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(1) PLACING AND SUBSCRIPTION

On 14 January 2010, the Vendor and the Placing Agent entered into the Placing
Agreement with the Company whereby the Vendor has appointed the Placing Agent
and the Placing Agent has conditionally agreed to act as agent for the Vendor, on a
best effort basis, to procure Placees to purchase up to the 256,568,000 Placing Shares
held by the Vendor at the Placing Price of HK$3.30 per Share, or the Placing Agent




may elect that some or all of the Placing Shares are purchased by it as principal from
the Vendor at the Placing Price and, in that event, the Placing Shares may be on-sold
by the Placing Agent as principal to purchaser(s) at any price(s) as Placing Agent in
its discretion may determine, without being under any obligation to notify the Vendor
of such election or of the number of Placing Shares so purchased as principal, other
than in accordance with the provisions of the Placing Agreement, or of the price(s) at
which those Shares are sold to purchasers. On 14 January 2010, the Company entered
into the Subscription Agreement with the Vendor whereby the Vendor conditionally
agreed to subscribe for such number of Subscription Shares as is equivalent to the
number of Placing Shares actually sold by the Vendor under the Placing Agreement at
the Subscription Price of HK$3.30 per Share.

As at the date of this announcement, the authorised share capital of the Company is
HK$300,000,000 divided into 2,348,830,000 Shares and 651,170,000 Convertible
Preference Shares of which 1,289,050,046 Shares and 651,170,000 Convertible
Preference Shares are in issue. There are also 300,000 Share Options outstanding
which entitle the holders thereof to subscribe for 300,000 Shares.

The 256,568,000 Placing Shares represent (i) approximately 19.9% of the existing
issued ordinary share capital of the Company of 1,289,050,046 Shares as at the date
of this announcement; (i1) approximately 16.6% of the issued ordinary share capital
of the Company as enlarged by the Subscription (assuming that there is no change in
the issued share capital of the Company from the date of this announcement to the
completion of the Subscription save for the issue of the Subscription Shares); and
(111) approximately 11.7% of the issued share capital of the Company as enlarged by
the Subscription and full exercise of the conversion rights attaching to the Convertible
Preference Shares and the subscription rights attaching to the Share Options (assuming
there is no change in the issued share capital of the Company from the date of
this announcement to the completion of the Subscription save for the issue of the
Subscription Shares and the issue of new Shares as a result of full exercise of the
conversion rights attaching to the Convertible Preference Shares and the subscription

rights attaching to the Share Options).

Completion of the Placing and the Subscription is conditional on certain conditions
precedent as more particularly set out in the Placing Agreement and the Subscription

Agreement, respectively.




(2)

The gross proceeds and the net proceeds of the Subscription will be approximately
HK$846.7 million and approximately HK$825.7 million respectively. The
net proceeds are intended to be used to fund the Acquisition as set out in the

announcement of the Company dated 18 December 2009.

FULL CONVERSION OF THE CONVERTIBLE PREFERENCE
SHARES BY THE VENDOR

Subject to completion of the Placing, the Vendor intends to serve a conversion
notice to the Company to exercise the conversion rights attaching to the 651,170,000
Convertible Preference Shares in full. Completion of the conversion shall be within 5

business days after the conversion notice is served.

(1)

PLACING AND SUBSCRIPTION

The Placing Agreement

Date

14 January 2010

Parties

The Vendor, the Placing Agent (being the sole placing agent and the sole bookrunner)
and the Company.

The Vendor is a controlling shareholder (as defined in the Listing Rules) of the Company
(as at the date of this announcement prior to the completion of the Placing and/or
the Subscription) currently holding 567,518,000 Shares (representing approximately
44.0% of the issued ordinary share capital of the Company) and all of the 651,170,000

Convertible Preference Shares in issue.

To the best of the information, knowledge and belief of the Directors, having made
all reasonable enquiries, the Placing Agent and its ultimate beneficial owner are third
parties independent of, and not connected with, the Company, its subsidiaries and their
respective directors, chief executives and substantial shareholders, and their respective

associates, and are not connected persons of the Company.




The Placing

At the request of the Company, the Vendor has appointed the Placing Agent and the
Placing Agent has conditionally agreed to act as agent for the Vendor, on a best effort
basis, to procure Placees to purchase up to 256,568,000 Placing Shares held by the
Vendor at the Placing Price of HK$3.30 per Share or the Placing Agent may elect that
some or all of the Placing Shares are purchased by it as principal from the Vendor at
the Placing Price and, in that event, the Placing Shares may be on-sold by the Placing
Agent as principal to purchaser(s) at any price(s) as Placing Agent in its discretion may
determine, without being under any obligation to notify the Vendor of such election or
of the number of Placing Shares so purchased as principal, other than in accordance with
the provisions of the Placing Agreement, or of the price(s) at which those Shares are on-

sold to purchasers.

Placees

The Placees and their ultimate beneficial owners will be (i) third parties independent
from and not acting in concert with any of the Vendor and its concert parties and (ii) are
independent of and not connected with any of the Company, its subsidiaries, their
respective directors, chief executives, substantial shareholders, and their respective
associates, and (iii) otherwise are not connected persons of the Company. It is also
expected that the Placing Shares will be placed to not less than six Placees which
are professional, institutional or other investors. The Company currently anticipates
that none of the Placees will become a substantial shareholder of the Company upon

completion of the Placing.

Number of Placing Shares

As at the date of this announcement, the authorised share capital of the Company is
HK$300,000,000 divided into 2,348,830,000 Shares and 651,170,000 Convertible
Preference Shares of which 1,289,050,046 Shares and 651,170,000 Convertible
Preference Shares are in issue. There are also 300,000 Share Options outstanding which
entitle the holders thereof to subscribe for 300,000 Shares.



The total of 256,568,000 Placing Shares, which will be placed by the Placing Agent on a
best effort basis, represent (i) approximately 19.9% of the existing issued ordinary share
capital of the Company of 1,289,050,046 Shares as at the date of this announcement;
and (i1) approximately 16.6% of the issued ordinary share capital of the Company as
enlarged by the Subscription (assuming that there is no change in the issued share
capital of the Company from the date of this announcement to the completion of the
Subscription); and (ii1) approximately 11.7% of the issued share capital of the Company
as enlarged by the Subscription and full exercise of the conversion rights attaching to
the Convertible Preference Shares and the subscription rights attaching to the Share
Options (assuming there is no change in the issued share capital of the Company from
the date of this announcement to the completion of the Subscription save for the issue
of the Subscription Shares and the issue of new Shares as a result of full exercise of the
conversion rights attaching to the Convertible Preference Shares and the subscription

rights attaching to the Share Options).

Placing Price

The Placing Price (and the Subscription Price) of HK$3.30 per Placing Share (or
Subscription Share) represents (i) a discount of approximately 11.53% to the closing
price of HK$3.730 per Share on the Last Trading Day; (ii) a discount of approximately
11.58% to the average closing price of HK$3.732 per Share as quoted on the Stock
Exchange for the last five consecutive trading days prior to and including the Last
Trading Day and (iii) a discount of approximately 10.98% to the average closing price
of HK$3.707 per Share as quoted on the Stock Exchange for the last ten consecutive
trading days prior to and including the Last Trading Day.

The Placing Price was determined with reference to the prevailing market price of
the Shares and was negotiated on an arm’s length basis between the Company, the
Vendor and the Placing Agent. The Directors consider that the terms of the Placing are
on normal commercial terms and are fair and reasonable based on the current market
conditions and the Placing is in the interests of the Company and the shareholders as a

whole.

The gross proceeds of the Placing amount to HK$846.7 million.



Rights of the Placing Shares

The Placing Shares will be sold free from all Liens together with all rights attaching to
them and rank pari passu with all other issued Shares in all respects as at the date of the
Placing Agreement, including the rights to receive all dividends or other distributions
declared, made or paid on the Placing Shares at any time on or after the date of the

Placing Agreement.

Conditions of the Placing

The obligation of the Placing Agent to proceed to completion of the Placing is
conditional upon satisfaction and/or, at the sole and absolute discretion of the Placing

Agent, waiver of the following conditions:

(a) the Subscription Agreement having been entered into by the parties thereto;

(b) the Placing Agent having received:

(I) from the Vendor and the Company respective certified board resolutions
approving the Placing and the Subscription and the entering into of the

Placing Agreement and the Subscription Agreement;

(2) the Cayman Islands, the British Virgin Islands, Hong Kong, Taiwan and
United States legal opinions, each in a form to the reasonable satisfaction to
the Placing Agent, from the counsel(s) to the Placing Agent and counsel(s) to

the Company and the Vendor, as the case may be; and

(3) asigned original of the Deed of Lock-up;

(c) there not having come to the attention of the Placing Agent at any time prior
to completion of the Placing (i) any breach of, or any event rendering untrue,
incorrect or breached, any of the representations, warranties or undertakings
referred to in the Placing Agreement and/or the Deed of Lock-up or (ii) any breach
of, or failure to perform, any of the other agreements, conditions and/or obligations
of the Company and/or the Vendor which are required to be performed at or before

completion of the Placing;



(d)

(e)

there not having come to the attention of the Placing Agent at any time prior to
completion of the Placing (1) any change or any event or series of event resulting or
likely to result in any change in local or international financial, political, military,
legal, regulatory, economic or market (including stock market) conditions or
currency exchange rates or exchange controls; or (ii) any event, or series of events,
beyond the reasonable control of the Placing Agent including, without limitation,
acts of god, government strikes, labour disputes, lock-outs, fire, explosion,
flooding, civil commotion, epidemic and terrorism; or (iii) any suspension of
dealings in the Shares for any period whatsoever (even if such suspension is
subsequently lifted prior to completion of the Placing) other than as a result of the
Placing, or any cancellation of the listing of the Shares, on the Stock Exchange;
or (iv) any adverse announcement, determination or ruling of any governmental
or other regulatory body (including delay in approval of this Announcement or
any other relevant announcement by any relevant stock exchange); or (v) any
adverse change or any event or series of event resulting or likely to result in any
adverse change in the financial position, business, operation or prospect of the
Group which would or might (in any case mentioned in (i), (ii), (iii), (iv) or (v)
above), in the sole and absolute opinion of BNPP (the Placing Agent), prejudice
materially the success of the Placing, have a material adverse effect on the success
of the Placing, or otherwise make it inadvisable or inexpedient to proceed with the
Placing on the terms and in the manner contemplated by the Placing Agreement;

and

there not having been imposed any moratorium, suspension or material restriction
or trading in shares or securities generally on the Stock Exchange due to
exceptional financial circumstances or otherwise at any time prior to completion of

the Placing.

Subject to fulfilment (and/or waiver by the Placing Agent of the conditions as set out

in the Placing Agreement, the Placing is expected to be completed on the Closing Date

which is 19 January 2010, or such later date as the Vendor and the Placing Agent may

agree in writing.



Lock-up undertakings

As an inducement to the Placing Agent to enter into the Placing Agreement:

(a)

the Vendor has, in the Placing Agreement, undertaken to the Placing Agent that
from the date of the Placing Agreement and on or prior to the expiration of the
90-day period from the Closing Date, it will not and will procure that none of its
nominees, companies controlled by it and/or trusts associated with it (whether
individually or together and whether directly or indirectly) will (without the prior
written consent of BNPP) (i) offer, lend, pledge, issue, sell, contract to sell, sell
any option or contract to purchase, purchase any option or contract to sell, grant
any option, right or warrant to purchase, or otherwise transfer or dispose of (either
conditionally or unconditionally, or directly or indirectly, or otherwise) any Shares
(including the new Shares to be issued under the Subscription Agreement but
excluding the Placing Shares) or any interests therein or any securities convertible
into or exercisable or exchangeable for or substantially similar to any such Shares
or interests or (ii) enter into any swap or similar agreement that transfers, in whole
or in part, the economic risk of ownership of such Shares or interests, whether any
such transaction described in (1) or (ii) above is to be settled by delivery of Shares
or such other securities, in cash or otherwise or (iii) announce any plan to enter
into or effect any such transaction described in (i) or (ii) above. For the avoidance
of doubt, this undertaking does not restrict the Vendor or any of its nominees,
companies controlled by it and/or trusts associated with it (whether individually or
together and whether directly or indirectly) from purchasing any Shares whether
involving any allotment and issuance of Shares pursuant to the Subscription
Agreement or otherwise, the exercise of any option granted pursuant to any
existing or previous Share Option Scheme and the exercise of any conversion and

subscription rights attached to the Convertible Preference Shares; and



(b) the Company has, in the Placing Agreement, undertaken to the Placing Agent
that (except for (i) the new Shares to be allotted and issued to the subscribers
named in the Subscription Agreement; (i1) any new Shares or options to be issued
pursuant to any existing or previous Share Option Scheme; and (iii) any Shares to
be issued on conversion of the Convertible Preference Shares) from the date of the
Placing Agreement and on and prior to the expiration of the 90-day period after
the Closing Date, it will not (without the prior written consent of BNPP), (i) allot
or issue or sell, or offer to allot or issue or sell, accept subscription for, pledge,
lend, mortgage, assign, charge, purchase any option or contract to sell, or grant any
option, right or warrant to subscribe for or purchase or lend or otherwise dispose of
(either conditionally or unconditionally, or directly or indirectly, or otherwise) any
Shares or debt capital or other securities of the Company or any interests therein
or any securities convertible into or exercisable or exchangeable for any Shares or
which carry rights to subscribe for or purchase Shares, or deposit Shares with a
depositary in connection with the issue of depositary receipts, or (ii) enter into a
transaction (including, without limitation, a swap or other derivative transaction)
that transfers, in whole or in part, any of the economic consequences of ownership
of any such Shares or debt capital or securities or any interest therein or has an
effect on the market in the Shares similar to that of a sale of interest in Shares or
repurchase any Shares, or (iii) enter into any transaction with the same economic
effect as any transaction described in (i) or (ii) above or (iv) offer or agree or
contract or announce any plan to enter into or effect any such transaction described

in (i), (ii) or (iii) above

As a condition to the Placing, Taiwan Cement Corporation, the 100% holding company
of the Vendor, has executed and delivered to the Placing Agent the Deed of Lock-
up pursuant to which it has undertaken to the Placing Agent that from the date of the
Agreement and on or prior to the expiration of a 90-day period after the Closing Date of
the Placing Agreement, it will not and will procure that none of its nominees, companies
controlled by it and/or trusts associated with it, whether individually or together and
whether directly or indirectly (without the prior written consent of BNPP (the Placing
Agent)) (1) offer, lend, pledge, issue, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to
purchase, or otherwise transfer or dispose of (either conditionally or unconditionally, or
directly or indirectly, or otherwise) any Shares (including the new Shares to be issued

under the Subscription Agreement but excluding the Placing Shares) or any interests



therein (including but not limited to the securities of the Vendor) or any securities
convertible into or exercisable or exchangeable for or substantially similar to any such
Shares or interests or (ii) enter into any swap or similar agreement that transfers, in
whole or in part, the economic risk of ownership of such Shares or interests, whether
any such transaction described in (i) or (ii) above is to be settled by delivery of Shares
or such other securities, in cash or otherwise or (iii) announce any plan to enter into
or effect any such transaction described (i) or (ii) above. For the avoidance of doubt,
this undertaking does not restrict Taiwan Cement Corporation or any of its nominees,
companies controlled by it and/or trusts associated with it (whether individually or
together and whether directly or indirectly) from purchasing any securities of the
Company whether involving any allotment and issuance of Shares pursuant to the
Subscription Agreement or otherwise, exercise any option granted pursuant to any
existing or previous employee share option schemes of the Company and exercise of any

conversion and subscription rights attached to the Convertible Preference Shares.

The Subscription Agreement

Date

14 January 2010

Parties

The Vendor as subscriber and the Company as issuer.

The Subscription Price

The Subscription Price is HK$3.30 per Share, which is the same as the Placing Price.
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Number of Subscription Shares

The Vendor will subscribe and the Company will allot and issue a total of 256,568,000
Subscription Shares or such lesser number, as the case may be, which is equivalent to
the number of Placing Shares sold by the Vendor under the Placing Agreement. The
maximum number of 256,568,000 Subscription Shares will represent (i) approximately
19.9% of the existing issued ordinary share capital of the Company of 1,289,050,046
Shares as at the date of this announcement; (ii) approximately 16.6% of the issued
ordinary share capital of the Company as enlarged by the Subscription (assuming that
there is no change in the issued share capital of the Company from the date of this
announcement to the completion of the Subscription); and (iii) approximately 11.7%
of the issued share capital of the Company as enlarged by the Subscription and full
exercise of the conversion rights attaching to the Convertible Preference Shares and
the subscription rights attaching to the Share Options (assuming there is no change
in the issued share capital of the Company from the date of this announcement to the
completion of the Subscription save for the issue of the Subscription Shares and the
issue of new Shares as a result of full exercise of the conversion rights attaching to
the Convertible Preference Shares and the subscription rights attaching to the Share

Options).

Ranking of Subscription Shares

The Subscription Shares, when issued and fully paid, will rank pari passu in all
respects among themselves and with the issued Shares as at the date of allotment of the
Subscription Shares.

Conditions of the Subscription

Completion of the Subscription is conditional on:

(1) the Listing Committee of the Stock Exchange granting the listing of, and

permission to deal in, all the Subscription Shares;

11



(2) completion of the Placing pursuant to the Placing Agreement; and

(3) the Executive confirming that an obligation to make a general offer under
Rule 26 of the Takeovers Code does not arise as a result of the Placing and the

Subscription.

The Subscription Agreement does not provide for either party to waive any of the above

conditions.

Completion

The Completion of the Subscription is expected to take place on or before 28 January
2010, which is within 14 days from the date of Placing Agreement (or such later date,
subject to compliance with all the necessary requirements of the Listing Rules, as may
be agreed between the parties), otherwise the Subscription Agreement will terminate. If
the Subscription is not completed within 14 days from the date of Placing Agreement
and unless it is waived by the Stock Exchange, it will constitute a connected transaction
under the Listing Rules and is subject to compliance with the requirements under
Chapter 14A of the Listing Rules, including the issue of a separate announcement and

approval of the independent Shareholders.

General Mandate

The Subscription Shares will be allotted and issued pursuant to the General Mandate.
As such, the issue of the Subscription Shares is not subject to further approval of the
Shareholders.

Under the General Mandate, a maximum of 256,568,009 Shares can be issued and
allotted. No Share has been issued under the General Mandate since it was granted on 27
May 20009.

Application for listing

Application will be made by the Company to the Stock Exchange for the listing of and

permission to deal in the Subscription Shares.
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(2)

Reasons for the Placing and Subscription and the use of proceeds

The Directors consider the top-up placing under the Placing Agreement and the
Subscription Agreement represents an opportunity to raise capital for the Company
while broadening the shareholder base and capital base of the Company. Accordingly,
the Directors consider the Placing and Subscription are in the interests of the Company

and the Shareholders as a whole.

Based on a total of 256,568,000 Subscription Shares to be subscribed by the Vendor
as a result of the completion of the Placing of 256,568,000 Placing Shares, the
gross proceeds of the Subscription will be approximately HK$846.7 million and the
net proceeds of the Subscription will amount to approximately HK$825.7 million
after deduction of the relevant expenses, which will be applied towards funding the
Acquisition as set out in the announcement of the Company dated 18 December 2009.
The net proceeds raised per Share upon the completion of the Subscription will be
approximately HK$3.22 per Share. The Company shall bear all reasonable costs and
expenses of the Placing and the Subscription and will pay/reimburse the Vendor all
costs and expenses properly incurred by the Vendor in respect of the Placing and the
Subscription. In the event that the Acquisition is not completed, the net proceeds will be

used as general working capital of the Group.

FULL CONVERSION OF THE OUTSTANDING CONVERTIBLE
PREFERENCE SHARES BY THE VENDOR

Subject to completion of the Placing, the Vendor intends to serve a conversion notice on
the Company to exercise the conversion rights attaching to the 651,170,000 Convertible
Preference Shares in full. Completion of the conversion shall be within 5 business days

after the conversion notice is served.

FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

Save for the issuance of the Convertible Preference Shares, the Company has not conducted

any equity fund raising activities in the past twelve months immediately before the date of this

announcement.
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EFFECTS ON SHAREHOLDING STRUCTURE

The following table illustrates (1) the existing shareholding structure as at the date of this
announcement; (2) the shareholding structure immediately after completion of the Placing
but before completion of the Subscription; (3) the shareholding structure immediately after
completion of the Placing and the Subscription; (4) the shareholding structure immediately
after the Placing and the Subscription and the conversion of the Convertible Preference Shares
in full; and (5) the shareholding structure immediately after completion of the Placing, the
Subscription and the full exercise of the full exercise of the conversion rights attaching to
the Convertible Preference Shares and the subscription rights attaching to the Share Options;
on the assumption that (a) there will be no other change to the share capital of the Company
between the date of this announcement and the completion of the Subscription save for the
issue of the Subscription Shares and the full exercise of the conversion rights attaching to the
Convertible Preference Shares and the subscription rights attaching to the Share Options; and
(b) the Placees do not and will not hold any Shares other than the Placing Shares.

Immediately
after
completion of
the Placing,
the Subscription
and the full
Immediately conversion of
after the Convertible
completion of Preference
Placing and Shares and
Immediately Subscription the full
% of after % of  Immediately % of and full % of exercise of % of
Asat totalissued  completion of total issued after total issued  conversion of total issued the subscription total issued
the date of  ordinary Placingbut ~ ordinary  completion of  ordinary the Convertible  ordinary rights attaching  ordinary
this share before the share Placing and share Preference share to the share
announcement capital  Subscription capital  Subscription capital Shares capital ~ Share Options capital
Vendor 567,518,000 44.0% 310,950,000 24.1% 567,518,000 36.7%  1,218,688,000 55.5% 1,218,688,000 55.5%
CHPL 356,013,000 27.6% 356,013,000 27.6% 356,013,000 23.0% 356,013,000 16.2% 356,013,000 16.2%

Vendor and its concert parties 923,531,000 71.6% 666,963,000 51.7% 923,531,000 59.7%  1,574,701,000 T.7%  1,574,701,000 1.7%

Management of the Company 24,003,990 1.9% 24,003,990 1.9% 24,003,990 1.6% 24,003,990 1.1% 24,303,990 1.1%
Public shareholders:
- Existing public shareholders 341,515,056 26.5% 341,515,056 26.5% 341,515,056 22.1% 341,515,056 15.5% 341,515,056 15.5%
- Placees - 0.0% 256,568,000 19.9% 256,568,000 16.6% 256,568,000 11.7% 256,568,000 11.7%
Total 1,289,050,046 1,289,050,046 1,545,618,046 2,196,788,046 2,197,088,046

14



TAKEOVERS CODE IMPLICATIONS

As a result of the Placing, the aggregate percentage shareholding of the Vendor and its concert
parties will reduce from 71.6% to 51.7% (a decrease of approximately 19.9%) and will as a
result of the Subscription increase from 51.7% to 59.7% (an increase of approximately 8%).
Pursuant to Note 6 on dispensations from Rule 26 of the Takeovers Code, a waiver under Rule
26 of the Takeovers Code is not required where a shareholder, together with persons acting in
concert with him has continuously held more than 50% of the voting rights of a company for

at least 12 months immediately preceding the relevant placing and top-up transaction.

An application has been made by the Company, the Vendor and CHPL (which is a party acting
in concert with the Vendor) to the Executive and the Executive has indicated that an obligation
to make a general offer under Rule 26 of the Takeovers Code does not arise as a result of the
Placing and the Subscription given that the Vendor and its concert parties have continuously
held more than 50% of the voting rights of the Company for the past 12 months immediately
preceding the Placing and the Subscription.

Immediately after the Placing and the Subscription, the Vendor will hold approximately
36.7% of the voting rights of the Company. If the Vendor then exercises all conversion and
subscription rights under the Convertible Preference Shares, its voting rights in the Company
will be increased from approximately 36.7% to approximately 55.5% and such conversion
may give rise to an obligation to make a general offer under Rule 26 of the Takeovers Code.
An application has been made by the Company, the Vendor and CHPL to the Executive for a

waiver from the general offer obligations arising as a result of such conversion.

INFORMATION REGARDING THE GROUP

The principal activities of the Group consist of the import and distribution of cement in Hong
Kong, the manufacture and distribution of cement, clinker and slag powder in other areas of
the PRC. Through its associates, the Group is also engaged in the production and distribution

of ready-mixed concrete in Hong Kong and Mainland China.
On 18 December 2009, the Company announced the Acquisition, which constitutes a very

substantial acquisition. Upon completion of the Acquisition, the principal business of the

Group will remain the same as set out above.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions have

the following meanings:

“Acquisition”

“Board”

“BNPP”

“CHPL”

“Closing Date”

“Company”

“connected person(s)”

(13 . 2
concert parties

“Convertible Preference

Shares”

“Deed of Lock-up”

the intended acquisition of the entire issued share capital
of the Upper Value Investments Limited, a company
incorporated under the laws of the British Virgin Islands,
and the Shareholder Loan as defined in the announcement
of the Company dated 18 December 2009;

board of Directors;

BNP Paribas Capital (Asia Pacific) Limited, the sole

placing agent and the sole bookrunner of the Placing;

Chia Hsin Pacific Limited, a substantial shareholder of the

Company;

19 January 2010 or such later date as the Vendor and the

Placing Agent may agree in writing;

TCC International Holdings Limited, a company
incorporated under the laws of the Cayman Islands,
the shares of which are listed on the main board Stock
Exchange (Stock Code: 01136);

has the meaning given to that term in the Listing Rules;

has the meaning given to that term in the Takeovers Code;

the 651,170,000 non-voting convertible preference shares
of HK$0.10 each in the capital of the Company;

the deed of lock-up undertakings dated 14 January 2010

executed by Taiwan Cement Corporation in favour of the

Placing Agent;
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“Directors”

“Executive”

“General Mandate”

66Gr0up”

“HK$”

“Hong Kong”

“Last Trading Day”

“Liens”

“Listing Rules”

“Placee(s)”

directors of the Company;

the Executive Director of the Corporate Finance Division
of the Securities and Futures Commission or any delegate

of the Executive Director;

the general mandate to allot, issue and deal with Shares
granted to the Director by resolution of the Shareholders
passed at the annual general meeting of the Company held
on 27 May 2009;

the Company and its subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the
PRC;

14 January 2010, being the date of this announcement;

liens, charges, claims, options, warrants, pre-emptive
rights and other encumbrances or third party rights
(including but not limited to any “lock-up” arrangements

or other restrictions);

the Rules Governing the Listing of Securities on The

Stock Exchange of Hong Kong Limited;

any professional, institutional or other investors selected
and procured by or on behalf of the Placing Agent
to subscribe for any Placing Shares pursuant to the

obligations under the Placing Agreement;
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“Placing”

“Placing Agent”

“Placing Agreement”

“Placing Price”

“Placing Shares(s)”

“PRC”

“Share(s)”

“Share Options”

“Share Option Scheme”

“Shareholder(s)”

“Stock Exchange”

the placing by or on behalf of the Placing Agent and,
where appropriate, the purchase as principal by the
Placing Agent of the Placing Shares pursuant to the terms
of the Placing Agreement;

BNPP;

the placing agreement dated 14 January 2010 entered into
among the Vendor, the Placing Agent and the Company in
relation to the Placing;

HK$3.30 per Placing Share;

up to 256,568,000 existing Shares beneficially owned by
the Vendor and to be placed under the Placing Agreement;

the People’s Republic of China, which for the purpose
of this announcement excludes Hong Kong, the Macau

Special Administrative Region of the PRC and Taiwan;

the ordinary share(s) of par value of HK$0.10 each in the
share capital of the Company;

the option(s) to subscribe for Share(s) granted under the

Share Option Scheme;

the share option schemes adopted by the Company on 5
October 1997 and 23 May 2006;

holder(s) of the Shares;

The Stock Exchange of Hong Kong Limited;
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“Subscription”

“Subscription Agreement”

“Subscription Price”

“Subscription Shares”

“substantial shareholder”

“Takeovers Code”

“United States” or “US”

“Vendor”

66%”

Hong Kong, 14 January 2010

the subscription for the Subscription Shares by the Vendor
pursuant to the terms and conditions of the Subscription

Agreement;

the subscription agreement dated 14 January 2010 entered
into between the Vendor as subscriber and the Company

as issuer in relation to the Subscription;

HK$3.30 per Subscription Share which is equal to the

Placing Price;

such number of Subscription Shares which is equivalent
to the number of Placing Shares sold by the Vendor under
the Placing Agreement;

has the meaning ascribed to it under the Listing Rules;

the Hong Kong Code on Takeovers and Mergers;

the United States of America, including its territories
and dependencies, any state of the United States and the

District of Columbia;

TCC International Limited, a company incorporated under
the laws of the British Virgin Islands and a controlling

shareholder of the Company; and

per cent.

By the order of the board of
TCC INTERNATIONAL HOLDINGS LIMITED
Wau Yih Chin
Managing Director
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As at the date of this announcement, the Board of Directors of the Company is comprised of
Mr. Koo, Cheng-Yun, Leslie as the Chairman and an executive Director; Mr. Wu Yih Chin
as the Managing Director and an executive Director; Dr. Shan Weijian, Mr. Chang, An-Ping,
Nelson, Mr. Chang, Kang-Lung, Jason and Ms. Wang, Lishin, Elizabeth as non-executive
Directors; and Mr. Liao Poon Huai, Donald, Dr. Chih Ching Kang, Kenneth and Mr. Shieh,

Jen-Chung, Roger as independent non-executive Directors.

All Directors of the Company jointly and severally accept full responsibility for the accuracy
of information contained in this announcement and confirm, having made all reasonable
inquiries, that to the best of their knowledge, opinions expressed in this announcement have
been arrived at after due and careful consideration and there are no other facts not contained
in this announcement, the omission of which would make any statement in this announcement

misleading.

20




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks false
      /BleedOffset [
        8.503940
        8.503940
        8.503940
        8.503940
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


