KT A RISV &M FIL L T B INE

Tibet clinker and
cement project
Quxian clinker and
cement project
Wanyuan clinker and

cement project

34, 953. 00

48, 033. 70

31, 804. 60

Proceeds

planned to be

used

(10, 000yuan)

65

30, 000. 00

37, 000. 00

28, 000. 00
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Raised from Previous Offering

Chongging Fuling 4600t/d Clinker and Cement Fuling clinker and
49, 784. 00 40, 000. 00

Production Line cement project

Hunan Zhuzhou 4500t/d Clinker and Cement Zhuzhou clinker and
63, 917. 50 49, 100. 00

Production Line cement project

Hubei Zigui 4000t/d Clinker and Cement Production Zigui clinker and
61, 727. 80 32, 000. 00

Line cement project

Hunan Chenzhou 4500t/d Clinker and Cement Chenzhou clinker
62, 317.90 48, 600. 00

Production Line and cement project

Yunnan Dongchuan 2000t/d Clinker and Cement Dongchuan clinker
35, 000. 00 30, 000. 00

Production Line and cement project

Hunan Daoxian 4000t/d Clinker and Cement Daoxian clinker and

49, 266. 30 42, 000. 00

Production Line cement project
Hubei Chibi 4000t/d Clinker and Cement Production  Chibi clinker and
Line (Phase II) cement project 39, 064. 00 32, 000. 00
(Phase 1I)
Hubei Wuxue 4800t/d Clinker and Cement Production  Wuxue clinker and
Line (Phase III) cement project 40, 900. 00 27, 000. 00
(Phase III)
Subtotal 516, 768. 80 395, 700. 00
II. Heat recuperation power generation projects favored by the cyclic economy development policy
Hubei Xiangfan 4000t/d Cement Kiln Pure Low Xiangfan Heat
Temperature Heat Recuperation Power Generation Recuperation Power 5,071. 47 1, 300. 00
Project (7.5MW) Generation
Hubei Chibi 4000t/d Cement Kiln Pure Low Chibi Heat
Temperature Heat Recuperation Power Generation Recuperation Power 5, 084. 06 3, 000. 00
Project (7.5MW) Generation
Subtotal 10, 155. 53 4, 300. 00
Total 526, 924. 33 400, 000. 00

[Note)] 1. The actual proceeds of the offering not exceeding the planned proceeds to be utilized,
the gap will be financed by the Company itself; or the Board of Directors adjusts the proceeds to
be utilized in one or more specific projects without changing the investment projects; or adjust
the number of projects.

2. Before the raised proceeds is acquired, the Company will use its own funds according
to the actual conditions of the project progress, and after the raised proceeds is acquired, it will
be used to replace the used fund of the Company and for the following project progress.

3. If the actual used proceeds of the offering are less than the planned proceeds to be
utilized, the Board of Directors can use the saved proceeds to supplement the Company’ s working

capital or to reduce debts of the Company after implementing necessary statutory procedures.

KT A RISV &M FIL L T B INE *



Huaxin Cement Co. Ltd. A AR IR
The Thirty-Fourth Meeting of the fifth board of directors EhaEEcE =Tkl

Convened on 2009.3.12 A FFF 2009.3.12

Proposal in Respect of Report on Utilization of the Funds
Raised from Previous Offering

XTHARFEFSMERAFIL TR AR NE

107 AIRKAT 58 BUG 2> A AT ARE B 3 W7 56 AUCKAT e G , Hreg bR m]
225 H T REA 2w BB L) 73 7 A S A IR R AT 24 IR A IR 73 B A o

10, The scheme on distribution of accumulated profits after the offering:
After completion of this offering, the existing and new shareholders may pro
rata share the accumulated profits by the date of offering according to the
number of shares they hold respectively.

KWW ST RER AR IIRAS ST, A w) = A U7 36 o [ JF— 2R
Rz o FIRATE F e

The proposal concerns the affiliated transaction item which may happen
possibly, and it is checked by the three Independent Directors of the Company,
they all agreed to submit this affiliated transaction item to the Board of
Directors for discussion.

IRFETHE 6 SRR SEB TEAT A o HrPil S5 5 T “ AT 7 S AR I
AN 2 HE” 35 Je A T 55— KB 4R Holehin B, V. ATAEAR S IAIAAL, AR — BAT
AWK IS BEAS Sy o DRI, SREXEE SE Tom Clough 564, Paul Michael 0’ Callaghan
J5ZEM Paul Thaler Je/E 75 a1 S0l #E R vk .

Presently proposes the Board of Directors to review this proposal item
by item. Wherein the fifth clause “Mode of issuing & subscription priority
to existing shareholders” concerns the subscription priority to the
Company’ s largest shareholder, Holchin B.V., and if this priority is
exercised, an affiliated transaction will come into being. As Mr. Tom Clough,
Mr. Paul Michael 0’ Callaghan and Mr. Paul Thaler have the affiliate
relationship with this item, they will not exercise their voting rights upon
it.

AW FEALHEF 2 BOEL SRR AR K29, SRR RSB I SGE S
R I AN 5 TG A T 5C R A IR AR AE I 2R K 2 A 102 S U (] g
Rk,
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If being approved, the proposal will be then submitted to the
Shareholders” General Meeting for consideration, and will come into force
after the approval of the Shareholders’” General Meeting, and then
shareholders who have the affiliate relationship with the fifth clause of

the proposal should abandon the voting rights upon this item.
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A7) T LA IEIF H B ARFR 5 (2008) 015%5 (B HEHRE) .
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The Thirty-Fourth Meeting of the fifth board of directors
Convened on 2009.3.12
Proposal in Respect of Report on Utilization of the Funds

XTHARFEFSMERAFIL TR AR NE

Raised from Previous Offering

AR IR F
FEREFLEZ=ZTHREN
BT 2009.3.12

Proposal in Respect of Feasibility Study of Proposed

Investment Projects of Funds Raised from

A-share Private Placement

WA ARAE R I RAT A BBEER P 58 5 U - BN IUH 5t 2 -

Funds raised from the A—share private placement are planned to be used

for construction or production of the following projects:

(—) P51 2000t /d ZRIKIEE =
1. Production line of 2000t/d cement clinker
power generation) in Tibet Phase II
(=) PYNIEEE 4000t/d ZRLKYEA: 77285
2. Production line of 4000t/d cement clinker
power generation) in Quxian, Sichuan
(=) PUNJTIE 2500t /d BBl E =k
3. Production line of 2500t/d cement clinker
power generation) in Wanyuan, Sichuan
(VW) PR 4600t/d ZRLK YA 7728 5
4. Production line of 4600t/d cement clinker
power generation) in Fuling, Chonggqing
CFL) REFRRM 4500t/d BRI A P2 2k 5
5. Production line of 4500t/d cement clinker
power generation) in Zhuzhou, Hunan
() 1L 4000t /d Bkl KR AE =2k
6. Production line of 4000t/d cement clinker

power generation) in Zigui, Hubei

() WM 4500t/d ZRbKJe 44k 5

KT A RISV &M FIL L T B INE
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Proposal in Respect of Report on Utilization of the Funds

XTHARFEFSMERAFIL TR AR NE

Raised from Previous Offering

7. Production line of 4500t/d cement clinker (including waste heat
power generation) in Chenzhou, Hunan
V) ZEFE)] 2000t/d BBl KA 77 2
8. Production line of 2000t/d cement clinker in Dongchuan, Yunnan
(fL) Wi IE E 4000t /d Bkl K 4 7k s
9. Production line of 4000t/d cement clinker (including waste heat
power generation) in Daoxian, Hunan
(1) AEIREE 3] 4000t/d BRlK YA P72k s
10. Production line of 4000t/d cement clinker (including waste heat
power generation) in Chibi, Hubei Phase II
CH—) Wbt/ =10 4800t /d kA 7 2k
11. Production line of 4800t/d cement clinker (including waste heat
power generation) in Wuxue, Hubei Phase III
(=) WHEZERE 4000t/ d K Pe  AU IR AR TRE (7. 5MW)
12. 7.5 MW power generation by low temperature waste heat from 4000t/d
cement kilns in Xiangfan, Hubei
(=) WHERECT 4000t/ d /K A5 2U IR AR AR TRE (7. 5M0) .
13. 7.5 MW power generation by low temperature waste heat from 4000t/d

cement kilns in Xianning, Hubei

IRTH W RTAT PR AT WL BREA
Relevant feasibility study of the foregoing projects is attached as

annex hereto.

Uk At e o0 F SYE SUZTRER I SIE SAT & F N RNCTBUNEE KLl SN
S LB AR

KT A RISV &M FIL L T B INE »



Huaxin Cement Co. Ltd. A AR IR
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Proposal in Respect of Report on Utilization of the Funds

XTHARFEFSMERAFIL TR AR NE

Raised from Previous Offering

This proposal is subject to the approval of the Board of Directors.
After the approval of the Board of Directors, the proposal shall come into

effect upon the approval of the Shareholders’ General Meeting.

KTRIEFBAEARSENESFS
RN BERRIEATFRIT A RBRERFRBERINE
Proposal in Respect of Requesting the Shareholders’ General

Meeting to Fully Authorize the Board of Directors in Respect
of Matters on A-share Private Placement

HARAUEZ 7] 2009 AR A TTFRAT A BBEEAH OSSR R EAT, R dd i 2 7]
AR R ARABCE F AP B G A AR A TT AT A BB R A i, fd
{HAPR T

In order to ensure that the A—share private placement for 2009 being
proceeded smoothly as planned, presently proposes the Shareholders’
General Meeting to fully authorize the Board of Directors to handle all
the relevant matters concerning the A-share private placement, including

but not be confined as followed:

Lo PBGE SR BARNS DU 2 A SEA AR 2 TFAAT A B IR H ARy
%, WA URRATINL RATECR . RATRIEH . ATk RAARRIEINEG &
5 RAT I A R AR I

I. Authorizing the Board of Directors to draw up the issuing plan as
well as put it into effect according to the concrete conditions, including

issuance timing, issuance size, validity period of issuance, issuance

KT A RISV &M FIL L T B INE ”
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Proposal in Respect of Report on Utilization of the Funds
Raised from Previous Offering
price, subscription methods and other issues in respect of the issuance

plan;

2+ BBEFSAEA R PR -5 B8 B B T I SR Bt e B i, w)
XFIABEN R EAN B2 AN BARTIH BN S0 B8 B B T a0, B0 AR T
H AT I

I1. Authorizing the Board of Directors to adjust the specific amount
of raised funds as planned for the project(s), or to adjust the Specific

project(s), as the actual amount of the raised funds is lower than planned;

3. BACEF AR K2 YR FE A O SR 98 e B0 0 H HAR e fh kAT 1M
B, ALFRAE AN BTN TR T R 3 P e A T 0 24 1) T A

ITI. Authorizing the Board of Directors to adjust the concrete
arrangement for the investment projects utilizing the raised funds within
the scope of the resolutions of the Shareholders’ General Meeting,
including but not be confined as the adjustment of the sequence and the

allocated sum of the planned investment project.

4, BAGERSPE TN, TPBEARRIAEATFRAT A IR RAT AR
IV. Authorizing the Board of Directors to employ intermediary agents

who deal with the application of the A-share private placement;

5. BN HEF S EGAKRAEN T RATAH KGR SAE
V. Authorizing the Board of Directors to sign the contracts,

agreements and documents concerning the A-share private placement;

KT A RISV &M FIL L T B INE >
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Proposal in Respect of Report on Utilization of the Funds
Raised from Previous Offering

6. BBGEFSMRIATRAFATFRATHIER, B (Am TR AHNAK
6 T AN 3R AR B s

VI. Authorizing the Board of Directors to revise specific clauses of
the Articles of Association, to verify the registered capital as well as
to change the registration at the Industrial and Commercial Bureau in

accordance with the result of the A-share private placement;

T AERTKAERITFRATIBER S5 , IMRAR AR 2 TT AT IEEAE T B IR 6
WWEEA WRITE A F L 2 FUETRAEAE SRS S BN ISRl S
Pr BT

VII. Authorizing the Board of Directors to deal with the registration
and custody of the issuing shares at China Securities Registration and
Clearing Institution Co. Ltd. Shanghai branch as well as the listed
trading of the shares at Shanghai Stock Exchange after the completion of

the A-share private placement;

8 AEZF WA ER T 10 AR A T RAT ISR B BUR K B AR BT I 4 A R A A
s BRI BT RVEARE . A o m) FE R E 20 R AR K 4 Hp Rk B T4,
BBGE R ARAE D TTRAT A BB IR B AR S S AR SCFIUEA T AR . 1 2

VIII. Authorizing the Board of Directors to adjust the relevant
matters of the A-share private placement when the securities regulatory
authority has changed the policy of private placement or the security
market has been changed, unless such matters are required to be voted by
the Shareholders’ General Meeting in accordance with the relevant laws,

administrative regulations and the Articles of Association;

9. HERERSPHEARTARRITRAT A BB AT R M AR I

KT A RISV &M FIL L T B INE ”
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Proposal in Respect of Report on Utilization of the Funds
Raised from Previous Offering
IX. Authorizing the Board of Directors to deal with all the other

relevant matters concerning the A-share private placement;

10 $RIE AR R BBGE S 78 BN AT P ) BHAR AL AR AR 2 JT AT
TR LAt Bl B AR W] LS (H 2 45 2 /) it RARFEANA 5 RZAG O, T vk e
AR A TT AT VRS S 5 i

X. Proposing the Shareholders’ General Meeting to authorize the Board
of Directors to postpone the execution of the A-share private placement
when force majeure occurs and it is hard to be executed; or it is able
to be executed, but might bring extremely disadvantageous consequence to

the company.

11, AR EKAKRSHOEL 2 Hild—F AR
XI. The validity of the authorization lasts 12 months after it is

approved by the Shareholders’ General Meeting.

DS TR AU EAT B, AR E Fo i BUE I o R 38R K
SHW AR Rl )RR

Presently proposes the Board of Directors to review this proposal.
If being approved, the proposal will be then brought to the Shareholders’
General Meeting for consideration, and will come into force after the

Approval of the Shareholders’ General Meeting.
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