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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Adbri Limited (Adbri)

ACN/ARSN 007 596 018

1. Details of substantial holder (1)

Name CRH plc and each of CRH pic’s controlled bodies corporate listed in Annexure ‘A’ (CRH Subsidiaries)
ACN/ARSN (if applicable) N/A
The holder became a substantial holder on 14 /12 /2023

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate
(2) had a relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person’s votes (5) Voting power (6)

Fully paid ordinary shares

279,274,902 279,274,902 42.7%
(Shares)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became
a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities
CRH ANZ Pty Ltd (CRH ANZ) CRH ANZ has entered into the Joint Acquisition 279,274,902 Shares
IAgreement with the Barro Holders (defined below)
under which CRH ANZ Pty Ltd will, conditional on
IASIC exempting the acquisition from section 606
under section 655A(1) of the Corporations Act 2001
(Cth) (Corporations Act), acquire a relevant interest
in 279,274,902 Shares in Adbri from the Barro
Holders. CRH ANZ is disclosing a relevant interest in
these shares in accordance with section 671B(7) of
the Corporations Act. The Joint Acquisition
IAgreement is attached as Annexure ‘B’.

CRH plc Relevant interest under section 608(3)(b) of the 279,274,902 Shares
Corporations Act as it controls CRH ANZ.

CRH Subsidiaries Deemed relevant interest under section 608(3)(a) of (279,274,902 Shares
the Corporations Act because each has voting power
in CRH ANZ above 20% (because each CRH
Subsidiary is a controlled entity and therefore an
associate of CRH plc).

Barro Properties Pty Ltd, Ageflow |Relevant interest under section 608(1)(a) of the 279,274,902 Shares
Pty Itd, Barro Group Pty Ltd, Corporations Act as the registered holder of the
Churchbridge Pty Ltd, Cloverdew |shares

Pty Ltd, Rayonbridge Pty Lid,
Carltonbridge Ply Ltd, David
Barro Testamentary Trust,
Christabel Investments Pty. Ltd.,
Rhonda Barro, Dogi Dogi Pty Ltd
and Raymond Barro

(Barro Holders)

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
Each person described BI?Tz.rtoecI;’roperties Pty. Barro Properties Pty. Limited 215,285,359 Shares
imi

in paragraph 3 above
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Each person described
in paragraph 3 above

Ageflow Pty Ltd

Ageflow Pty Ltd

3,630,000 Shares

Each person described
in paragraph 3 above

Barro Group Pty. Limited

Barro Group Pty. Limited

32,412,619 Shares

Each person described
in paragraph 3 above

Churchbridge Pty Ltd

Churchbridge Pty Ltd

5,040,000 Shares

Each person described
in paragraph 3 above

Cloverdew Proprietary
Limited

Cloverdew Proprietary Limited

6,580,000 Shares

Each person described
in paragraph 3 above

Rayonbridge Pty Ltd

Rayonbridge Pty Ltd

3,574,000 Shares

Each person described
in paragraph 3 above

Carltonbridge Proprietary
Limited

Carltonbridge Proprietary Limited

11,416,000 Shares

Each person described
in paragraph 3 above

Rhonda Barro and
Raymond Barro atf David
Barro Testamentary Trust

Rhonda Barro and Raymond Barro
atf David Barro Testamentary Trust

567,875 Shares

Each person described
in paragraph 3 above

Christabel Investments Pty.
Ltd.

Christabel Investments Pty. Ltd.

163,772 Shares

Each person described
in paragraph 3 above

Rhonda Barro

Rhonda Barro

118,156 Shares

Each person described
in paragraph 3 above

DogiDogi Pty Ltd

DogiDogi Pty Ltd

487,121 Shares

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial
holder became a substantial holder is as follows:

Holder of relevant
interest

Date of acquisition

Consideration (9)

Class and number
of securities

Cash Non-cash

CRH ANZ

14/12/23, conditional upon
IASIC exempting the
acquisition pursuant to
section 609(7) of the
Corporations Act

Allotment and
issue of shares in
the proposed
acquirer (or a
Related Body
Corporate of the
proposed
acquirer) of Adbri
under the Scheme
pursuant to the
Joint Acquisition
[Agreement

279,274,902 Shares

6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable)

Nature of association

Barro Holders

The Barro Holders are an associate of CRH plc and CRH ANZ pursuant to section
12(2)(b) and (c) of the Corporations Act pursuant to the Joint Acquisition Agreement.

Each CRH Subsidiary

These entities are associates of CRH plc and each other by virtue of section 12(2)(a)
of the Act as the entities are related bodies corporate of each other.

7. Addresses

The addresses of persons named in this form are as follows:

Name

Address

CRH plc

42 Fitzwilliam Square, Dublin, D02 R279, Ireland

CRH Subsidiaries

See Annexure ‘A’

Barro Properties Pty Ltd

191 Drummond Street, Carlton, Victoria 3053

Ageflow Pty Itd

191 Drummond Street, Carlton, Victoria 3053

Barro Group Pty Ltd

191 Drummond Street, Carlton, Victoria 3053
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Churchbridge Pty Ltd 191 Drummond Street, Carlton, Victoria 3053

Cloverdew Pty Ltd 191 Drummond Street, Carlton, Victoria 3053

Rayonbridge Pty Lid 191 Drummond Street, Carlton, Victoria 3053

Carltonbridge Ply Ltd 191 Drummond Street, Carlton, Victoria 3053

David Barro Testamentary Trust 151/1 Queensberry Street, Carlton, Victoria 3053

Christabel Investments Pty. Ltd. 191 Drummond Street, Carlton, Victoria 3053

Rhonda Barro 151/1 Queensberry Street, Carlton, Victoria 3053

DogiDogi Pty Ltd Unit 618, 280 Albert Street, East Melbourne, Victoria 3002

Raymond Barro Unit 618, 280 Albert Street, East Melbourne, Victoria 3002

Signature
print name Jim Mintern capacity
sign here =~ "o— date
Jim Mintern (Dec 17, 2023 14:29 GMT)
DIRECTIONS
1) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the

®)

manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons
are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group, with the
names and addresses of members is clearly set out in paragraph 7 of the form.

See the definition of "associate" in section 9 of the Corporations Act 2001.

See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an
associate has a relevant interest in.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(@) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement;
and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal off
the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write
“unknown.”

Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired
has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the
happening or not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to
the acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.




ANNEXURE ‘A’ — CRH Subsidiaries

This is Annexure ‘A’ of 122 pages referred to in the Form 603 (Notice of initial substantial holder).

= "\—

Jim Mintern (Dec 17, 2023 14:29 GMT)

Jim Mintern
Director/Company
Secretary

Date:

[Attached separately.]
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ANNEXURE ‘B’ — Joint Acquisition Agreement

This is Annexure ‘B’ of _34 pages referred to in the Form 603 (Notice of initial substantial holder).

=< \br—

Jim Mintern (Dec 17, 2023 14:29 GMT)

Jim Mintern
Director/Company
Secretary

Date:

[Attached separately.]












(i) keep each other informed on a timely basis of all developments and issues
which may affect the progress, implementation or success of the Proposed
Transaction;

(iiiy  use their respective best endeavours to agree a Scheme Implementation
Deed with Adbri, providing for Scheme Consideration of $3.20 cash for each
Adbri Share not held by a Barro Holder, as soon as reasonably practicable
after the date of this agreement; and

(iv)  subject to compliance with non-disclosure obligations and the preservation of
legal privilege, provide all information they are legally entitled to provide that
is reasonably necessary for the preparation of documents required to
implement the Proposed Transaction and to execute the Proposed
Transaction effectively.

(b)  Each party agrees to act in good faith in its dealings with each other party in
relation to the transactions contemplated by this agreement and take all steps
reasonably required by the other to give effect to its obligations under this
agreement and the transacticns contemplated by it.

3.2 Conduct of the Scheme
(@) The parties agree that:

(i) CRH ANZ will provide, or if the acquirer under the Scheme is BidCo, provide
BidCo with, the aggregate cash amount required to pay or allow BidCo to
pay (as applicable) the Scheme Consideration under the Scheme (by, if the
acquirer under the Scheme is BidCo, subscribing for BidCo Shares);

(i)  the Barro Holders will retain their interest in Adbri by:

(A)  if the acquirer under the Scheme is CRH ANZ, not participating in the
Scheme and retaining their Adbri Shares (including the Sale Shares);
or

(8) ifthe acquirer under the Scheme is BidCo, exchanging their Adbri
Shares (including the Sale Shares) for the Consideration Shares,

and are not otherwise required to provide CRH ANZ or BidCo (as applicable)
with any funding in respect of the payment of the Scheme Consideration by
CRH ANZ or BidCo (as applicable) under the Scheme;

(i) CRH ANZ must be provided by Adbri with access to sufficient information in
relation to Adbri to conduct the due diligence investigations that it considers
necessary and will only cause BidCo to enter into a Scheme Implementation
Deed if it is satisfied, in its absolute discretion, with the outcome of its due
diligence investigations; and

(iv)  subject to the obligations to co-operate and consult in clause 3.1 and
clauses 3.2(b) and 3.2(c), any decision in relation to the Scheme will be
made by CRH ANZ (including, for the avoidance of doubt, through BidCo),
including negotiating or entering into the Scheme Implementation Deed, the
Scheme and the Deed Poll, exercising any right held under, or taking any
action in connection with, the Scheme Implementation Deed, the Scheme
and the Deed Poll.

(b)  CRH ANZ must and must procure that BidCo:
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Signed by Rhonda Barro and Raymond Barro
as trustee of David Barro Testamentary Trust in
the presence of:

Signature of witness Signature of Rhonda Barro

Name of witness (print)

Signature of witness Signature of Raymond Barro

Name of witness (print)

Signed by Rhonda Barro in the presence of:

Signa\tu‘febf witness Signature of Rhonda Barro

Name ol witness (print)
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ANNEXURE ‘C’ — Cash settled total return swap

This is Annexure ‘C’ referred to in the Form 603 (Notice of initial substantial holder).

= \u—

Jim Mintern (Dec 17,2023 14:29 GMT)

Jim Mintern
Director/Company
Secretary

Date:

Type of derivative

Cash settled equity swap

Identity of taker

CRH ANZ Pty Ltd

Entry date

4 April 2023

Relevant security

Fully paid ordinary shares in Adbri Limited (ACN 007 596 018)
(Shares)

Notional number of securities to which the derivative
relates

30,144,586

Average Price

Average entry price of $2.15 per Share

Long equity derivative positions held by the taker
and its associates, its relevant interests and its
associates’ relevant interests

Relevant interest in 279,274,902 Shares (in accordance with
section 671B(7) of the Corporations Act)

Economic interest in 30,144,586 Shares under the cash settled
equity swap

Total long position (relevant interest plus economic interest):
309,419,488 Shares

Identity of the associates of the taker

As set out in item 3 of Form 603 to which this Annexure C is
attached






