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This document constitutes two base prospectuses for the purposes of Article 8(1) of Regulation (EU) 2017/1129 of the European Parliament and of the
Council of June 14, 2017, as amended (the "Prospectus Regulation"): (i) the base prospectus of Heidelberg Materials AG in respect of non-equity
securities within the meaning of Article 2(c) of the Prospectus Regulation ("Non-Equity Securities"),and (ii) the base prospectus of Heidelberg Materials
Finance Luxembourg S.A. in respect of Non-Equity Securities (together, the "Medium Term Note Programme Prospectus" or the "Prospectus”).
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HEIDELBERG MATERIALS AG

(incorporated in Germany)
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des Primeurs, L-2361 Strassen, Grand Duchy of Luxembourg and registered with the Luxembourg Register of Trade and
Companies (Registre de Commerce et des Sociétés, Luxembourg) under number B40962)

(Notes (as defined below) issued by Heidelberg Materials Finance Luxembourg S.A. are guaranteed by Heidelberg Materials AG on
the terms described in this document)

€ 10,000,000,000 Euro Medium Term Note Programme

(the "Programme")

Heidelberg Materials AG and Heidelberg Materials Finance Luxembourg S.A. will issue from time to time notes under the Programme
(the "Notes"). The payments of all amounts due in respect of Notes issued by Heidelberg Materials Finance Luxembourg S.A. will be
unconditionally and irrevocably guaranteed by a guarantee of Heidelberg Materials AG dated November 18, 2016 (the "Guarantee").
Heidelberg Materials AG is herein referred to as the "Guarantor".

This Prospectus has been approved by the Luxembourg Commission de Surveillance du Secteur Financier (the "CSSF") as competent
authority under the Prospectus Regulation. The CSSF only approves this Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. Such approval should not be considered as an
endorsement of the issuer or of the quality of the Notes that are the subject of this Prospectus. Investors should make their own
assessment as to the suitability of investing in the Notes.

Application has been made to list Notes issued under the Programme on the official list of the Luxembourg Stock Exchange and to
trade Notes on the Regulated Market "Bourse de Luxembourg" or on the professional segment of the Regulated Market of the
Luxembourg Stock Exchange. The Luxembourg Stock Exchange's Regulated Market is a regulated market for the purposes of the
Market in Financial Instruments Directive 2014/65/EU, as amended (the "Regulated Market"). Notes issued under the Programme
may also be listed on further stock exchanges or may not be listed at all.

Each Issuer (as defined below) has requested the CSSF as competent authority under the Prospectus Regulation and the Luxembourg
law relating to prospectuses for securities dated July 16, 2019 (Loi du 16 juillet 2019 relative aux prospectus pour valeurs mobiliéres
et portant mise en ceuvre du reglement (UE) 2017/1129 - the "Luxembourg Law") to provide the competent authorities in the Federal
Republic of Germany ("Germany"), the Republic of Austria, the Republic of Ireland and the Netherlands with a certificate of approval
attesting that the Prospectus has been drawn up in accordance with the Prospectus Regulation ("Notification"). Each Issuer may
request the CSSF to provide competent authorities in additional host Member States within the European Economic Area with a
Notification. Pursuant to Article 6(4) of the Luxembourg Law, the CSSF shall give no undertaking as to the economic and financial
soundness of the operation or the quality or solvency of the issuer by approving a prospectus.

Prospective purchasers of the Notes should refer to the Risk Factors disclosed on pages 12 to 30 of this Prospectus.
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Dealers
BNP PARIBAS BofA Securities Citigroup
Commerzbank Danske Bank Deutsche Bank
Helaba IMI - Intesa Sanpaolo ING
Morgan Stanley SEB Standard Chartered Bank AG

This Prospectus will be published in electronic form on the website of the Luxembourg Stock Exchange (www.luxse.com). This
Prospectus is valid for a period of 12 months after its approval. The validity ends upon expiration of April 30, 2025. There is no
obligation to supplement the Prospectus in the event of significant new factors, material mistakes or material inaccuracies
when the Prospectus is no longer valid.



RESPONSIBILITY STATEMENT

Heidelberg Materials AG, with its registered office in Heidelberg, Germany ("Heidelberg Materials" or "HM" or
"HM AG", an "Issuer" or the "Guarantor", together with its consolidated group companies, the "Heidelberg
Materials Group" or the "Group"), and Heidelberg Materials Finance Luxembourg S.A., with its registered office
in Strassen, Grand Duchy of Luxembourg ("HM Finance Lux" or "HM Finance Luxembourg S.A." or an "Issuer"
and together with Heidelberg Materials the "Issuers") are solely responsible for the information given in this
Prospectus.

Each of the Issuers hereby declares that to the best of its knowledge (each having taken all reasonable care to
ensure that such is the case) (i) this Prospectus contains all information with respect to Heidelberg Materials AG
and its subsidiaries taken as a whole and to the Notes and the Guarantee (as defined below) which is material
in the context of the issue and offering of the Notes and the Guarantee, including all information which, according
to the particular nature of the Issuers and the Guarantor (as defined below) and of the Notes and the Guarantee
is necessary to enable investors and their investment advisers to make an informed assessment of the assets
and liabilities, financial position, profits and losses, and prospects of the relevant Issuer, the Guarantor and the
Group and of the rights attached to the Notes and the Guarantee; (ii) the statements contained in this Prospectus
relating to the Issuers, the Guarantor, the Group, the Notes and the Guarantee are in every material particular
true and accurate and not misleading; (iii) there are no other facts in relation to the Issuers, the Guarantor, the
Group, the Notes or the Guarantee the omission of which would, in the context of the issue and offering of the
Notes, make any statement in the Prospectus misleading in any material respect; and (iv) reasonable enquiries
have been made by the Issuers to ascertain such facts and to verify the accuracy of all such information and
statements.

NOTICE

This Prospectus should be read and understood in conjunction with any supplement hereto and with any other
document incorporated herein by reference. Full information on the Issuers and any tranche of Notes is only
available on the basis of the combination of this Prospectus and the relevant final terms (the "Final Terms").

Each of the Issuers accepts responsibility for the information contained in this Prospectus and has confirmed to
the dealers set forth on the cover page and any new dealer appointed from time to time under the Programme
(each a "Dealer" and together the "Dealers") that this Prospectus contains all information with regard to
Heidelberg Materials and HM Finance Luxembourg S.A. and the Notes which is necessary to enable investors
to make an informed assessment of the assets and liabilities, financial position, profit and losses and prospects
of the Issuers and the rights attaching to the Notes which is material in the context of the Programme, that the
information contained in this Prospectus with respect to Heidelberg Materials and HM Finance Luxembourg S.A.
and the Notes is accurate and complete in all material respects and is not misleading, that the opinions and
intentions expressed herein with respect to Heidelberg Materials and HM Finance Luxembourg S.A. and the
Notes are honestly held, that there are no other facts with respect to Heidelberg Materials and HM Finance
Luxembourg S.A. or the Notes the omission of which would make this Prospectus as a whole or any of such
information or the expression of any such opinions or intentions misleading in any material respect and that the
Issuers have made all reasonable enquiries to ascertain all facts material for the purposes aforesaid.

Each of the Issuers has undertaken with the Dealers to publish a supplement to this Prospectus or to publish a
new Prospectus if and when the information herein should become materially inaccurate or incomplete or in the
event of any significant new factor, material mistake or material inaccuracy relating to the information included in
this Prospectus which is capable of affecting the assessment of the Notes and, where approval by the CSSF of
any such document is required, upon such approval having been given.

No person has been authorized to give any information which is not contained in or not consistent with this
Prospectus or any other information supplied in connection with the Programme and, if given or made, such
information must not be relied upon as having been authorized by or on behalf of any Issuer or any of the Dealers.

The offering, sale or delivery of any Notes may not be taken as an implication that the information contained in
such documents is accurate and complete subsequent to their respective dates of issue or that there has been
no adverse change in the financial condition of the Issuers and the Guarantor since such date or that any other
information supplied in connection with the Programme is accurate at any time subsequent to the date on which
it is supplied or, if different, the date indicated in the document containing the same.

To the extent permitted by the laws of any relevant jurisdiction, neither the Arranger nor any Dealer nor any
person mentioned in this document other than the Issuers accepts any responsibility for the accuracy and
completeness of the information contained in this Prospectus or any supplement hereof, or any other document
incorporated by reference nor for the information contained in any Final Terms.

The distribution of this Prospectus and any Final Terms and the offering, sale and delivery of Notes in certain



jurisdictions may be restricted by law. Persons into whose possession this Prospectus or any Final Terms comes
are required to inform themselves about and observe any such restrictions. For a description of the restrictions
applicable in the United States of America, the European Economic Area in general, the United Kingdom, Japan,
Italy, Switzerland and Singapore, see "Selling Restrictions". In particular, the Notes have not been and will not
be registered under the United States Securities Act of 1933, as amended, (the "Securities Act") and are subject
to tax law requirements of the United States of America; subject to certain exceptions, Notes may not be offered,
sold or delivered within the United States of America or to U.S. persons.

NOTICE TO INVESTORS IN ALBERTA, BRITISH COLUMBIA AND ONTARIO - The Notes may be sold only
to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and
are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and
Ongoing Registrant Obligations. Any resale of the Notes must be made in accordance with an exemption from,
or in a transaction not subject to, the prospectus requirements of applicable securities laws. Securities legislation
in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if
this Prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation
of the purchaser's province or territory. The purchaser should refer to any applicable provisions of the securities
legislation of the purchaser's province or territory for particulars of these rights or consult with a legal advisor.

MIFID Il product governance / target market — The Final Terms in respect of any Notes may include a legend
entitled "MIFID Il Product Governance" which will outline the target market assessment in respect of the Notes
and which channels for distribution of the Notes are appropriate. Any person subsequently offering, selling or
recommending the Notes (a "distributor") should take into consideration the target market assessment;
however, a distributor subject to Directive 2014/65/EU (as amended, "MIiFID II") is responsible for undertaking
its own target market assessment in respect of the Notes (by either adopting or refining the target market
assessment) and determining appropriate distribution channels.

UK MiFIR product governance / target market — The Final Terms in respect of any Notes may include a legend
entitled "UK MiFIR Product Governance" which will outline the target market assessment in respect of the Notes
and which channels for distribution of the Notes are appropriate. Any person subsequently offering, selling or
recommending the Notes (a "distributor") should take into consideration the target market assessment;
however, a distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook
(the "UK MiFIR Product Governance Rules") is responsible for undertaking its own target market assessment
in respect of the Notes (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules") or the UK
MiFIR Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such
Notes, but otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be a
manufacturer for the purpose of the MiFID Product Governance Rules or the UK MiFIR Product Governance
Rules.

PRIIPs / IMPORTANT - EEA RETAIL INVESTORS - If the Final Terms in respect of any Notes include a legend
entitled "Prohibition of Sales to EEA Retail Investors"”, the Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in
the European Economic Area ("EEA"). For these purposes, a retail investor means a person who is one (or more)
of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the meaning of
Directive 2016/97/EU, as amended, where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in the Prospectus Regulation.
Consequently, no key information document required by Regulation (EU) No 1286/2014 (as amended, the
"PRIIPs Regulation") for offering or selling the Notes or otherwise making them available to retail investors in
the EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to
any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

IMPORTANT - UK RETAIL INVESTORS - If the Final Terms in respect of any Notes include a legend entitled
"PROHIBITION OF SALES TO UK RETAIL INVESTORS", the Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in
the United Kingdom of Great Britain and Northern Ireland ("UK"). For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565,
as amended as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 ("EUWA");
or (ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000 ("FSMA")
and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer
would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014
as it forms part of UK domestic law by virtue of the EUWA,; or (iii) not a qualified investor as defined in Article 2
of Regulation (EU) 2017/1129 as it forms part of UK domestic law by virtue of the EUWA. Consequently, no key
information document required by Regulation (EU) No 1286/2014 as it forms part of UK domestic law by virtue



of the EUWA (the "UK PRIIPs Regulation") for offering or selling the Notes or otherwise making them available
to retail investors in the UK has been prepared and therefore offering or selling the Notes or otherwise making
them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

Product classification requirements in Singapore: The Notes are prescribed capital markets products (as
defined in the Securities and Futures (Capital Markets Products) Regulations 2018) and Excluded Investment
Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice
FAA-N16: Notice on Recommendations on Investment Products).

The language of the Prospectus is English. Any part of the Prospectus in the German language constitutes a
translation. In respect of the issue of any Tranche (as defined below) of Notes under the Programme, the German
text of the Terms and Conditions may be controlling and binding if so specified in the relevant Final Terms. In
respect of the Guarantee the German language version of the Guarantee is controlling and binding as to form
and content, and all rights and obligations of the Holders and the Guarantor thereunder.

This Prospectus may be used for subsequent offers by the Dealers and/or further financial intermediaries
only for the period so specified in the Final Terms for the relevant Tranche of Notes.

Neither this Prospectus nor any Final Terms may be used for the purpose of an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom
it is unlawful to make such an offer or solicitation.

Neither this Prospectus nor any Final Terms constitute an offer or invitation by or on behalf of the
relevant Issuer or the Dealers to any person to subscribe for or to purchase any Notes.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
stabilization manager(s) (or persons acting on behalf of any stabilization manager(s)) in the applicable
Final Terms may over-allot Notes or effect transactions with a view to supporting the price of the Notes
at a level higher than that which might otherwise prevail. However, stabilization may not necessarily
occur. Any stabilization action may begin on or after the date on which adequate public disclosure of the
terms of the offer of the relevant Tranche of Notes is made and, if begun, may cease at any time, but it
must end no later than the earlier of 30 days after the issue date and 60 days after the date of the allotment
of the relevant Tranche of Notes. Any stabilization action or over-allotment must be conducted by the
relevant stabilization manager(s) (or person(s) acting on behalf of any stabilization manager(s)) in
accordance with all applicable laws and rules.

Each potential investor in Notes must determine the suitability of that investment in light of its own circumstances.
In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, the
merits and risks of investing in the relevant Notes and the information contained or incorporated by
reference in this Prospectus or any applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation and the investment(s) it is considering, an investment in the Notes and the impact the
Notes will have on its overall investment portfolio;

(i)  have sufficient financial resources and liquidity to bear all of the risks of an investment in the relevant
Notes, including where principal or interest is payable in one or more currencies, or where the currency
for principal or interest payments is different from the potential investor's currency;

(iv)  understand thoroughly the terms of the relevant Notes and be familiar with the behavior of any relevant
indices and financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,
interest rate and other factors that may affect its investment and its ability to bear the applicable risks.

With respect to Notes described as "Green Bonds", none of the Arranger or Dealers will verify or monitor the
proposed use of proceeds of such Notes and no representation is made by the Arranger or Dealers as to the
suitability of the Notes described as "Green Bonds" to fulfil environmental or sustainability criteria required by
prospective investors. In addition, with respect to Notes described as "Sustainability-Linked Notes", none of the
Arranger or Dealers will verify or monitor if such Notes satisfy the investors' requirements or standards for
investment in assets with sustainability characteristics.

The information on any website included in the Prospectus, except for the website www.luxse.com in the context
of the documents incorporated by reference, do not form part of the Prospectus and has not been scrutinized or
approved by the CSSF.

Amounts payable under Floating Rate Notes are calculated by reference to EURIBOR (Euro Interbank Offered
Rate) which is provided by the European Money Markets Institute (EMMI). As of the date of this Prospectus,
EMMI appears on the register of administrators and benchmarks established and maintained by the European
Securities and Markets Authority (ESMA) pursuant to Article 36 of the Benchmark Regulation (Regulation (EU)



2016/1011, as amended) ("BMR").

Certain amounts which appear in this Prospectus have been subject to rounding adjustments according to
established commercial standards; accordingly, figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures which precede them. In this Prospectus, unless otherwise specified or the context
otherwise requires, a reference to a law or a provision of a law is a reference to that law or provision as extended,
amended or re-enacted.

Neither the Sustainability-Linked Financing Framework nor any second party opinion and any other documents
related thereto are incorporated into or form part of this Prospectus. None of the Arranger, the Dealers, any of
their respective affiliates or any other person mentioned in the Prospectus makes any representation as to the
suitability of such Notes to fulfil environmental, social and/or sustainability criteria required by any prospective
investor. The Arranger and the Dealers have not undertaken, nor are responsible for, any assessment of the
Sustainability-Linked Financing Framework or any second party opinion and any other documents related
thereto, any verification of whether any Eligible Green Project (as defined below) meets the criteria set out in
Green Finance Framework or any second party opinion and any other documents related thereto or the
monitoring of the use of proceeds. None of the Issuers, the Guarantor (if applicable), the Arranger or the
Dealers accepts any form of liability for the substance of any second party opinion and/or any liability for loss
arising from the use of any second party opinion and/or information provided therein.

Forward-Looking Statements

This Prospectus contains certain forward-looking statements. A forward-looking statement is a statement that
does not relate to historical facts and events. They are based on analyses or forecasts of future results and
estimates of amounts not yet determinable or foreseeable. These forward-looking statements are identified by
the use of terms and phrases such as "anticipate", "believe", "could", "estimate", "expect", "intend", "may", "plan",
"predict", "project", "will' and similar terms and phrases, including references and assumptions. This applies, in
particular, to statements in this Prospectus containing information on future earning capacity, plans and
expectations regarding the Group's business and management, its growth and profitability, and general economic

and regulatory conditions and other factors that affect it.

Forward-looking statements in this Prospectus are based on current estimates and assumptions that the Issuers
make to the best of their present knowledge. These forward-looking statements are subject to risks, uncertainties
and other factors which could cause actual results, including the Group's financial condition and results of
operations, to differ materially from and be worse than results that have expressly or implicitly been assumed or
described in these forward-looking statements. The Group's business is also subject to a number of risks and
uncertainties that could cause a forward-looking statement, estimate or prediction in this Prospectus to become
inaccurate. Accordingly, investors are strongly advised to read the following sections of this Prospectus: "Risk
Factors", "Heidelberg Materials AG" and "Heidelberg Materials Finance Luxembourg S.A.". These sections
include more detailed descriptions of factors that might have an impact on the Group's business and the markets
in which it operates.

In light of these risks, uncertainties and assumptions, future events described in this Prospectus may not occur.
In addition, neither the Issuers nor the Dealers assume any obligation, except as required by law, to update any
forward-looking statement or to conform these forward-looking statements to actual events or developments.

All subsequent written forward-looking statements attributable to the Issuers or to persons acting on the Issuers'
behalf should be interpreted as being qualified by the cautionary statements in this Prospectus. As a result,
undue reliance should not be placed on these forward-looking statements.
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GENERAL DESCRIPTION OF THE PROGRAMME

I. General Description of the Programme

Under this € 10,000,000,000 Euro Medium Term Note Programme, Heidelberg Materials AG and HM Finance
Luxembourg S.A. may from time to time issue notes (the "Notes") to one or more of the following Dealers: BNP
Paribas, BofA Securities Europe SA, Citigroup Global Markets Europe AG, Citigroup Global Markets Limited,
Commerzbank Aktiengesellschaft, Danske Bank A/S, Deutsche Bank Aktiengesellschaft, ING Bank N.V., Intesa
Sanpaolo S.p.A., Landesbank Hessen-Thiringen Girozentrale, Morgan Stanley Europe SE, Skandinaviska
Enskilda Banken AB (publ), Standard Chartered Bank AG and any additional Dealer appointed under the
Programme from time to time by the Issuer(s), which appointment may be for a specific issue or on an ongoing
basis (together, the "Dealers").

Deutsche Bank Aktiengesellschaft acts as arranger in respect of the Programme (the "Arranger").

The maximum aggregate principal amount of the Notes outstanding at any one time under the Programme will
not exceed € 10,000,000,000 (or its equivalent in any other currency). The Issuers may increase the amount of
the Programme in accordance with the terms of the Dealer Agreement from time to time.

The Notes issued by HM Finance Luxembourg S.A. will have the benefit of the guarantee given by Heidelberg
Materials AG (the "Guarantee"). The Guarantee dated November 18, 2016 constitutes an unconditional,
unsecured and unsubordinated obligation of Heidelberg Materials AG and ranks pari passu with all other
unsecured and unsubordinated obligations of Heidelberg Materials AG.

Notes may be issued on a continuing basis to one or more of the Dealers. Notes may be distributed by way of
public offer or private placements and, in each case, on a syndicated or non-syndicated basis. The method of
distribution of each tranche ("Tranche") will be stated in the relevant final terms (the "Final Terms"). Notes may
be offered to qualified and non-qualified investors, unless the applicable Final Terms include legends entitled
"PROHIBITION OF SALES TO EEA RETAIL INVESTORS" and "PROHIBITION OF SALES TO UK RETAIL
INVESTOR".

Notes will be issued in Tranches, each Tranche in itself consisting of Notes which are identical in all respects.
One or more Tranches, which are expressed to be consolidated and forming a single series and identical in all
respects, but having different issue dates, interest commencement dates, issue prices and dates for first interest
payments may form a series ("Series") of Notes. Further Notes may be issued as part of existing Series. The
specific terms of each Tranche (which will be supplemented, where necessary, with supplemental terms and
conditions) will be set forth in the applicable Final Terms.

Notes will be issued in such denominations as may be agreed between the relevant Issuer and the relevant
Dealer(s) and as indicated in the applicable Final Terms save that the minimum denomination of the Notes will
be, if in euro, € 1,000, and, if in any currency other than euro, an amount in such other currency nearly equivalent
to € 1,000 at the time of the issue of the Notes. Subject to any applicable legal or regulatory restrictions, and
requirements of relevant central banks, Notes may be issued in euro or any other currency. The Notes will be
issued with a maturity of twelve months or more. The Notes will be freely transferable.

Notes may be issued at an issue price which is at par or at a discount to, or premium over, par, as stated in the
relevant Final Terms. The issue price for Notes to be issued will be determined at the time of pricing on the basis
of a spread which will be determined on the basis of the orders of the investors which are received by the Dealers
during the offer period. Orders will specify a minimum spread and may only be confirmed at or above such
spread. The resulting spread will be used to determine an issue price, all to correspond to the spread.

The yield for Notes with fixed interest rates will be calculated by the use of the ICMA method, which determines
the effective interest rate of notes taking into account accrued interest on a daily basis.

The Risk Factors included into this Prospectus are limited to risks which are (i) specific to Heidelberg Materials
AG and HM Finance Luxembourg S.A. as Issuers and Guarantor, as the case may be, as well as the Notes, and
(ii) are material for taking an informed investment decision. They are presented in a limited number of categories
depending on their nature. In each category the most material risk factor is mentioned first.



Under this Prospectus a summary will only be drawn up in relation to an issue of Notes with a denomination of
less than € 100,000 (or its equivalent in other currencies). Such an issue-specific summary will be annexed to
the applicable Final Terms.

Application has been made to the CSSF, which is the Luxembourg competent authority for the purpose of the
Prospectus Regulation for its approval of this Prospectus.

Application has been made to the Luxembourg Stock Exchange for Notes issued under this Prospectus to be
admitted to trading on the Luxembourg Stock Exchange's Regulated Market (including the Luxembourg Green
Exchange (LGX)) or on the professional segment of the Regulated Market and to be listed on the official list of
the Luxembourg Stock Exchange. The Programme provides that Notes may be listed on further stock exchanges,
as may be agreed between the relevant Issuer and the relevant Dealer(s) in relation to each issue. Notes may
further be issued under the Programme which will not be listed on any stock exchange.

Notes will be accepted for clearing through one or more Clearing Systems as specified in the applicable Final
Terms. These systems will comprise those operated by Clearstream Banking AG, Frankfurt am Main,
Clearstream Banking S.A., Luxembourg and Euroclear Bank SA/NV. Notes denominated in euro or, as the case
may be, such other currency recognized from time to time for the purposes of eligible collateral for Eurosystem
monetary policy and intra-day credit operations by the Eurosystem, are intended to be held in a manner, which
would allow Eurosystem eligibility. Therefore, these Notes will initially be deposited upon issue with in the case
of (i) a new global note either Clearstream Banking S.A., Luxembourg or Euroclear Bank SA/NV as common
safekeeper or, (ii) a classical global note Clearstream Banking AG, Frankfurt am Main. It does not necessarily
mean that the Notes will be recognized as eligible collateral for Eurosystem monetary policy and intra-day credit
operations by the Eurosystem either upon issue or at any or all times during their life. Such recognition will
depend upon satisfaction of the Eurosystem eligibility criteria.

Deutsche Bank Luxembourg S.A. will act as Luxembourg Listing Agent and Deutsche Bank Aktiengesellschaft
will act as fiscal agent and paying agent (the "Fiscal Agent").

Il. Issue Procedures

General

The relevant Issuer and the relevant Dealer(s) will agree on the terms and conditions applicable to each particular
Tranche of Notes (the "Conditions"). The Conditions will be constituted by the relevant set of Terms and
Conditions of the Notes set forth below (the "Terms and Conditions") as further specified by the Final Terms
(the "Final Terms") as described below.

Options for sets of Terms and Conditions

A separate set of Terms and Conditions applies to each type of Notes, as set forth below. The Final Terms
provide for the relevant Issuer to choose between the following Options:

- Option | — Terms and Conditions for Notes with fixed interest rates;

- Option Il — Terms and Conditions for Notes with floating interest rates;

- Option Il = Terms and Conditions for Notes linked to sustainability-related key performance indicators.

Documentation of the Conditions
The relevant Issuer may document the Conditions of an individual issue of Notes in either of the following ways:

- The Final Terms shall be completed as set out therein. The Final Terms shall determine which of the Option
I, Option Il or Option lll, including certain further options contained therein, respectively, shall be applicable
to the individual issue of Notes by replicating the relevant provisions and completing the relevant placeholders
of the relevant set of Terms and Conditions as set out in the Prospectus in the Final Terms. The replicated
and completed provisions of the set of Terms and Conditions alone shall constitute the Conditions, which will
be attached to each global note representing the Notes of the relevant Tranche. This type of documentation
of the Conditions will be required where the Notes are publicly offered, in whole or in part, or are to be initially
distributed, in whole or in part, to non-qualified investors.

- Alternatively, the Final Terms shall determine which of Option I, Option Il or Option Il and of the respective
further options contained in each of Option I, Option Il and Option Il are applicable to the individual issue by
referring to the relevant provisions of the relevant set of Terms and Conditions as set out in the Prospectus
only. The Final Terms will specify that the provisions of the Final Terms and the relevant set of Terms and
Conditions as set out in the Prospectus, taken together, shall constitute the Conditions. Each global note
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representing a particular Tranche of Notes will have the Final Terms and the relevant set of Terms and
Conditions as set out in the Prospectus attached.

Determination of Options / Completion of Placeholders

The Final Terms shall determine which of the Option I, Option Il or Option Il shall be applicable to the individual
issue of Notes. Each of the sets of Terms and Conditions of Option I, Option Il or Option Ill contains also certain
further options (characterized by indicating the respective optional provision through instructions and explanatory
notes set out either on the left of or in square brackets within the text of the relevant set of Terms and Conditions
as set out in the Prospectus) as well as placeholders (characterized by square brackets which include the
relevant items) which will be determined by the Final Terms as follows:

Determination of Options

The relevant Issuer will determine which options will be applicable to the individual issue either by replicating the
relevant provisions in the Final Terms or by reference of the Final Terms to the respective sections of the relevant
set of Terms and Conditions as set out in the Prospectus. If the Final Terms do not refer to an alternative or
optional provision or such alternative or optional provision is not replicated therein it shall be deemed to be
deleted from the Conditions.

Completion of Placeholders

The Final Terms will specify the information with which the placeholders in the relevant set of Terms and
Conditions will be completed. In the case the provisions of the Final Terms and the relevant set of Terms and
Conditions, taken together, shall constitute the Conditions the relevant set of Terms and Conditions shall be
deemed to be completed by the information contained in the Final Terms as if such information were inserted in
the placeholders of such provisions.

All instructions and explanatory notes and text set out in square brackets in the relevant set of Terms and
Conditions and any footnotes and explanatory text in the Final Terms will be deemed to be deleted from the
Conditions.

Controlling Language
As to the controlling language of the respective Conditions, the following applies:

- In the case of Notes (i) offered to the public, in whole or in part, in the Federal Republic of Germany, or
(ii) initially distributed, in whole or in part, to non-qualified investors in the Federal Republic of Germany,
German will be the controlling language. If, in the event of such offers to the public or distribution to non-
qualified investors, however, English is chosen as the controlling language, a German language
translation of the Conditions will be available from the principal offices of the Fiscal Agent and the
Issuers, as specified on the back cover of this Prospectus.

- In other cases the relevant Issuer will elect either German or English to be the controlling language.

lll. General Description of the Sustainability-Linked Notes
Description of framework and rationale for sustainability-linked financing

Environmental protection is an integral part of Heidelberg Materials' business strategy. Reducing its carbon
footprint and increasing energy efficiency are central tasks for Heidelberg Materials' management teams on all
levels. A large part of investments and research efforts have been and will continue to be directed towards
achieving this goal. Heidelberg Materials intends to be one of the industry leaders on the path to carbon neutrality.
The focus is on climate protection: by 2030, Heidelberg Materials wants to reduce its specific net CO2 emissions
by at least 47% compared to 1990 levels.

Heidelberg Materials has published a "Sustainability-Linked Financing Framework" in 2022 (the "Framework")
which is aligned with the five core components of the Sustainability-Linked Bond Principles (SLBP 2020)
("SLBP")") administered by ICMA.

1. Selection of Key Performance Indicators ("KPIs")

2. Calibration of Sustainability Performance Targets ("SPTs")

3. Characteristics of the sustainability-linked financing instruments

4. Reporting



11

5. Verification

The Framework aims to support Heidelberg Materials’ strategy and transition to a low-carbon economy. The
Group also intends on using the Framework to contribute to the growth of the sustainability-linked financing
market by means of different financial instruments and to address investors’ willingness to finance transition.

Heidelberg Materials believes that sustainability-linked financing instruments are an effective tool to channel
investments to projects that have demonstrated environmental benefits and thereby contribute to the
achievement of the Sustainable Development Goals (SDGs). By issuing sustainability-linked financing
instruments, Heidelberg Materials intends to align its funding strategy with its mission, sustainability strategy, and
responsible investing objectives.

Heidelberg Materials has established its Sustainability-Linked Financing Framework as an overarching platform
under which the company intends to issue sustainability-linked financing instruments, which may include bonds
(including private placements), commercial paper, loans, promissory notes (Schuldscheindarlehen), and any
others in various formats and currencies.

Characteristics of the Sustainability-Linked Notes

The financial and/or structural characteristics of Heidelberg Materials’ sustainability-linked financing instruments
may vary depending on whether or not the selected KPI(s) reaches/reach the predefined SPT(s). They are to be
specified in the final terms of the Sustainability-Linked Notes and may include coupon step-up(s) and/or a higher
repayment amount.

Heidelberg Materials will use two KPls: Specific net CO2 emissions per tonne of cementitious material (KPI 1)
and CO2 emissions avoided via CCUS (as defined below) (KPI 2).

- KPI 1: Heidelberg Materials uses the Global Cement and Concrete Association’s (GCCA) Sustainability
Guidelines for the monitoring and reporting of CO2 emissions from cement manufacturing (previously
the Cement Sustainability Initiative’s Cement CO2 and Energy Protocol version 3.1 by the WBCSD) to
calculate CO2 emissions. The GCCA Sustainability Guidelines for the monitoring and reporting of CO2
emissions from cement manufacturing are part of a package of guidelines developed to support
compliance with the GCCA Sustainability Charter. This document, in conjunction with the GCCA
Sustainability Framework Guidelines, provides guidance to GCCA members to fulfil the requirements of
the GCCA Sustainability Charter relating to climate change and energy. The GCCA Sustainability
Guidelines are based on the GHG Standard Protocol and the CEN Standard EN 19694—-3. Cementitious
material is defined by the CSl) and GCCA as: total clinker produced plus mineral components consumed
for the blending and production of cement substitutes, including clinker sold, excluding clinker bought.
Net CO: intensity is calculated as net kg CO2 emitted per tonne of cementitious material (Scope 1).

- KPI 2: Considering the lack of accepted standard methodologies of accounting for carbon capture and
utilisation (CCU) and carbon capture and storage (CCS), Heidelberg Materials will pursue the following
approaches: For CCS, Heidelberg Materials will apply the logic of the calculation tool for avoided
emissions from CCS projects published by the European Commission as part of the EU Innovation Fund.
Building on the reporting requirements of the European Union Emissions Trading System (EU ETS), the
emission avoidance for CCS projects is calculated by deducting project emissions, i.e. emissions that
occur only due to the project activity, from the reference emissions that would occur in the absence of
the project, which is represented by the amount of CO: transferred to the capture installation. The
deducted project emissions comprise the CO. capture activity, the injection in the storage site, as well
as the transport to the storage via pipeline as quantified according to articles 21, 22 and 23 of Annex IV
of the Commission Implementing Regulation (EU) 2018/2066 of December 19, 2018, or via road or ship
transport. If the CO2 emissions are transported via road or ship to the storage site, the quantification is
based on distance travelled, type of transport, and the load. For the purpose of measuring the CO2
reduction of CCU projects with a short-to-mid-term storage time frame, discussions at EU level are
ongoing to define a regulatory framework including proper calculation and accounting methods. Based
on current EU ETS rules, emissions are to be accounted for when released into the atmosphere from
sources in an installation. This means that the avoided emissions would be attributed to Heidelberg
Materials and calculated based on a similar logic as applied to CCS. Until discussions on EU level have
been finalised on how to account for CCU projects, Heidelberg Materials will apply a more conservative
approach for the calculation of the KPl and SPT for CCU projects with a very limited storage time frame.
It will attribute half of the CO2 captured to Heidelberg Materials and the other half to the respective
counterpart that operates the CO: utilisation application. The exact calculation could then be executed
following common life-cycle analysis: the new CCU activity is compared with the conventional method
to produce the same or similar product that the CCU project will offer to the market. For that activity, a
complete carbon-footprint analysis is made. This should also include new developments in the area of
recycling and re-use of the final product and its CO2 content. Heidelberg Materials will revise the CCU
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calculation and accounting method, as soon as a final regulatory framework for these types of CCU
projects has been agreed.

Heidelberg Materials will use the following SPTs:

- SPT 1(a) as the intermediate target: kg net CO2 emitted per tonne of cementitious material (kg net CO2/t
cem., Scope 1), equal to or lower than 500 kg CO: for the financial year 2026. SPT 1(a) represents
Heidelberg Materials' 2026 target of reaching 500 kg net CO:2 per tonne of cementitious material for Scope
1.

- SPT 1(b) as the long-term target: kg net CO2 emitted per tonne of cementitious material (kg net CO2/t cem.,
Scope 1), equal to or lower than 400 kg CO: for the financial year 2030. SPT 1(b) represents Heidelberg
Materials' 2030 target of reaching 400 kg net CO:2 per tonne of cementitious material for Scope 1.

- SPT 2 as the long-term target: t CO2 emissions avoided via capture and utilisation/storage (CCUS)
technologies, equal to or higher than a cumulative 10 million tonnes by end of the financial year 2030 starting
from the beginning of the financial year 2020. SPT 2 represents Heidelberg Materials' target of reaching a
cumulative 10 million tonnes of CO2 emissions avoided via CCUS by 2030 from a 2020 baseline.

For each Sustainability-Linked Note, the Issuer may use a single SPT or a combination of multiple SPTs. If the
SPT(s) has/have not been reached as per the annual reporting for a financial year for which one or more SPT(s)
has/have been established and/or the performance level of any KPI against each SPT has not been confirmed
by a verification assurance certificate published 135 days after the end of the relevant financial year at the latest,
a financial penalty will be payable by Heidelberg Materials. The Terms and Conditions of the Notes may stipulate
that the SPTs and/or the historic values of KPI 2 may be subject to recalculation based on specific circumstances,
such as changes in the calculation methodology or major events having a material impact on the Heidelberg
Materials structure. If, for any reason, the performance level of any KPI against each SPT after a target
observation date cannot be calculated or observed within the time limit as prescribed by the Terms and
Conditions of the Notes, or not in a satisfactory manner (unsatisfactory manner to be understood as the external
verifier not providing a verification assurance certificate), the financial penalty (as defined above) will be
applicable.

Reporting

In relation to issues of Sustainability-Linked Notes the Group will report annually the performance of the KPI(s)
in the annual report ("Determination Report") and will engage an external verifier to issue an annual assurance
statement regarding selected information contained in the Determination Report as well as to issue a report
confirming whether the performance of the KPI(s) meet(s) the relevant SPT(s) latest 135 days after the end of
the relevant financial year for which one or more SPTs will be established ("Verification Assurance
Certificate"). Each of the Determination Reports and Verification Assurance Certificates will be available on the
Issuer's website (www.heidelbergmaterials.com).

Heidelberg Materials has appointed DNV to provide an independent second party opinion report to evaluate the
Framework and its alignment with the SLBP. The results are documented in a second party opinion issued by
DNV, which confirms that the Framework is aligned with the SLBP at the time of its publication.

The Framework, the second party opinion and any other document related thereto including any footnotes, links
to the Issuer’s website and/or reports by any external verifier are not, nor shall they be deemed to be, incorporated
in and/or form part of this Prospectus. The Framework and the second party opinion are available on the Issuer's
website (www.heidelbergmaterials.com).
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RISK FACTORS

The following is a description of material risks that are specific to Heidelberg Materials AG and HM Finance
Luxembourg S.A. and/or may affect their respective ability to fulfil their respective obligations under the Notes
and the Guarantee and that are material to the Notes issued under the Programme in order to assess the market
risk associated with these Notes. Prospective investors should consider these risk factors before deciding
whether to purchase Notes issued under the Programme.

Prospective investors should consider all information provided in this Prospectus and consult with their own
professional advisers (including their financial, accounting, legal and tax advisers) if they consider it necessary.
In addition, investors should be aware that the risks described might combine and thus intensify one another.

RISKS RELATING TO HEIDELBERG MATERIALS AG AS ISSUER AND GUARANTOR

The risk factors regarding the Issuer and the Guarantor are presented in the following categories with the most
material risk factor presented first in each category depending on their nature:

1. Risks related to the Issuer's and Guarantor's business activities and industry

2. Risks related to the Issuer's and Guarantor's financial situation

3. Legal and regulatory risks

4. Environmental, social and governance risks

1. Risks related to the Issuer's and Guarantor's business activities and industry

Adverse developments in the global economy and construction industry

The Group is exposed to the economic environment and cyclical trends in the global economy and construction
industry. The Group would be adversely affected by any prolonged contraction in economic activity in local,
regional or global economies. Such economic downturns or periods of prolonged instability may be due to cyclical
fluctuations, market disturbances caused by instability or crises, high inflation, and rising interest rates, which
disrupt normal trade flows and are consequently associated with a decline in economic activity. This could
negatively impact the Group's business and results of operations.

A major industry-specific risk is the weather-related impact on sales for building materials, which is mainly due
to the seasonal nature of demand. Harsh winters with extremely low temperatures or high precipitation impact
construction activity have a negative effect on the demand for building materials. The same is true for monsoons
in some Group countries such as India. The occurrence of extreme weather events may increase due to climate
change.

Moreover, adverse weather conditions can materially and adversely affect the Group's business, financial
condition and results of operations if they occur with unusual intensity, during abnormal periods, or last longer
than usual in the Group's major markets, especially during the normal peak construction periods.

Government-funded building activities as well as political and other external circumstances

Investments in infrastructure such as roads, railways, airports, and waterways fall under public construction. This
sector depends largely on national budgets and the implementation of special infrastructure programmes.
Relevant risks relating to fluctuating income, e.g. in countries that export raw materials, or budgetary
consolidation, which can lead to cuts in infrastructure investments. On the one hand, noticeable increases in
income due to public projects have a somewhat delayed effect. On the other hand, the scope of the cutbacks
and their impact on the demand for building materials cannot be predicted with certainty.

The Group operates in more than 50 countries around the world and is therefore exposed to political risks, such
as nationalization, geopolitical tensions, trade conflicts, prohibition of capital transfer, terrorism, war, and unrest.
Key risks remain escalating geopolitical conflicts, notably the Russia/Ukraine war, tensions between USA and
China and in the Middle East, and the re-emergence of trade conflicts. At several locations, the Group cannot
rule out certain security risks because of internal political circumstances.

In certain countries, such as Togo, cement prices are regulated by the government. There may also be
government intervention in production control, such as the temporary decommissioning orders in China. In certain
markets the government or other authorities, like the army in Egypt in the past, might directly control or introduce
own cement capacities in the market.
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Exceptional external incidents, such as natural disasters or an outbreak of any contagious disease/pandemics,
could also negatively impact the economies of the countries where the Group operates as well as the general
economic conditions and therefore, the Group's business performance. The spreading of the coronavirus
(COVID-19 -— Coronavirus SARS-CoV-2) across the globe since 2020 and the necessary countermeasures by
governments have had a major impact on society, the global economy, as well as on capital markets. Another
pandemic crisis like the Ebola outbreak in Africa in 2014, which was declared officially over at the end of 2015,
could lead to the risk that an adequate number of raw materials necessary for cement production cannot be
imported to these countries.

The aforementioned risks may have material adverse effects on the Group's business, financial condition and
results of operations.

Supply and price risks in the energy markets and CO: allowances

The Group is a significant purchaser of power and fuels for the production and distribution of cement and other
related products. The most energy intensive production process within the Group is the production of cement.
The kilns, used for the production of the intermediate product clinker, consume fuels such as coal, petroleum
coke, natural gas, heating oil, or alternative fuels. Any other production equipment within the Group's plants like
grinding mills, crusher or transport and storage facilities also consume large amounts of electrical energy.
Infrastructural bottlenecks with regard to electricity supply are another common risk for the Group, especially in
Africa. The diesel-powered mining machinery in the Group's cement and aggregates quarries as well as the on-
road transportation of the final product are affected by diesel price movements.

Supply and pricing of these resources are subject to market forces or regulatory changes including sanctions
beyond the Group's control and can influence production cost or fuel availability. Energy market prices have been
very volatile especially in the recent years due to sanctions and market dynamics during the Ukraine crisis.

In addition, regulations relating to power grid costs or to the emissions of carbon dioxide by the Group's power
suppliers could result in increased electricity costs for operations. In some developing countries in which the
Group operates there is the risk that the infrastructure to supply energy is not sufficiently robust to guarantee
uninterrupted supply.

In the near future it might become necessary to also purchase CO: allowances to cover the emissions related to
the production process. If allocations from the respective emission trading jurisdiction are not sufficiently in the
Group's ownership, additional allowances need to be purchased from the market. Allowance prices are subject
to market volatility and can increase significantly, which would result in higher costs.

The aforementioned effects, as well as a significant increase in energy or CO: allowance prices not mitigated by
long-term supply or hedging agreements could have material adverse effects on the Group's business, financial
condition and results of operations.

Availability and cost of energy, raw material and additives

For an energy-intensive company, a risk results from the further cost development on the energy markets. The
Russian attack on Ukraine had a significant impact on commodity prices. The sanctions against Russia in the
financial and energy sector, as well as Europe's dependence on Russian energy supplies have contributed to a
sharp rise in gas, oil and power prices during 2022. Although prices for e.g. natural gas and power softened at
the end of 2023 in several countries, the energy markets are still very volatile and the cost risk for the Group is
accordingly still high.

The Group requires a considerable number of raw materials for cement and aggregates production, which is
partly offset by its own high deposits. There is potential for certain risks in particular locations with respect to
obtaining mining and operating concessions. Necessary permissions may be refused in the short term or disputes
may arise regarding mining fees. Expansions in urbanization of cities across the footprint of the Group's
operations can result in the necessary permits not being renewed which may cause significant problems in the
production process including increased transportation costs. Ecological factors and environmental regulations
for access to raw material deposits also create a degree of uncertainty. In some regions of the world, for example
in West Africa south of the Sahara, raw materials for cement production are so scarce that cement or clinker
needs to be imported by sea. Increasing transport costs and limited capacities in ports can lead to an increase
of production costs.

Raw materials and other inputs which the Group cannot exploit or produce itself are purchased in the market.
These include slag, fly ash and other materials for its cement production, cement for use in its ready-mixed
concrete and concrete product operations, steel for use in its concrete product and pipe operations and bitumen
for use in its asphalt activities. The prices for raw materials are subject to significant cyclical fluctuations and
have continuously and at times substantially increased in the recent past. Increases in materials costs, shorter
terms of payment and requests for transaction security, such as bank guarantees or surety bonds, have led to
increasing procurement costs and may do so in the future. With regard to slag, the concentration of steel
producers and excess steel capacities in Europe could reduce the availability of slag in the long term.
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In the process of setting prices for its products, the Group aims to pass on increases in the costs of raw materials
to the customers. As most of the products are standardized bulk goods whose price is essentially determined by
supply and demand, there is a risk that price increases cannot be passed on or will cause a decline in sales
volumes, particularly in markets with excess capacities.

Those factors could negatively affect the Group's profitability. The Group would also be materially impaired by
disruptions in the availability of such raw materials. All of the aforementioned risks could have material adverse
effects on the Group's business, financial condition and results of operations.

Risks resulting from the substitution of products

Cement, sand, gravel, and hard rock are the basic raw materials for the construction of houses, industrial facilities,
and infrastructure throughout the world. Because cement is highly energy- and COq-intensive, research projects
are being undertaken to develop alternative binders with a more favourable energy and climate footprint.

The Group is closely monitoring the development of alternative binders and is actively exploring this area
because of the risk that they will replace conventional cement types. In view of the current state of knowledge,
however, it appears unlikely that such a replacement will take place on a large scale in the next few years.

If the production costs for traditional binders increase -considerably, particularly in mature markets, for example
because of further shortages of CO2 emission certificates or the high cost of emissions reduction technologies,
alternative binders could become more economically attractive and replace traditional binders if they fulfil the
high requirements relating to processability and durability.

In the aggregates business, in which the Group extracts and produces sand, gravel, and hard rock in its own
quarries, substitution could take place through increasing use of recycled materials. This effect is strengthened
by the progressively stringent requirements when renewing existing or applying for new mining concessions for
natural raw materials.

In addition, there is the risk that concrete is replaced by other materials, such as steel, glass, or wood products,
in the construction business. While there is a growing trend towards using these alternative materials in some
countries, their adoption is still relatively limited at present.

Overall, the substitution of products is classified as an industry-specific risk with a possible gradual impact on the
entire Group.

Dependency on qualified personnel in key positions and employees having special technical knowledge

Qualified and motivated personnel is one of the key factors for the further development of Group's business, in
particular its further technological development and geographic expansion. Competition for such personnel has
increased in recent years and in certain cases in the past the Group was facing challenges in obtaining or
retaining the desired personnel. Personnel shortages as well as the loss of important employees could negatively
influence the Group's further business development. In addition, there are risks related to the dependence on
individual persons in key positions, particularly at the level of the Managing Board as well as in the areas of
development, distribution, service, production, finance and marketing. The loss of management personnel or
employees in key positions would lead to a loss of know-how, or under certain circumstances to the passing on
of this know-how to competitors.

If one of the above mentioned risks is realized, this could materially adversely affect the Group's business,
financial condition and results of operations.

Dependency on sound and uninterrupted operations of the Group's information and communication
technology

IT systems support the Group's global business processes, communication, and to an increasing extent sales,
logistics, and production. Risks could primarily arise from the unavailability of IT systems and the loss or
manipulation of information. Digital transformation, which is more and more impacting also the construction
industry, further increases the dependency on IT systems.

The increasing convergence of information technology and operational technology opens-up the risk of security
breaches due to the integration of areas that were previously kept separate. In the case of existing applications,
the Group is particularly concerned with business-critical resources (e.g. Enterprise-Resource-Planning and
logistics applications or net infrastructure) as the external threat situation as well as the importance of IT for the
Group are increasing.

The realization of one or more of these risks could materially adversely affect the Group's business, financial
condition, reputation and results of operations.

Adverse effect of intense competition on Group's revenue, profits and market shares

The Group operates in many markets around the world, and many factors affect the competitive environment.
The cement, aggregates, ready-mixed concrete and asphalt markets are regional markets that are mainly
characterized by regional and local competitive factors, including in particular the number of competitors in a
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given market, such competitors' degree of vertical integration and pricing policies, the development of regional
demand and capacity, the availability and cost of raw materials, other cost impacts, the possible entry of
additional competitors in markets, or changes to competitive conditions through increases in imports or first-time
imports in markets by competitors.

For developed markets the import risk mainly refers to competitive disadvantages of locations that are subject to
CO:z2 regulations and easily accessible for imports from countries without CO2 regulations. This risk could arise in
the European countries that are subject to the emissions trading system if there are no comparable costs for CO2
emissions in the export countries. The EU Commission has introduced the Carbon Border Adjustment
Mechanism (CBAM) which should largely mitigate this effect for European producers although it is subject to a
phase-in period until 2034.

In addition to risks connected with imports and fluctuations in demand, growing competition can increase the
pressure on sales, volumes, prices and customer relationships in the individual business lines.

Insufficient progress in digitalization efforts could also result in a loss of efficiency and competitiveness. New
digital and networked technologies such as the Internet of Things and increasing automation could challenge
existing business models and enable new ones.

As a consequence of adverse development of any of the aforementioned competitive factors, the Group may
face price, margin, or volume declines in the future. Any significant volume, margin or price declines could have
material adverse effects on the results of operations.

Risks relating to acquisitions and participations in joint ventures

The Group considers part of its strategy to be the acquisition of companies and entering joint ventures or
acquiring other strategic shareholdings to expand or complement its product or technology portfolio, or to realize
synergies. The acquisition and integration of acquired enterprises and joint ventures involves considerable
investments, uncertainties and risks and requires, among other factors, the ability to integrate the newly acquired
businesses or joint ventures into the existing operational units and to retain or quickly replace enough qualified
management personnel, other key employees and persons with the necessary know-how. Possible risks in the
case of acquisitions can arise from the integration of employees, processes, technologies, and products. These
also include cultural and language barriers as well as an increased level of personnel turnover, which leads to
an outflow of knowledge. Moreover, the Group may not be able to successfully carry out such integrations or
realize planned savings, synergies and/or opportunities for growth originally planned in the context of the
acquisition or the joint venture. The purchase price for the acquisition of businesses, joint ventures or other
strategic shareholdings may turn out to be excessive, or unforeseen restructuring expenses may be necessary.
Therefore, the success of future acquisitions of or shareholdings in companies cannot be guaranteed.
Furthermore, the Group may not be able to identify appropriate candidates for acquisitions or joint ventures or to
acquire them or participate in them on attractive terms. This could lead to the Group falling behind, particularly
in terms of regional competition. Anti-trust law could also prove an obstacle to mergers or acquisitions.

Such investments can affect the financing structure and debt level might increase the goodwill position in the
consolidated balance sheet. The risk of the impairment of goodwill (or other assets) occurs if the assumed interest
rate in an impairment test increases or the predicted cash flows decline which might be triggered by a material
economic downturn or unforeseen business and financial developments.

The success of acquisitions, partnerships, and investments can be hindered by political restrictions. Investment
projects can span several years from the planning phase to completion. In this process, there are particular risks
when it comes to obtaining the necessary permission for extracting raw materials, developing infrastructure —
including connecting to energy and road networks — and concerning the requirements for subsequent use plans
for quarrying sites.

The realization of one or more of the aforementioned risks may have material adverse effects on the Group's
business, financial condition and results of operations.

2. Risks related to the Issuer's and Guarantor's financial situation

Liquidity risk with respect to obtaining funds to finance the Group's operations and investments

Heidelberg Materials AG has been assigned investment grade ratings from Moody's Deutschland GmbH
("Moody's") and S&P Global Ratings Europe Limited ("S&P"). A negative effect on the credit ratings due to the
deterioration of the Group's business results and financial position, adverse developments in the credit markets,
such as deterioration of the overall capital markets and downturn of general economic conditions, high inflation
and rising interest rates may lead to an increase of financing cost. The Group's ability to obtain sufficient funding
for its operations on acceptable terms may be negatively affected by higher financing cost, which could have
material adverse effects on the Group's business, financial conditions and results of operations.
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The Group is active in the financial markets and issues bonds and commercial papers to fund its operations and
investments. In addition, it makes use of bank credit facilities and trade finance programs in various currencies.

Heidelberg Materials AG's € 2 billion sustainability-linked syndicated credit line dated May 13, 2022, ("SLSFA")
which will mature May 11, 2029, provides for a multicurrency revolving credit facility, which may also be utilized
by letters of guarantees. The SLSFA contains customary contractual restrictions, which may affect the operating
flexibility of the Group. Breaches of the contractual undertakings will in general trigger a right of early termination
on the part of the lenders, who will in this case be entitled to demand immediate repayment.

For its operations, the Group has to provide guarantees in the form of bank guarantees or surety bonds. In case
the guarantors or surety providers withdraw their commitment, this could lead to a worsening in the financial
position and could have impacts on the Group's operations.

There is a potential risk that contractual requirements of the financing contracts, particularly in connection with
the financial covenants, will not be met in the future. A breach of financial covenants or a restricted access to
financial markets could have a material adverse effect on Group's business, financial condition and results of
operations.

Currency markets fluctuation risks

The Group operates in a variety of countries worldwide and therefore is exposed to fluctuations of many
currencies, thus giving rise to currency risks, in particular currency translation risks.

Currency translation risk refers to the risk of a change in the value of the currency in which the accounts are
maintained, resulting from the translation of positions in the balance sheet and income statement originally
expressed in a foreign currency during the course of consolidation. This might lead to lower results in the
consolidated income statement and cash flows in the consolidated statement of cash flows as well as lower asset
values in the consolidated balance sheet of the Group's consolidated financial statements.

Currency translation risk can have a material adverse effect on the Group's business, financial condition and
results of operations.

Risks arising from the Group's pension obligations

The Group has obligations to current and former employees relating to pensions and other post-employment
benefits. The Group predominantly finances company pension obligations externally through separate plan
assets. The plan assets required to cover future pension obligations are actuarially determined using, among
other things, assumptions concerning the expected development of the pension obligations as well as return on
plan assets. The plan assets comprise equity and other investments, and the value and returns of these assets
may rise or fall with changing market conditions. Declining or even negative returns on these investments and
correlations between different asset classes may adversely affect the future fair value of plan assets and could
trigger additional contribution requirements to cover future pension obligations. Additional contributions to
pension plans may also be triggered by declining interest rates leading to higher present values of future pension
liabilities or by changes to local minimum funding requirements prescribed by local statutes or regulations.
Sudden requirements to fund pension plans due to adverse market conditions might have a material adverse
effect on the Group's business, financial condition and result of operations.

Insufficiency of the Group's insurance coverage

The Group decides on the type and scope of its insurance coverage based on a commercial cost-benefit analysis.
As a result of such analysis, the Group has taken out insurance coverage for risks related to its business
operations. However, some business-related risks are not covered by insurance at all and the Group's insurance
agreements are subject to various exclusions of liability and deductibles in line with standard market practice.
There can be no assurance that the Group will not incur losses or that no claims will be raised which exceed the
type or scope of existing insurance coverage. As the Group operates in locations with increased risks of
earthquakes and other natural disasters, insurance coverage might not be sufficient to cover all damages.
Environmental claims and liabilities arising out of former activities may not be comprehensively covered by the
Group's insurance policies. If the Group incurs damage for which there is insufficient insurance coverage or if it
cannot obtain insurance coverage for future risks, this could have material adverse effects on Group's business,
financial condition and results of operations.

3. Legal and requlatory risks

Legal risks regarding governmental investigations (e.g. regarding antitrust laws), and related court
proceedings and other litigation

The Group being active in more than 50 countries around the world is exposed to numerous legal risks, which
have realized in the past, e.g. in intense investigations and damage claims relating to actual or alleged antitrust
infringements and other disputes of different kind.
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Different investigations and litigations against companies of the Group are still ongoing in the field of antitrust
laws in various countries, including Albania, China, Hungary, India, Italy, Poland, Romania, Tanzania and the
US. The proceedings are at different stages, including court proceedings. In other countries general market
studies of competition authorities can turn into targeted investigations. In general, the geographic and product
markets in which Heidelberg Materials AG, its subsidiaries and affiliates are active vary significantly in terms of
the competitive market structure and the nature and extent of their participation in such markets. In certain
markets (i) the concentration of cement, concrete and aggregate markets among a few competitors, (ii) the
homogeneity of cement, concrete and aggregates and their sensitivity to transportation costs, (iii) the frequent
use of restrictive provisions in supply, distribution and license agreements and/or (iv) the practice of supplying
competitors and entering into joint venture and/or distribution agreements with competitors and/or their affiliates
(potentially giving rise to the allegation of unlawfully coordinating competitors' behavior in the course of such
relationships), have and may in the future induce anti-trust authorities in those areas to initiate antitrust
investigations or third parties to file antitrust complaints against Heidelberg Materials AG or certain of its
subsidiaries and affiliates.

A proven antitrust law infringement could adversely affect the Group in a variety of ways. For example, it could
result in: (i) the imposition of significant fines by one or more authorities (in the case of the EU Commission and
most EU member states (due to the implementation of the Directive (EU) 2019/1), up to a maximum of 10% of
an undertaking's worldwide annual group revenue) (ii) third parties (such as competitors and customers) initiating
substantial civil litigation claiming damages caused by anti-competitive practices and (iii) suspension or
debarment from government contracts. In addition, involvement in illegal anti-competitive conduct may give rise
to a reputational risk for the Group and a requirement for the Group to dispose assets, business secrets or know-
how. Apart from the consequences that may result from any potential involvement in illegal conduct, the Group
may be restricted in its ability to carry out acquisitions due to merger regulations in a certain jurisdiction.
Furthermore, compliance with competition laws and regulations may involve significant costs or require changes
in business practices that may result in reduced revenue and, accordingly, have a material adverse effect on the
business, the results of operations and financial condition of the Group.

Furthermore, third parties have asserted on occasion, and may in the future assert, damage claims in significant
amounts against the Group based on alleged violations of numerous laws, including antitrust laws, related or
unrelated to any actual specific investigation or proceedings. The Group defends itself vigorously against any
claims that it considers as being without merit or even made arbitrarily. Depending on whether a claimant actually
goes to court, the Group's defence against such claims may involve significant legal costs. Should the Group not
be able to recoup such costs from the claimant, this may materially adversely affect its business, results of
operations and financial condition.

Recent international developments show an increasing number of civil proceedings against CO2 emitters by
private individuals and environmental associations, although the legal basis of such claims is contested. It cannot
be ruled out that Heidelberg Materials AG or Group companies will also face legal action of this kind. The risks
arising from such climate-related claims could be high, but cannot be estimated in more detail at present, given
the wide variety of potential courses of such claims.

Finally, in the regular course of business and relating to acquisitions and divestitures, the Group was and is
involved, and may in the future become involved, in investigations, lawsuits, claims and proceedings, including
product liability, ownership, corporate, commercial, environmental, health and safety matters and social security
claims. Such proceedings may have a material adverse effect on the reputation of the Group. In addition, there
can be no assurance that such proceedings will not have a material adverse effect on the asset position, financial
condition and results of operations of the Group.

Regulations in and outside of the European Union regarding carbon dioxide emissions

The Group operates cement plants and other industrial facilities worldwide. Substantial quantities of carbon
dioxide (CO3) are released by the Group, in particular during cement clinker production. Compliance with existing,
new or proposed regulations governing such emissions might lead to a need to reduce such greenhouse gas
emissions, to pay carbon-related taxes or levies, to purchase tradable rights to emit from third parties or
governmental bodies, or to make other changes to the Group's business, all of which could result in significant
additional costs or could reduce demand for the Group's products, as regulations and the enforcement of those
regulations tend to become more stringent over time. An unfavorable allocation of rights to emit carbon dioxide
or other air-emission-related measures could have a material adverse effect on the Group's business, financial
condition and results of operations. In addition, the implementation of the Paris Agreement, adopted under the
United Nations Framework Convention on Climate Change in December 2015, could also tighten the climate
change laws in different countries and regions, including the EU.

At the beginning of 2005, the EU (including Norway) implemented a "cap and trade system" which set out the
legal framework placing a Community-wide limit on the carbon dioxide emissions of certain energy-intensive
industries, including cement plants. Under this EU legislation, member states issue tradeable allowances to give
affected industrial installations the right to emit a certain amount of carbon dioxide ("Emission Rights"). The
Community-wide quantity of Emission Rights issued each year will be reduced annually by a linear factor. The
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industrial installations are obliged to surrender an appropriate amount of Emission Rights to the member states
each year for their carbon dioxide emissions. Manufacturing companies, in general, are allocated a certain (but
steadily decreasing) amount of Emissions Rights free of charge and have to purchase a significant (and steadily
increasing) share of Emission Rights in auctions to cover their carbon dioxide emissions. In addition, failure to
surrender a sufficient amount of Emission Rights can lead to significant penalties.

However, the cement industry (at least until 2030) as well as some other energy-intensive industries have been
recognized by the EU as sectors with a significant risk of carbon leakage, i.e., as sectors in which a risk of
relocation of plants to countries with less strict climate protection laws exists. As long as an industry is recognized
as a sector with a significant risk of carbon leakage, this industry is in general granted a higher share of Emission
Rights for free up to a certain benchmark. Should the cement industry not be recognized as a sector with a
significant risk of carbon leakage in the future, the Group would have to purchase additionally significant (and
steadily increasing) amounts of Emission Rights to cover its carbon dioxide emissions. This would result in
substantial additional costs for the Group.

Even as long as and to the extent such a recognition is granted and a significant amount of Emission Rights is
allocated free of charge to the cement industry, strict benchmarks are being reduced. In 2021, a new benchmark
was introduced for the trading period 2022-2025. This combined with the higher ambition level for the EU
Emission Trading System ("EU ETS") defined in the "Fit for 55" (Green Deal) decision as well as the gradual
introduction and phase-in of a Carbon Border Adjustment Measure will have an impact on the Group's emission
right needs. The Carbon Border Adjustment Measure will apply from 2026, phasing out free allowances for EU
producers and establishing a requirement for importers on the same level as allowances reduction. It is expected
that by 2034 there will be no free allowances for the CBAM sector. This means that the Group will be required to
purchase a steadily increasing share of additional Emission Rights to cover its carbon dioxide emissions in
excess of those covered by the Emission Rights allocated for free. With the start of operations of the Carbon
Capture and Storage (CCS) projects, the Group expects to reduce the amount of purchased allowances required,
as the performance of plants with CCS will be significantly better than the benchmark. However, the probability
and extent of Emission rights needs will increase if the greenhouse gas reduction targets of the EU are tightened
as a result of the implementation of the EU Green Deal. Therefore, significant additional costs may arise for the
Group and the loss of potential in market share to competitors importing cement or clinker from outside the EU
will be directly related to the strict and effective enforcement of the rules and requirements to imported products
from non-EU countries.

Considerable and increasing government attention in the U.S. (both on federal and state level) and Canada (both
on federal and province level) is being paid to carbon dioxide and other greenhouse gas emissions. Legislators
are considering the adoption of significant new laws and regulators are considering using existing laws to limit
greenhouse gas emissions, including carbon dioxide. Any federal or state or provincial legislation, administrative
regulation or executive action on climate change could have a material adverse effect on the Group's business,
financial condition and results of operations.

Also, in other jurisdictions (for example in the United Kingdom, Australia, China, Thailand, Kazakhstan and India),
measures to reduce carbon dioxide and other greenhouse gas emissions that could affect the Group have been
introduced recently, are currently being developed or may be developed in the future.

These existing and possible new regulations regarding carbon dioxide and other greenhouse gas emissions,
especially any future federal actions in the U.S. and Canada, as well as emission trading systems in the United
Kingdom, China, Australia, Thailand and Kazakhstan or energy-saving targets in connection with market-based
mechanisms in India or any comparable measures in other countries with operations could have a material
adverse effect on the Group's business, financial condition and results of operations.

Environmental, health and safety laws and regulations on risks associated with the release of hazardous
substances or other contamination of the environment

The Group's operations are subject to various supranational, national, regional and local laws and regulations
relating to the protection of the environment, health and safety. These laws and regulations govern, among other
things, (i) the generation, storage, handling, use and transportation of hazardous and non-hazardous materials
and wastes (including settlement ponds and other waste impoundments), (ii) the emission and discharge of
hazardous materials into the ground, air or water, and (iii) the health and safety of employees. The Group is also
required to obtain and maintain permits from governmental authorities for many of its operations. These laws,
regulations and permits are complex, change frequently, are often subject to public review and comment and
have tended to become more stringent over time.

Even though the Group has incurred and will incur significant ordinary course costs to comply with these laws,
regulations and permits, there can be no assurance that the Group's operations will be in compliance with them
at all times. A failure to comply could result in governmental fines and other sanctions, the temporary or
permanent shutdown of production facilities, third-party claims and/or negative publicity.

Under the Group's estimates, aggregate costs needed to address non-compliance with environmental and health
and safety requirements now in effect or expected to be in effect in the next three years add up to an undiscounted
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three-digit million EUR amount in the next five years (which does not include ordinary course costs to comply
with environmental and health and safety laws, costs of re-cultivation and costs in connection with soil and
groundwater contamination). The capital expenditure plans for legal issues (which clearly address environmental
regulatory non-compliance issues) and in addition for replacement and improvement (both of which include but
do not only address environmental regulatory non-compliance issues) add up to an under one-digit billion €
amount for 2023 to 2025.

Further, in a number of areas in which the Group operates, it is increasingly difficult to obtain permits for new
sites and to expand existing production sites due to community resistance, and any such resistance can also
lead to a delay in obtaining or amending permits that could adversely affect the Group's on-going operations or
any expansion of its operations.

The Group has incurred and will incur significant costs for capital and operating expenditures to obtain and
maintain permits, to comply with these laws and regulations and to address non-compliance issues. Given all of
the foregoing, there can be no assurance that future costs and liabilities relating to compliance with environmental
and health and safety laws, regulations and permits will not materially adversely affect the Group's business,
financial condition and results of operations.

Environmental laws can provide for environmental liability in case of the release of hazardous substances
(including hazardous waste) which contaminate the environment, or which affect human health and safety. These
environmental laws, including but not limited to, the U.S. Comprehensive Environmental Response,
Compensation and Liability Act ("CERCLA"), commonly known as Superfund, imposes liability on the generators
of hazardous substances as well as current or previous owners or operators of real property for the cost of
investigation, removal and remediation of hazardous substances. These laws often impose liability even if the
owner or operator did not know of, or was not responsible for the release of such hazardous substances. These
environmental laws can also result in liability for persons who arrange for hazardous substances to be sent to
disposal or treatment facilities when such facilities are found to be contaminated. Such persons can be
responsible for clean-up costs even if they never owned or operated the contaminated facility. Liability may be
imposed without regard to fault and may be strict, joint and several, so the Group member company may be held
responsible for more than its fair share of contamination or other damages, or even for the entire amount. In
addition to actions brought by governmental agencies, private plaintiffs may also bring clean-up property damage
and personal injury claims arising from the presence, emission or release of hazardous substances.

Many of the Group's current and past operations are located on sites with long histories of industrial operations,
some of which were of a different nature than the Group's current operations. In addition, the Group has
responsibility for a large number of sites relating to companies the Group acquired, owned or operated in the
past that had businesses and operations unrelated to those presently carried on by the Group member
companies, in particular Beazer East, Inc. (formerly known as Koppers Company, Inc. and acquired by Hanson
PLC prior to the Group's acquisition of Hanson PLC), or for some share of third-party sites to which those "legacy"
companies sent waste. Many of these sites have stored or released or still store and release waste materials
and used hazardous substances. Such wastes or substances have been and may continue to be a risk of being
released into the air, surface water, groundwater, sediments or the ground. These releases can contaminate the
property and natural resources, such as groundwater, surface water and wildlife, and can result in related
governmental fines or other sanctions, claims, including claims for property damages or personal injury, and a
requirement to investigate, clean up or monitor soil, surface water, groundwater, sediments and other media
under laws such as CERCLA, the U.S. Resource Conservation and Recovery Act ("RCRA") or similar laws.

The Group's cement operations manage significant quantities of cement kiln dust ("CKD"). In the U.S., for
example, the Environmental Protection Agency (the "EPA") has been evaluating the regulatory status of CKD
under RCRA for a number of years. Any obligation to manage CKD as a hazardous waste under RCRA would
result in the need to incur substantial costs. The Group cannot predict what environmental laws in the U.S.
(federal and state level) but also in many other countries relating to CKD will be enacted or adopted in the future
or how such future environmental laws or regulations will be administered or interpreted, which may lead to a
material adverse effect on the Group's business, financial condition and results of operations.

One single case is a complaint filed by the City of Emeryville, California, in January 2017 against "Hanson, a
British Corporation” (intended for Hanson Building Materials Limited ("HBML")) and others outside the Group in
the U.S. District Court of the Northern District of California. The complaint alleges historic land and groundwater
contamination and seeks injunctions, clean-up costs of an estimated US$ 35-84 million and unspecified damages
under CERCLA and RCRA. The contamination is alleged to have been caused by industrial activities at a
property in Emeryville in the early and mid-late 1900s, the liabilities for which were owned by Marchant
Calculating Machine Company ("Marchant") and the other defendants in the case. Through a series of historic
corporate transactions, any Marchant liabilities are alleged to have been transferred to HBML who the claimant
asserts should now be deemed liable for such liabilities. Research confirmed that no Hanson UK company or
subsidiary owned or operated at the relevant land at any stage. HBML filed a response to the complaint,
defending against the claim on the basis that there were no legitimate grounds for piercing the corporate veil on
the alter ego doctrine. On January 30, 2019, after the parties had conducted discovery on jurisdictional issues,
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the judge issued an order denying HBML's motion to dismiss the complaint for lack of personal jurisdiction. The
trial completed in November 2023 and a decision is anticipated by June 2024.

In connection with ongoing operations, several cases of soil and groundwater contamination are also known to
the Group. The Group estimates costs in connection with such soil and groundwater contamination in a range
up to approximately a two-digit million EUR amount (undiscounted costs).

The Group makes provisions for environmental liabilities and environmental claims worldwide related to both
ongoing and past operations, including legal and other costs on an undiscounted basis. There is a risk that these
provisions are not sufficient with respect to the above-mentioned issues. Actual costs could differ materially from
the Group's current estimates due to a range of factors, including: (i) identification of additional sites requiring
environmental investigation and/or remediation; (ii) new releases or the discovery of unknown adverse conditions
at sites; (iii) development of additional facts at sites, particularly relating to the extent of contamination (including
the materialization of remote risks) and any potential or alleged adverse effects on neighboring properties;
(iv) third-party claims in excess of estimates; (v) changes to regulatory requirements or investigatory or clean-up
standards; (vi) changes in remediation techniques or the length of any ongoing monitoring; (vii) the failure of
other responsible parties to pay their share of costs; and (viii) any other significant variations to assumptions
made in support of these cost estimates. Any increased costs or any of the developments mentioned above could
result in the need to increase the provisions by material amounts and could have a material adverse effect on
the Group's business, financial condition and results of operations.

In addition, at a significant number of the Group's sites related to ongoing operation, asbestos-containing
materials exist which will have to be demolished and disposed of in the future. According to the Group's
estimates, there is a risk of future (long-term) liability in connection with demolition and disposal of asbestos-
containing material at these sites which add up to an undiscounted two-digit million € amount (excluding costs in
connection with asbestos-related claims from third parties). In case demolition and disposal should be required
at a site, the costs to be incurred in this respect will be, in part, incurred over several years. There can be no
assurance that actual costs for demolition and disposal do not exceed the costs estimated by the Group. If such
costs are incurred, this could significantly affect the Group's business, financial condition and results of
operations.

Risks associated with asbestos-related claims arising out of former activities in the U.S.

U.S. subsidiaries of the Group are defendants in a number of lawsuits alleging bodily injury due to exposure to
asbestos-containing products. The number of pending claims does not necessarily indicate the probable cost as
many claims are ultimately dismissed without payment or are non-malignancy matters that present minimal risk.
The Group accounts for the asbestos claims against its U.S. subsidiaries by providing for those costs of resolution
that are both probable and reasonably estimable. The Group estimates such aggregate, undiscounted and prior-
to-insurance costs, to be US$ 226.5 million for all legacy asbestos claims over the next fifteen years) and has
made corresponding provisions. Although future claims are likely to be resolved beyond the fifteen-year
provisioning period, the Group cannot reliably estimate the associated costs of resolution of such future claims.
Therefore, no provision has been made to cover these possible liabilities. Several factors could cause actual
results to differ from current estimates and expectations, including: (i) adverse trends in the ultimate number of
asbestos claims filed against the Group's U.S. subsidiaries; (ii) increases in the cost of resolving current and
future asbestos claims as a result of adverse trends relating to settlement and/or defence costs, dismissal rates
and/or judgment amounts, including as a result of an increased percentage of claims being filed in jurisdictions
that have historically produced higher jury verdicts; (iii) decreases in the amount of insurance available to cover
asbestos claims as a result of adverse changes in the interpretation of insurance policies or the insolvency of
insurers; (iv) the timing of insurance recoveries; (v) the emergence of new trends or legal theories that enlarge
the scope of potential claimants; (vi) the impact of bankruptcies of other defendants whose share of the liability
may be imposed on the Group's U.S. subsidiaries under certain state liability laws; (vii) the unpredictable aspects
of the U.S. litigation process; (viii) adverse changes in the mix of asbestos-related diseases with respect to which
asbestos claims are made against the Group's U.S. subsidiaries; and (ix) potential legislative changes.
Therefore, the liability of the Group's U.S. subsidiaries for resolving asbestos claims may be materially different
from current estimates.

In addition, the Group's U.S. subsidiaries are subject to the risk of punitive damages in asbestos litigation. One
Group U.S. subsidiary has been involved in two litigations claiming punitive damages. It is not possible to
determine whether these two cases are anomalies in the U.S. subsidiaries' historic experience of no punitive
damage liabilities or represent a trend of increased risk of punitive damages verdicts. Punitive damages are
excluded from coverage under the insurance policies of these U.S. subsidiaries and no punitive damages
liabilities are assumed in the provision for asbestos liabilities. Such claims might have a material adverse effect
on the Group's business, financial condition and results of operations.
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Significant reclamation, re-cultivation as well as production site and/or quarry closure obligations which
may not be sufficiently covered by provisions and requirement to maintain financial assurances to meet
these obligations

The Group is obligated to reclaim, re-cultivate and occasionally re-nature certain of its production sites and
quarries at closure. Based on the Group's estimates at the time, the Group makes provisions for obligations
relating to re-cultivation. There is a risk that estimated liability resulting from reclamation, re-cultivation and
rehabilitation could change and the amount of costs not covered by provisions could increase if the assumptions
underlying the estimates are inaccurate, if actual costs vary from assumptions, if the underlying facts change or
if governmental requirements change. This could require the Group to expend greater amounts than anticipated
and could have a material adverse effect on the Group's business, financial condition and results of operations.

In addition, the Group is required in many jurisdictions to secure certain of its reclamation and closure obligations
for its quarries and production sites. The Group primarily uses reclamation financial assurances (such as bonds,
bank guarantees, letters of credit, etc.) to meet these obligations. In the event of a material adverse change in
the Group's financial condition, or in response to economic downturn and volatility and disruption in the credit
markets, financial assurance providers may have the right and could decide not to issue or renew the financial
assurances, to demand additional collateral upon renewal, or to require the Group to obtain a discharge of the
financial assurance provider's liability under the financial assurances or to provide cash or letters of credit equal
to 100% of the amount of the outstanding financial assurances. A failure to maintain or renew, or the inability to
acquire or provide a suitable alternative for reclamation financial assurances and any exercise of rights the
financial assurance providers have to require the Group to discharge the related liability or to provide additional
collateral would have a material adverse effect on the Group's business, financial condition and results of
operations.

Risks from changes in taxation and tax audits

The Group is governed by the tax rules and regulations applicable in the countries in which it is doing business.
A change in such rules and regulations may result in higher tax rates or expenses. In addition, changes in tax
legislation may have a significant impact on the Group's tax receivables and tax liabilities as well as on its deferred
tax assets and deferred tax liabilities. Future interpretations of these regulations and/or changes in the tax system
might have an impact on the Group's tax liabilities, profitability, liquidity and business operations. The Group is
regularly audited by the tax authorities of the countries in which it is doing business and it cannot be excluded
that such tax audits will lead to additional tax claims that could have a material adverse effect on its business,
financial condition, financial position and results of operations. Past and ongoing tax audits have resulted in
disputes which might lead to material additional tax charges in future years when resolved to the disadvantage
of the Group. However, the Group has sought expert advice and believes it will be successful in sustaining its
position.

4. Environmental, social and governance risks

Compliance risks resulting from unethical, criminal or fraudulent behavior and non-compliance with the
Group's integrity policy as well as risks from political instability or discretionary governmental actions

Unethical, criminal or fraudulent behavior and non-compliance with the Group's integrity policy due to intentional
and/or negligent behavior of employees and/or agents retained by and acting on behalf of the Group could
materially harm Group's business, financial position, results of operations, and reputation. Unethical, criminal or
negligent behavior and misconduct attributable to the Group could lead to criminal charges, fines, claims by
injured parties, financial loss, and severe reputational damage. This could have a material adverse effect on
Group's business, financial position and results of operations.

As a company operating globally, including in areas with unstable political environments and sometimes civil
unrest, Heidelberg Materials AG and other Group companies are at risk to be accused of collaborating with one
or several of the adverse political groups through its activities and to be drawn into politically motivated litigation
alongside other persons and companies being in similar positions. Also, governmental actions or war can affect
the business, including the risk of expropriation. Heidelberg Materials for example experienced in 2023 a
withdrawn motion for expropriation based on alleged failures in the privatization processes of current Group
companies or their legal predecessors in the early 1990's in Russia. In Hungary unfavourable legislation
specifically affecting the profitability of operations of its joint venture is perceived by Heidelberg Materials as
discretionary nationalisation effort. There is no certainty that material adverse effects from such developments
will not realise in the future.

Public perception of CO2 emissions and the environmental impact of the Group's core business

Due to calzination process during the cement clinker production process, significant amounts of CO: are set free,
on top of those caused by the combustion of fossil or renewable fuels. Therefore, the Group releases significant
amounts of CO: to the atmosphere. Despite the reductions of CO2 emissions from the Group there is also a risk
that the amounts of CO: allowed to be emitted will be further reduced by government regulations in the future.
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Beside this, reputational risks for an industry or certain products, related to high CO2 emissions should not be
underestimated. This can lead to reduced sales volumes as well as increased production costs due to the
implementation of CO2 emission abatement technologies or the purchase of additional emission rights. These
aspects could have material adverse effect on the Group's business, financial position and results of operations.

RISKS RELATING TO HEIDELBERG MATERIALS FINANCE LUXEMBOURG S.A. AS ISSUER

Heidelberg Materials Finance Luxembourg S.A.'s operations depend on the ability of Heidelberg Materials AG
and other members of the Group to meet their payment obligations under loans provided to them by Heidelberg
Materials Finance Luxembourg S.A. For the risk factors regarding Heidelberg Materials AG, as guarantor and
debtor to Heidelberg Materials Finance Luxembourg S.A., see the respective separate section above.

RISKS RELATING TO THE NOTES

The risk factors regarding the Notes are presented in the following categories depending on their nature with the
most material risk factor presented first in each category:

1. Risks related to the nature of the Notes
2. Risks related to specific Terms and Conditions of the Notes
3. Other related Risks

1. Risks related to the nature of the Notes

Market price risk, in particular with regard to Fixed Rate Notes and Floating Rate Notes

The development of market prices of the Notes depends on various factors, such as changes of market interest
rate levels, the policies of central banks, overall economic developments, inflation rates or the lack of or excess
demand for the relevant type of Notes. The holders of Notes ("Holders") are therefore exposed to the risk of an
unfavorable development of market prices of their Notes, which materializes if the Holders sell the Notes prior to
the final maturity of such Notes. If a Holder of Notes decides to hold the Notes until final maturity, the Notes will
be redeemed at the amount set out in the relevant Final Terms.

In particular, a Holder of Fixed Rate Notes is exposed to the risk that the price of such Notes falls as a result of
changes in the market interest rate levels. While the nominal interest rate of a Fixed Rate Note as specified in
the applicable Final Terms is fixed during the life of such Notes, the current interest rate on the capital market
("market interest rate") typically changes on a daily basis. As the market interest rate changes, the price of
Fixed Rate Notes also changes, but in the opposite direction. If the market interest rate increases, the price of
Fixed Rate Notes typically falls, until the yield of such Notes is approximately equal to the market interest rate of
comparable issues. If the market interest rate falls, the price of Fixed Rate Notes typically increases, until the
yield of such Notes is approximately equal to the market interest rate of comparable issues. If the Holder of Fixed
Rate Notes holds such Notes until maturity, changes in the market interest rate are without relevance to such
Holder as the Notes will be redeemed at a specified redemption amount, usually the principal amount of such
Notes.

A Holder of Floating Rate Notes is particularly exposed to the risk of fluctuating interest rate levels and uncertain
interest income. Fluctuating interest rate levels make it impossible to determine the profitability of Floating Rate
Notes in advance. Neither the current nor the historical value of the relevant floating rate should be taken as an
indication of the future development of such floating rate during the term of any Notes.

Liquidity risk

Application has been made to list Notes on the official list of the Luxembourg Stock exchange and to trade Notes
on the Regulated Market "Bourse de Luxembourg" or on the professional segment of the Regulated Market of
the Luxembourg Stock Exchange. In addition, the Programme provides that Notes may be listed on other or
further stock exchanges or may not be listed at all. Regardless of whether the Notes are listed or not, there can
be no assurance that a liquid secondary market for the Notes will develop or, if it does develop, that it will continue.
The fact that the Notes may be listed does not necessarily lead to greater liquidity as compared to unlisted Notes.
If the Notes are not listed on any stock exchange, pricing information for such Notes may, however, be more
difficult to obtain which may affect the liquidity of the Notes adversely. In an illiquid market, an investor might not
be able to sell his Notes at any time at fair market prices. The possibility to sell the Notes might additionally be
restricted by country specific reasons.
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2. Risks related to specific Terms and Conditions of the Notes

Risk of early redemption

The applicable Final Terms will indicate whether an Issuer may have the right to call the Notes prior to maturity
(optional call right) on one or several dates determined beforehand or whether the Notes will be subject to early
redemption upon the occurrence of an event specified in the applicable Final Terms (early redemption event).
Furthermore, the Issuer has a right for termination in the case of Floating Rate Notes if a Replacement Rate, an
Adjustment Spread, if any, or the Replacement Rate Adjustments cannot be determined following a Rate
Replacement Event as set out in the Terms and Conditions. In addition, each Issuer will always have the right to
redeem the Notes if the relevant Issuer is required to pay additional amounts (gross-up payments) on the Notes
for reasons of taxation as set out in the Terms and Conditions. If the relevant Issuer redeems the Notes prior to
maturity or the Notes are subject to early redemption due to an early redemption event, a holder of such Notes
is exposed to the risk that due to such early redemption his investment will have a lower than expected yield.
The Issuer can be expected to exercise his optional call right if the yield on comparable Notes in the capital
market has fallen which means that the investor may only be able to reinvest the redemption proceeds in
comparable Notes with a lower yield. On the other hand, the Issuer can be expected not to exercise his optional
call right if the yield on comparable Notes in the capital market has increased. In this event, an investor will not
be able to reinvest the redemption proceeds in comparable Notes with a higher yield. It should be noted, however,
that the relevant Issuer may exercise any optional call right irrespective of market interest rates on a call date. In
the case of an event of default specified in § 9(1)(d), § 9(1)(f) and/or § 9(1)(i) of the Terms and Conditions any
notice by a Holder declaring Notes due will, unless at the time such notice is received any of the other events
specified in § 9(1) of the Terms and Conditions entitling Holders to declare their Notes due has occurred, become
effective only when the Fiscal Agent has received such notices from the Holders of at least 10% of the aggregate
principal amount of Notes then outstanding. If in relation to any of the events specified in § 9(1)(d), § 9(1)(f)
and/or § 9(1)(i) of the Terms and Conditions only Holders representing less than 10% of the outstanding
aggregate principal amount of the Notes declare their Notes due, their Notes will not be due and payable and
will remain outstanding.

Specific risks regarding Floating Rate Notes linked to EURIBOR

The interest rates of Floating Rate Notes are linked to reference rates such as the Euro Interbank Offered Rate
(EURIBOR) which are deemed to be "benchmarks" (each a "Benchmark" and together, the "Benchmarks") and
which are the subject of recent national, international and other regulatory guidance and proposals for reform.
Some of these reforms are already effective while others are still to be implemented.

Following the implementation of such potential reforms, the manner of administration of Benchmarks may
change, with the result that they perform differently than in the past, or Benchmarks could be eliminated entirely,
or there could be consequences which cannot be predicted. Any changes to a Benchmark as a result of the
Benchmark Regulation (as defined below) or other initiatives could have a material adverse effect on the costs
of obtaining exposure to a Benchmark or the costs and risks of administering or otherwise participating in the
setting of a Benchmark and complying with any such regulations or requirements. Such factors may have the
effect of discouraging market participants from continuing to administer or participate in certain Benchmarks,
trigger changes in the rules or methodologies used in certain Benchmarks or lead to the disappearance of certain
Benchmarks.

As regards to EURIBOR, the new hybrid calculation of EURIBOR has already been adapted to the requirements
of the Benchmark Regulation EU 2016/1011 of June 8, 2016 on indices used as benchmarks in financial
instruments and financial contracts or to measure the performance of investment funds (the "BMR" or
"Benchmark Regulation"). However, the EURIBOR is also subject to constant review and revision. Itis currently
not foreseeable whether EURIBOR will continue to exist permanently and beyond 2025.

Investors should be aware that, if a Benchmark were discontinued or otherwise unavailable, the rate of interest
on Floating Rate Notes which are linked to or which reference such Benchmark will be determined for the relevant
interest period by the fallback provisions applicable to such Notes. The Terms and Conditions of the Notes
distinguish between fallback arrangements in the event that a published Benchmark, such as EURIBOR
(including any screen page on which such Benchmark may be published (or any successor page)) becomes
temporarily or permanently unavailable (so-called Rate Replacement Event).

In certain circumstances, the ultimate fallback for determining the rate of interest for a particular interest period,
may result in the rate of interest for the last preceding interest period being used. This may result in the effective
application of a fixed rate for Floating Rate Notes based on the rate which was last observed on the relevant
screen page for the purposes of determining the rate of interest in respect of an interest period.

If a Rate Replacement Event (which, amongst other events, includes the permanent discontinuation of the
Benchmark) occurs, fallback arrangements will include the possibility that:
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(i) the relevant rate of interest could be determined by reference to a Replacement Rate determined by (i) the
Issuer if in its opinion the Replacement Rate is obvious and as such without any reasonable doubt
determinable by an investor that is knowledgeable in the respective type of bonds, such as the Notes, or
(ii) failing which, an independent advisor (each the "Relevant Determining Party"); and

(i) such Replacement Rate may be adjusted (if required) by an Adjustment Spread (as defined in § 3 of the
Terms and Conditions in Option Il) to be applied to the Replacement Rate in order to reduce or eliminate,
to the extent reasonably practicable, any transfer of economic value between the Issuer and the Holders
that would otherwise arise as a result of the replacement of the Benchmark against the Replacement Rate.

However, the Issuer may be unable to appoint an independent advisor at commercially reasonable terms, using
reasonable endeavors or the Relevant Determining Party may not be able to determine a Replacement Rate, an
Adjustment Spread, if any, or the Rate Replacement Adjustments (as defined in § 3 of the Terms and Conditions
in Option I1) in accordance with the Terms and Conditions of the Floating Rate Notes. If a Replacement Rate, an
Adjustment Spread, if any, or the Rate Replacement Adjustments cannot be determined, the rate of interest for
the relevant interest period will be the rate of interest applicable as at the last preceding interest determination
date before the occurrence of the Rate Replacement Event, or, where the Rate Replacement Event occurs before
the first interest determination date, the rate of interest will be the initial rate of interest. Applying the initial rate
of interest, or the rate of interest applicable as at the last preceding interest determination date before the
occurrence of the Rate Replacement Event could result in Notes linked to or referencing the relevant Benchmark
performing differently (which may include payment of a lower rate of interest) than they would do if the relevant
Benchmark were to continue to apply, or if a Replacement Rate could be determined.

Ultimately, a failure to determine the Replacement Rate and Adjustment Spread, if any, for the interest period
immediately following a Rate Replacement Event will result either in the same Benchmark being applied for the
determination of the relevant rates of interest until maturity of the Floating Rate Notes, effectively turning the
floating rate of interest into a fixed rate of interest (which will be the case if any attempt to determine a
Replacement Rate and Adjustment Spread, if any, prior to each interest determination date fails), or that the
Notes will be called by the Issuer at its sole discretion pursuant to § 3 of the Terms and Conditions in Option II.
In the case that the same Benchmark will be applied for the determination of the relevant rates of interest until
maturity of the Floating Rate Notes, a Holder would no longer participate in any favourable movements of market
interest rates.

Furthermore, the BMR (as amended on February 13, 2021) confers implementing powers on the European
Commission to designate a replacement rate to critical benchmarks such as EURIBOR which are referenced in
financial instruments such as the Notes. Even though such designation power in principle only applies to financial
instruments which do not — unlike the Notes — contain a respective fallback provision, the Relevant Determining
Party could nevertheless take into consideration a legally designated replacement rate by the European
Commission in accordance with the fallback provisions of the Notes. However, there is no guarantee that the
European Commission will use its designation power and accordingly, a replacement rate designated by the
European Commission may not even be available.

Also, even if a Replacement Rate was determined and an Adjustment Spread, if any, was applied to that
Replacement Rate, such an Adjustment Spread may not be effective to reduce or eliminate economic prejudice
to the Holders. The application of an Adjustment Spread, if any, to a Replacement Rate may still result in Floating
Rate Notes originally linked to or referencing a Benchmark to perform differently (which may include payment of
a lower rate of interest) than they would if the Benchmark were to continue to apply in its current form.

In addition, the Relevant Determining Party may also establish that, consequentially, other amendments to the
Terms and Conditions of the Floating Rate Notes are necessary to enable the operation of the Replacement
Rate (which may include, without limitation, adjustments to the applicable business day convention, the definition
of business day, the interest determination date, the day count fraction and any methodology or definition for
obtaining or calculating the Replacement Rate). No consent of the Holders shall be required in connection with
effecting any relevant Replacement Rate or any other related adjustments and/or amendments described above.

Also in the context of the reference rates reforms outlined above, the European Money Markets Institute, as
administrator of the EURIBOR, having failed with an attempt to evolve the EURIBOR methodology to a fully
transaction-based methodology, has developed a hybrid methodology for the determination of EURIBOR that
takes into account current transaction data, historical transaction data and modelled data based on expert
opinions and has obtained regulatory authorization under the BMR for the EURIBOR so calculated. However,
since reference rates relying on expert opinion and modelled data are widely regarded as potentially less
representative than reference rates determined in a fully transaction-based approach and because central banks,
supervisory authorities, expert groups and relevant markets thus are developing towards preferred use of risk-
free overnight interest rates with a broad and active underlying market as reference rates, there is a risk that the
use or provision of EURIBOR may come to an end in the medium or long term.

Any such consequences could have a material adverse effect on the value of and return on any such Notes.
Investors should note that, in the case of a replacement of a Benchmark the Relevant Determining Party will
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have discretion to adjust the Replacement Rate in the circumstances described above. Any such adjustment
could have unexpected commercial consequences and there can be no assurance that, due to the particular
circumstances of each Holder, any such adjustment will be favorable to each Holder.

Investors should be aware that they face the risk that any changes to the relevant Benchmark may have a
material adverse effect on the value or the liquidity of, and the amounts payable under Notes whose rate of
interest is linked to a Benchmark.

Risks associated with Notes linked to sustainability-related key performance indicators ("Sustainability-
Linked Notes™)

Sustainability-Linked Notes may not satisfy an investor's requirement or any legal, regulatory or other standards
for investments in assets with sustainability characteristics

The Conditions relating to any Series of Notes may provide that the interest rate and/or the redemption amount
may be subject to upward adjustment set forth as a SPT Margin and/or SPT Principal Premium in the Conditions
in case the Issuer does not reach certain sustainability performance targets for specific key performance
indicators.

Sustainability-Linked Notes may not be a suitable investment for all investors seeking exposure to sustainable
investments. Prospective investors who intend to invest in Sustainability-Linked Notes must determine for
themselves the relevance of the information in this Prospectus for the purpose of any investment in the
Sustainability-Linked Notes together with any other investigation such investors deem necessary or appropriate.
In particular, no assurance is given by the Issuer or the Dealers that Sustainability-Linked Notes will meet or
continue to meet on an ongoing basis any or all investor expectations regarding an investment in sustainable or
similarly labelled assets. The Sustainability-Linked Notes do not constitute and are not being marketed as green,
social or sustainability bonds since the Issuer expects to use the relevant net proceeds for general corporate
purposes and, therefore, the Issuer does not intend to allocate the net proceeds specifically to projects or
business activities meeting environmental or sustainability criteria, or to be subject to any other limitations
associated with green, social or sustainability bonds.

Even though the European Central Bank ("ECB") announced on September 22, 2020 that bonds with coupons
linked to sustainability performance targets will become eligible as collateral for Eurosystem credit operations
from January 1, 2021, there is currently no generally accepted definition (legal, regulatory or otherwise) or
codification of, or market consensus as to, what constitutes or may be classified as "sustainability-linked notes".
As of the date of this Prospectus, the sustainability-linked bond market is mainly organized through market-based
and industry group standards such as the ICMA's Sustainability-Linked Bond Principles which are voluntary
standards.

Due to the current uncertain legal regime and the absence of a market consensus as to, what constitutes or may
be classified as "sustainability-linked notes", the Sustainability-Linked Notes may not satisfy an investor's
requirements, market principles or any future legal or regulatory or other standards for investment in instruments
with coupons linked to sustainability performance targets or instruments with sustainability characteristics in
general. There is no assurance that the ECB may accept the Sustainability-Linked Notes as eligible collateral
and/or may, at any time, discontinue acceptance of the Sustainability-Linked Notes as eligible collateral due to
the nature of the SPT, the conditions or manner in which any SPT Margin and/or SPT Principal Premium are
applied, or due to a change in collateral rules which the ECB may apply at any time.

The application of a SPT Margin and/or a SPT Principal Premium (each as defined in the relevant Conditions) in
respect of Sustainability-Linked Notes depends on the occurrence of a SPT Event (as defined in the relevant
Conditions). A SPT Event occurs if the Verification Assurance Certificate (as defined in the Conditions) shows
that the Issuer does not achieve a certain SPT (as defined in the relevant Conditions) or if no Verification
Assurance Certificate is available at the latest on the Target Reporting Date, all as defined in the Conditions
relating to any specific Series of Sustainability-Linked Notes. The nature and definition of the KPI, the SPT and
the date(s) as of which the Issuer's performance is measured may be inconsistent with investor requirements or
expectations for investment in instruments with sustainability characteristics or other definitions relevant to the
reduction of greenhouse gas emissions which the investor may pursue with its investment. Furthermore, the
application of a SPT Margin and/or a SPT Principal Premium may not sufficiently compensate the investor for
any losses suffered in terms of market price of the Sustainability-Linked Notes in case of a SPT Event.

The KPI or SPT may also be subject to an Optional Recalculation (as defined in the relevant Conditions) in the
sole discretion of the Issuer in the event of any change (i) to the calculation methodology of any KPI or the
historical value(s) of KPI 2, or (ii) in data due to changed data accessibility, or (iii) in the Issuer Group's perimeter,
which, individually or in an aggregate, has a significant impact on the level(s) of the historic value(s) of KPI 2
and/or on the level of the SPT(s). In such case, the relevant KPl or SPT may be recalculated in good faith by the
Issuer to reflect such change(s). No assurance can be given that the Sustainability-Linked Notes following such
an Optional Recalculation will continue to be consistent to the investor's requirements or expectations for
investment in instruments with sustainability characteristics or other definitions relevant to the reduction of
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greenhouse gas emissions.

Adverse environmental or social impacts may occur during the design, construction and operation of any
investments the Issuer makes in furtherance of its performance targets or such investments may be deemed
controversial or subject to criticism by the general public or particular stakeholders.

With respect to the CO2 Avoidance Methodology as used and defined in the Terms and Conditions of the
Sustainability-Linked Notes concerning CCU projects (as defined in the Terms and Conditions) implemented by
the Issuer Group for the purpose of measuring the CO:2 reduction of CCU projects with a short-to-mid-term
storage time frame, discussions at EU level are currently ongoing to define a regulatory framework including
proper calculation and accounting methods. Based on current EU ETS rules, emissions are to be accounted for
when released into the atmosphere from sources in an installation. This means that the avoided emissions would
be attributed to the Issuer Group and calculated based on a similar logic as applied to CCS (as defined in the
Terms and Conditions). Until discussions on EU level have been finalized on how to account for CCU projects,
the Issuer will apply a more conservative approach for the calculation of the KPl and SPT for CCU projects with
a very limited storage time frame. It will attribute half of the CO2 captured to Issuer Group and the other half to
the respective counterpart that operates the CO: utilization application. If the discussions at EU level are finalized
and a regulatory framework including proper calculation and accounting methods have been determined, the
manner in which the Issuer Group accounts for avoided emissions will most likely change during the term of the
Notes. Investors should be aware that the then utilized method might not be in compliance with investor's
requirements or expectations for an investment in instruments with sustainability characteristics or other
definitions relevant to the reduction of greenhouse gas emissions anymore. In addition, such change might also
have an impact on the amount of interest paid under the Sustainability-Linked Notes as described in the Terms
and Conditions.

The failure to meet a certain SPT will not give rise to special Events of Default or remedies

No event of default shall occur under the relevant Conditions, nor will the Issuer be required to repurchase or
redeem such Sustainability-Linked Notes, nor will it give rise to a claim by the Holders against the Issuer or the
Dealers if the Issuer fails to reach the respective SPT or fails to publish a Verification Assurance Certificate and
there may be limited remedies available to the investors if the Issuer fails to publish a Relevant Determination
Report.

For the calculation of Carbon Intensity, the Group currently follows the CO: reporting guidelines of the Global
Cement and Concrete Association ("GCCA"), an industry body. These guidelines are based on the European
Standards CEN Standard EN 19694-3 (Determination of greenhouse gas ("GHG") emissions in energy intensive
industries — Part 3: Cement industry) and are industry wide accepted standards which may evolve over time. As
a full member of the GCCA, the Group has committed to attaining full compliance with the GCCA Sustainability
Charter which refers to the CO: reporting guidelines of the Global Cement and Concrete Association (GCCA) /
CEN Standard EN 19694-3. As part of the GCCA Sustainability Charter, environmental performance indicators
must be externally verified using recognized, independent third party assurance practitioners. The standards and
guidelines mentioned above may change over time. Changes of the standards and guidelines may not be in line
with the investors' expectations.

External opinions, assurances or representations are not statements of fact and may not satisfy an investor's
investment criteria

The Issuer has appointed a second party opinion provider to provide a secondary opinion (such opinion a
"Second Party Opinion") with respect to its Sustainability-Linked Financing Framework (the "Framework").
Such Second Party Opinion provides an opinion regarding the alignment of the Framework (with relevant market
standards and its robustness and credibility in the meaning of such market standards. The Second Party Opinion
as well as any other opinion, report or certification that the Issuer may request from a specialized consulting firm
or rating agency to issue in connection with the issue may not reflect the potential impact of all risks related to
the structure, market and other factors that may affect the value of Sustainability-Linked Notes issued under the
Programme. The Second Party Opinion is only a statement of opinion and not a statement of fact. Holders will
have no recourse in relation to the Second Party Opinion against the Issuer, any of the Dealers and the provider
of any Second Party Opinion.

No assurance or representation is given by the Issuer, the Dealers or any provider of a Second Party Opinion as
to the suitability or reliability for any purpose whatsoever of any such Second Party Opinion in connection with
the offering of Sustainability-Linked Notes or the SPT(s) to fulfil any sustainability, sustainability-linked and/or
other criteria. Any such Second Party Opinion is not, nor shall it be deemed to be, incorporated in and/or form
part of this Prospectus.

Currently, the providers of Second Party Opinions are not subject to any specific regulatory or other regime or
oversight. Any such Second Party Opinion is not, nor should it deemed to be, a recommendation to buy, sell or
hold any Sustainability-Linked Notes. Any such Second Party Opinion is only current as at the date it was initially
issued. Neither the Issuer nor the Dealers assume any obligation or responsibility to release any update or
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revision to the Framework and/or information to reflect events or circumstances after the date of publication of
the Framework and, therefore, an update or a revision of the Second Party Opinion may or may not be requested
of any provider of Second Party Opinions. Prospective investors must determine for themselves the relevance
of any such opinion, certification or verification and/or the information contained therein and/or the provider of
such opinion or certification for the purpose of any investment in the Sustainability-Linked Notes. A Second Party
Opinion, as well as any other opinion, report or certification, would not constitute a recommendation to buy, sell
or hold the relevant Sustainability-Linked Notes and would only be current as of the date it is released. Any
negative change to, or withdrawal of any Second Party Opinion, the issuance of a new Second Party Opinion or
certification attesting that the Issuer is not complying in whole or in part with any matters for which such opinion
or certification is opining on or certifying on may have a material adverse effect on the value of the Sustainability-
Linked Notes and/or result in adverse consequences for certain investors with portfolio mandates to invest in
securities to be used for a particular purpose.

Currency risk

A holder of a Note denominated in a foreign currency is exposed to the risk of changes in currency exchange
rates which may affect the yield of such Notes. Changes in currency exchange rates result from various factors
such as macro-economic factors, speculative transactions and interventions by central banks.

A change in the value of any foreign currency against the euro, for example, will result in a corresponding change
in the euro value of a Note denominated in a currency other than euro and a corresponding change in the euro
value of interest and principal payments made in a currency other than in euro in accordance with the terms of
such Note. If the underlying exchange rate falls and the value of the euro correspondingly rises, the price of the
Note and the value of interest and principal payments made thereunder, expressed in euro, falls.

In addition, government and monetary authorities may impose (as some have done in the past) exchange
controls that could adversely affect an applicable currency exchange rate. As a result, investors may receive less
interest or principal than expected, or no interest or principal.

Resolutions of Holders

Since the Notes provide for meetings of Holders or the taking of votes without a meeting, a Holder is subject to
the risk of being outvoted by a majority resolution of the Holders. As such majority resolution is binding on all
Holders, certain rights of such Holder against the Issuer under the Terms and Conditions may be amended or
reduced or even cancelled.

Holders' representative

Since the Notes provide for the appointment of a Holders' Representative, either in the Terms and Conditions or
by a majority resolution of the Holders, it is possible that a Holder may be deprived of its individual right to pursue
and enforce its rights under the Terms and Conditions against the Issuer, such right passing to the Holders'
Representative who is then exclusively responsible to claim and enforce the rights of all the Holders.

3. Other related risks

Notes issued with a specific use of proceeds, such as a Green Bond

The Final Terms relating to any specific tranche of Notes may provide that it will be the relevant Issuer's intention
to apply an amount equivalent to the net proceeds from an offer of those Notes specifically for projects and
activities that promote climate-friendly and other environmental purposes (the "Eligible Green Projects").

The Issuers will establish a framework for such issuances which further specifies the eligibility criteria for such
Eligible Green Projects (the "Green Finance Framework"). The Green Finance Framework will be accessible
on the website of Heidelberg Materials. For the avoidance of doubt, neither the Green Finance Framework nor
the content of the website or any SPO (as defined below) including any footnotes, links to the Issuers' website
and/or progress and impact assessment reports are, nor shall they be deemed to be, incorporated by reference
into and/or form part of this Prospectus.

Due to the still ongoing legislative initiatives, in particular, no assurance can be given by the Issuers or the
Guarantor (if applicable), the Arranger or the Dealers that the envisaged use of such net proceeds for relevant
Notes by the relevant Issuer for any Eligible Green Projects will satisfy, either in whole or in part, (i) any existing
or future legislative or regulatory requirements, or (ii) any present or future investor expectations or requirements
with respect to investment criteria or guidelines with which any investor or its investments are required to comply
under its own by-laws or other governing rules or investment portfolio mandates, in particular with regard to any
direct or indirect environmental impact of any projects or uses (including those the subject of or related to, any
Eligible Green Projects). Further, no assurance or representation can be given by the Issuers or the Guarantor
(if applicable), the Arranger or the Dealers that the reporting under the Green Finance Framework will meet
investor needs or expectations nor that any projects or uses (including those the subject of, or related to, any
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Eligible Green Projects) will meet any or all investor expectations regarding such "green", "sustainable" or other
equivalently-labelled performance objectives or that any adverse environmental and/or other impacts will not
occur during the implementation of any projects or uses (including those the subject of, or related to, any Eligible
Green Projects). Also, the criteria for what constitutes an Eligible Green Project may be changed from time to
time and cannot be predicted.

Prospective investors should refer to the information set out in the relevant Final Terms and the Green Finance
Framework (once available) regarding such use of proceeds and must determine for themselves the relevance
of such information (in particular, regarding the reasons for the offer and the use of proceeds) for the purpose of
any investment in such Notes together with any other investigation such investor deems necessary. Investors
should also note that the Green Finance Framework may be updated at any time, and that such updated Green
Finance Framework will then apply to any Green Bonds, newly issued or outstanding.

Due to the envisaged use of the net proceeds from the issuance of such Series of Notes, the relevant Issuer may
refer to such Notes as, e.g., "green bonds". It should be noted that the definition (legal, regulatory or otherwise)
of, or market consensus as to what constitutes or may be classified as "green" or "sustainable" or an equivalently-
labelled project is still under development and no assurance can be given that such a clear definition or
consensus will develop over time. As of the date of this Prospectus, green bond issues are the subject of many
and wide-ranging voluntary and regulatory initiatives to develop rules, guidelines, standards, taxonomies and
objectives, including but not limited to Regulation (EU) 2020/852 of the European Parliament and of the Council
("EU Taxonomy") (which tasks the European Commission with establishing the actual list of environmentally
sustainability activities by defining technical screening criteria for each environmental objective through
delegated acts) and any related technical screening criteria, and Regulation (EU) 2023/2631 on European Green
Bonds and optional disclosures for bonds marketed as environmentally sustainable and for sustainability-linked
bonds which will apply from December 21, 2024 (the "EU Green Bond Regulation") (which aims to provide a
more extensive and uniform framework based on the EU Taxonomy by introducing a standard for companies
and public authorities issuing European green bonds). Currently, the green bond market is mainly organised
through market-based and industry group standards. These include the ICMA's Green Bond Principles and the
Climate Bond Initiative's Climate Bond Standard which are voluntary standards that significantly supported the
growth of the green bond market to date. In any event, even if such voluntary or regulatory initiatives should
arrive at a definition of "green" or "sustainable" or "social" (or any equivalent label), e.g. following the entering
into force of the EU Green Bond Regulation, they are not necessarily meant to apply to the Notes nor will the
relevant Issuer necessarily seek compliance for any of the Notes with all or some of such rules, guidelines,
standards, taxonomies or objectives.

Against this background, and while the green bond standards appear to develop at a higher pace now and should
become more precise and more uniform in the near future, in particular following the entering into force of the
EU Green Bond Regulation, none of the Issuers, the Guarantor (if applicable), the Arranger or the Dealers
accepts any responsibility for any environmental or sustainability assessment of any Notes issued as green
bonds or makes any representation or warranty or assurance whether such Notes will meet any investor
expectations or requirements regarding such "green", "sustainable" or similar labels, including in relation to the
EU Taxonomy, the EU Green Bond Regulation, Regulation (EU) 2019/2088, as amended, on sustainability-
related disclosures in the financial services sector and any implementing legislation and guidelines or any
requirements of such labels as they may evolve from time to time.

It is the intention of the relevant Issuer to apply an amount equivalent to the proceeds of any Notes so specified
for Eligible Green Projects in, or substantially in, the manner described in the relevant Final Terms and the Green
Finance Framework (once available). However, there can be no assurance by the Issuers, the Guarantor (if
applicable), the Arranger, the Dealers or any other person that the relevant project(s) (including those the subject
of, or related to, any Eligible Green Projects) will be capable of being implemented in or substantially in such
manner and/or accordance with any timing schedule and that accordingly such proceeds will be disbursed in
whole or in part for such Eligible Green Projects. Neither can there be any assurance by the Issuers, the
Guarantor (if applicable), the Arranger, the Dealers or any other person that such Eligible Green Projects will be
completed within any specified period or at all or with the results or outcome (whether or not related to the
environment) as originally expected or anticipated by the relevant Issuer.

Any such event or any failure by the relevant Issuer to do so will not constitute an event or default under the
terms of the Notes or give the Holders the right to otherwise terminate the Notes early.

Application of an amount equivalent to the net proceeds of Green Bonds for Eligible Green Projects will not result
in any security, pledge, lien or other form of encumbrance of such assets for the benefit of the holders of any
such Notes, nor will the performance of such projects or assets give rise to any specific claims under the Notes
or attribution of losses in respect of the Notes.

No assurance or representation can be given by the relevant Issuer, the Guarantor (if applicable), the Arranger
or the Dealers as to the suitability or reliability for any purpose whatsoever of any opinion or certification of any
third party (whether or not solicited by the relevant Issuer) which may be made available in connection with the
issue of any Notes and in particular with any Eligible Green Projects to fulfil any environmental, social
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sustainability and/or other criteria (such second party opinion is herein referred to as the "SPO"). Any such SPO
may not address risks that may affect the value of any Notes issued under the Green Finance Framework (once
available) or any Eligible Green Projects against which the relevant Issuer may assign the net proceeds of any
Notes.

The SPO provides an opinion on certain environmental and related considerations and is not intended to address
any credit, market or other aspects of an investment in any Notes including without limitation market price,
marketability, investor preference or suitability of any security. Such SPO is a statement of opinion, not a
statement of fact. Any such SPO is not, nor should be deemed to be, a recommendation by the relevant Issuer,
the Guarantor (if applicable), the Arranger, the Dealers or any other person to buy, sell or hold any Notes. Any
such SPO is only current as of the date that opinion was initially issued and may be updated, suspended or
withdrawn by the relevant provider(s) at any time. Prospective investors must determine for themselves the
relevance of such SPO and/or the information contained therein and/or the provider of such SPO for the purpose
of any investment in any Notes. Currently, the providers of such SPOs are not subject to any specific regulatory
or other regime or oversight. There can be no assurance that Holders, irrespective of whether or not such Notes
will have any recourse against the provider(s) of any SPO.

In connection with the issue of Green Bonds, the relevant Issuer may also annually provide information on the
allocation of the net proceeds from the Green Bonds until full allocation, or until maturity. Further, the relevant
Issuer may report on the related environmental impact of the (re-)financed Eligible Green Projects. Such reports
are not incorporated in, and do not form part of, this Prospectus. They will be available on the website of the
Issuer. Such reports are not a recommendation by the relevant Issuer, the Guarantor (if applicable), the Arranger,
the Dealers or any other person to buy, sell or hold Green Bonds. Prospective investors must determine for
themselves the relevance of any reports for the purpose of any investment in Green Bonds. In particular, no
assurance or representation is made or given by the relevant Issuer, the Guarantor (if applicable), the Arranger,
the Dealers or any other person that any such reports reflect any present or future requirements, investment
criteria or guidelines which may apply to any investor or its investments. In addition, it would not constitute an
event of default under the terms of the Green Bonds if the relevant Issuer was to fail to observe the provisions in
the Final Terms for the Green Bonds relating to the use of proceeds of the Green Bonds or the relevant Issuer's
intentions as regards reporting.

In the event that any Series of Notes is listed or admitted to trading on any dedicated "green", "environmental",
"sustainable" or other equivalently-labelled segment of any stock exchange or securities market (whether or not
regulated) including without limitation the Luxembourg Green Exchange ("LGX"), or included in any index so
labelled, no representation or assurance is given by the relevant Issuer, the Guarantor (if applicable), the
Arranger, the Dealers or any other person that such listing, admission or inclusion in such index, satisfies,
whether in whole orin part, any present or future investor expectations or requirements with respect to investment
criteria or guidelines with which any investor or its investments are required to comply under its own by-laws or
other governing rules or investment portfolio mandates. Furthermore, it should be noted that the criteria for any
such listing, admission to trading or inclusion in any index may vary from one stock exchange or securities market
to another. Nor is any representation or assurance given or made by the relevant Issuer, the Guarantor (if
applicable), the Arranger, the Dealers or any other person that any such listing, admission to trading or inclusion
in any index will be obtained in respect of any Series of Notes or, if obtained, that any such listing, admission to
trading or inclusion in such index, will be maintained during the life of that Series of Notes.

Any of the risks mentioned above and in particular (i) the non-compliance of the Notes with any future voluntary
or regulatory standard for sustainable instruments, (ii) a failure to apply an amount equivalent to the net proceeds
of any issue of Notes for any Eligible Green Projects and/or (iii) the withdrawal of any SPO may have a material
adverse effect on the value of such Notes and also potentially the value of any other Notes which are intended
to finance Eligible Green Projects and/or result in adverse consequences for certain investors with portfolio
mandates to invest in securities to be used for a particular purpose.

The market value of the Notes could decrease if the creditworthiness of the Group worsens

If, for example, because of the materialization of any of the risks regarding Heidelberg Materials AG, the likelihood
that the Issuer will be in a position to fully perform all obligations under the Notes when they fall due decreases,
the market value of the Notes will suffer. In addition, even if the likelihood that the Issuer will be in position to fully
perform all obligations under the Notes when they fall due actually has not decreased, market participants could
nevertheless have a different perception. In addition, the market participants' estimation of the creditworthiness
of corporate debtors in general or debtors operating in the same business as the Group could adversely change.

If any of these risks occurs, third parties would only be willing to purchase Notes for a lower price than before the
materialization of said risk. Under these circumstances, the market value of the Notes will decrease.
Changes in accounting standards (IFRS and German Commercial Code (HGB))

Heidelberg Materials's consolidated financial statements are prepared in accordance with International Financial
Reporting Standards as adopted by the EU, and the additional requirements of German commercial law pursuant
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to Section 315e (1) of the German Commercial Code (Handelsgesetzbuch, HGB). New or changed accounting
standards may lead to adjustments in the relevant Heidelberg Materials accounting positions. This might lead to
a different perception of the market regarding Heidelberg Materials's creditworthiness. As a result, there is a risk
that the market value of the Notes might decrease.

No restriction on the amount of debt which Heidelberg Materials AG may incur in the future

There is no restriction on the amount of debt which Heidelberg Materials AG may issue which ranks equal to the
Notes. Any issuance of further debt — to the extent permitted under the Terms and Conditions of the Notes — may
reduce the amount recoverable by the Holders upon winding-up or insolvency of the Issuer.



32

CONSENT TO THE USE OF THE PROSPECTUS

Each Dealer and/or each further financial intermediary subsequently reselling or finally placing Notes issued
under the Programme is entitled to use the Prospectus in the Grand Duchy of Luxembourg, in Germany, the
Republic of Austria, the Republic of Ireland and the Netherlands for the subsequent resale or final placement of
the relevant Notes during the respective offer period (as determined in the applicable Final Terms) during which
subsequent resale or final placement of the relevant Notes can be made, provided however, that the Prospectus
is still valid in accordance with Article 12(1) of the Prospectus Regulation. The Issuer accepts responsibility for
the information given in this Prospectus also with respect to such subsequent resale or final placement of the
relevant Notes.

The Prospectus may only be delivered to potential investors together with all supplements published before such
delivery. Any supplement to the Prospectus is available for viewing in electronic form on the website of the
Luxembourg Stock Exchange (www.luxse.com) and on the website of Heidelberg Materials Group
(www.heidelbergmaterials.com).

When using the Prospectus, each Dealer and/or relevant further financial intermediary must make certain that it
complies with all applicable laws and regulations in force in the respective jurisdictions, including with the
restrictions specified in the "PROHIBITION OF SALES TO EEA RETAIL INVESTORS" and the "PROHIBITION
OF SALES TO UK RETAIL INVESTORS" legends set out on the cover page of the applicable Final Terms, if
any.

In the event of an offer being made by a Dealer and/or a further financial intermediary the Dealer and/or
the further financial intermediary shall provide information to investors on the terms and conditions of
the Notes at the time of that offer.

Any Dealer and/or a further financial intermediary using the Prospectus shall state on its website that it
uses the Prospectus in accordance with this consent and the conditions attached to this consent.



33

HEIDELBERG MATERIALS AG

The Business of the Group

The Group operates in more than 50 countries on five continents as a vertically integrated, building materials
company. The core activities include the production and distribution of cement and aggregates, the two essential
raw materials for concrete production. The product range is substantially complemented by downstream ready-
mixed concrete and asphalt activities. Furthermore, the Group offers services such as worldwide trading in
cement and coal by sea.

Following the acquisitions of Italcementi S.p.A. ("ltalcementi"), together with its subsidiaries (the "Italcementi
Group") in 2016 and Cementir Italia S.p.A. (now registered under the name of Cemitaly S.p.A. ("Cemitaly")) and
its subsidiaries Cementir Sacci S.p.A. (now registered under the name of Italsacci S.p.A.) and Betontir S.p.A. on
January 2, 2018, the Group has further consolidated its position in the building materials industry. According to
its own estimates, the Group is currently one of the largest integrated manufacturers of building materials in terms
of revenue. As of December 31, 2023, the Group consisted of Heidelberg Materials AG as the Group's parent
company and 678 fully consolidated subsidiaries in more than 50 countries in which it maintained a total of nearly
3,000 locations including joint ventures. In the fiscal year ended December 31, 2023, the Group generated
revenue of € 21.2 billion and result from current operations before depreciation and amortization ("RCOBD")
amounted to € 4.3 billion. As of December 31, 2023, the Group had 50,997 employees attributable to continuing
operations worldwide.

Until the end of the 2023 financial year, the Group was divided into the following five geographical Group areas:

e Western and Southern Europe: Belgium, Germany, France, United Kingdom, Italy, Netherlands, and
Spain

e Northern and Eastern Europe-Central Asia: Bosnia-Herzegovina, Bulgaria, Croatia, Czechia,
Denmark, Estonia, Greece, Hungary, Iceland, Kazakhstan, Latvia, Lithuania, Norway, Poland, Romania,
Russia, and Sweden

e North America: Canada and USA

e Asia-Pacific: Bangladesh, Brunei, China, India, Indonesia, Malaysia, Singapore, Thailand, and
Australia

e Africa-Eastern Mediterranean Basin: Benin, Burkina Faso, DR Congo, Egypt, Ghana, Liberia,
Morocco, Mozambique, South Africa, Tanzania, Togo, as well as Israel and Turkey

The plants in the countries within these Group areas are under country management for the respective country
and manufacture and distribute the Group's various products under responsibility of such country management.
The five geographic Group areas are complemented by the Group area Group Services which comprises the
trading activities of the Group ("Heidelberg Materials Trading"). Heidelberg Materials Trading is one of the
largest international trading companies for cement and clinker according to the Group's own estimates.
Heidelberg Materials Trading is also responsible for purchasing and delivering coal and petroleum coke via sea
routes to the Group's own locations and to other cement companies around the world.

Within these five geographic Group areas, the business of the Group is divided into four business lines. In the
business lines of the core activities cement and aggregates, the Group reports on the essential raw materials
that are required for the manufacturing of downstream ready-mixed concrete and asphalt activities, which are
combined in the third business line. The fourth business line, service-joint ventures-other, primarily covers the
activities of the joint ventures. It also includes the building products that are still manufactured in a few countries.

Cement: In its cement business line, as of December 31, 2023, the Group produces different types of cement in
approximately 150 cement and grinding plants including joint ventures for various uses, such as residential or
commercial construction and civil engineering. In the fiscal year ended December 31, 2023, the Group's cement
business line generated revenue (including inter-Group areas revenue within business lines) of € 11,211 million.

Aggregates: The product range in the aggregates business line consists of the different forms of aggregates
(sand, gravel, crushed rock) mined as of December 31, 2023, from nearly 600 sand, gravel and hard rock sites.
In the fiscal year ended December 31, 2023, the Group's aggregates business line generated revenue (including
inter-Group areas revenue within business lines) of € 4,879 million.

Ready-Mixed Concrete-Asphalt: The ready-mixed concrete-asphalt business line comprises the Group's ready-
mixed concrete and asphalt activities. The product range consists of a wide range of different types of ready-
mixed concrete produced as of December 31, 2023, in approximately 1,570 plants including joint ventures with
various characteristics designed for specific applications and environmental conditions. As of December 31,
2023, asphalt is produced in approximately 90 asphalt plants. In the fiscal year ended December 31, 2023, the
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Group's ready-mixed concrete-asphalt business line generated revenue (including inter-Group areas revenue
within business lines) of € 5,895 million.

Service-Joint Ventures-Other: The service-joint ventures-other business line primarily covers Group Services as
well as the activities of the Group's joint ventures. Group Services comprise the Group's global trading activities.
The joint ventures include important operations in Turkey, China (including Hong Kong), Hungary, Bosnia-
Herzegovina, the USA (Texas Lehigh Cement Company LP), and Australia (Cement Australia). The building
products that are still manufactured in some countries are also part of this business line. In the fiscal year ended
December 31, 2023, the Group's service-joint ventures-other business line generated revenue (including inter-
Group areas revenue within business lines) of € 2,670 million.

In September 2023, the Supervisory Board of Heidelberg Materials AG decided on the succession of members
of the Managing Board, which will also lead to changes in the Group areas from the 2024 financial year:

Ernest Jelito, responsible for Northern and Eastern Europe-Central Asia and the Competence Center Cement
until the end of 2023, retired on December 31, 2023. As a result, the Group area Western and Southern Europe
and the majority of Northern and Eastern Europe-Central Asia have been combined since January 1, 2024, to
form the Group area Europe. Member of the Managing Board Jon Morrish, previously responsible for Western
and Southern Europe, has since then assumed responsibility for this newly created Group area. Hakan Gurdal,
who was previously in charge of the Group area Africa-Eastern Mediterranean Basin, has also been responsible
for Kazakhstan and Russia since January2024. Since then, the Group area has been called Africa-
Mediterranean-Western Asia.

Since January 2024, Roberto Callieri, previously General Manager Italy, has taken on responsibility for Asia in
the Asia-Pacific Group area as a new member of the Managing Board. He succeeded Kevin Gluskie, whose term
ended on January 31, 2024. Chief Financial Officer René Aldach has also assumed responsibility for Australia
in this Group area since January 2024.

Within these geographical Group areas, the Group's activities are divided into four business lines. The cement
and aggregates business lines comprise the essential raw materials that are required for the manufacture of the
downstream products ready-mixed concrete and asphalt, which are combined in the third business line. The
fourth business line, service-joint ventures-other, primarily covers the activities of the joint ventures.

Selected Historical Financial Information Regarding the Group

The following tables set out the selected historical financial information related to the Group as of and for the
fiscal years ended December 31, 2023 and December 31, 2022 derived from the Group's audited consolidated
financial statements as of and for the fiscal year ended December 31, 2023 (including the comparative amounts
as of and for the fiscal year ended December 31, 2022) (the "consolidated financial statements"), prepared in
accordance with the International Financial Reporting Standards of the International Accounting Standards Board
(IASB) as adopted by the European Union ("IFRS") and the additional requirements of German commercial law
pursuant to Section 315e (1) of the German Commercial Code (Handelsgesetzbuch, HGB).

December 31, 2022 December 31, 2023
(in € millions)

audited
Balance sheet total 33,255.6 35,471.5
Total equity 17,624.2 18,374.8
Total non-current liabilities 9,485.2 9,712.2
Total current liabilities 6,145.8 7,382.2
Liabilities associated with assets held for sale 0.3 2.2
Year ended Year ended

December 31, 2022 December 31, 2023

(in € millions)

audited
Revenue 21,095.1 21,177.6
Operating revenue 21,3914 21,307.0
Result from current operations before depreciation and 3739.4 4,258.0

amortization (RCOBD)
Result from current operations 2,475.6 3,022.5
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Year ended Year ended
December 31, 2022 December 31, 2023

(in € millions)

audited
Earnings before interest and taxes (EBIT) 2,282.4 3,023.4
Profit before tax from continuing operations 2,217 1 2,849.0
Net income from continuing operations 1,732.0 2,190.4
Profit for the financial year 1,723.0 2,086.9
Thereof attributable to Heidelberg Materials AG shareholders 1,596.6 1,928.9
Cash flow 3,481.3 3,653.7
Changes in working capital -804.7 -205.0
Cash flow from operating activities 2,420.2 3,205.1
Cash flow from investing activities -1,482.2 -1,479.8
Cash flow from financing activities -2,538.9 134.6

Organizational Structure

Heidelberg Materials AG is the parent company of the Group. The consolidated financial statements of
Heidelberg Materials AG as of and for the fiscal year ended December 31, 2023, included Heidelberg Materials
AG and 678 fully consolidated subsidiaries. The Group has adopted a long-term program to rationalize and
simplify its complex group structure. In particular, subject to applicable legal and tax requirements, the Group
attempts to reduce the large number of subsidiaries it maintains in a number of jurisdictions, including the U.S.
and the U.K. However, although desired for organizational reasons, a merger or other combination or liquidation
of subsidiaries may not in all instances be legally permissible, tax and cost efficient and prudent in all other
respects.

A condensed overview of the Group's structure showing the five subsidiaries of Heidelberg Materials AG with the
highest share of the Group's assets (besides Heidelberg Materials AG itself) and their position within the
expanded Group is set out below, Hanson Construction Materials Pty Ltd. represents mainly the Group's
business activities in Australia, Hanson Quarry Products Europe Limited the ready-mixed concrete and
aggregates business in the United Kingdom, Heidelberg Materials U.S. Inc. the operations in the U.S., Heidelberg
Materials Canada Limited in Canada, and PT Indocement Tunggal Prakarsa Tbk. the business in Indonesia. In
addition, the chart includes Heidelberg Materials Finance Luxembourg S.A.
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Formation, Incorporation, History and Development

Heidelberg Materials AG, founded in 1873 as an "offene Handelsgesellschaft' and registered on June 5, 1874,
was incorporated in 1889 as a German stock corporation (Aktiengesellschaft) under the name of "Portland-
Cementwerk Heidelberg AG, vorm. Schifferdecker & S6hne". In 1938, the company changed its name to
"Portland-Zementwerke Heidelberg Aktiengesellschaft" and in 1978, it took the name of "Heidelberger Zement
Aktiengesellschaft". In 2002, it changed its name to "HeidelbergCement AG". The Annual General Meeting held
on May 11, 2023 decided to rename the company to "Heidelberg Materials AG" (which is the legal name of the
Issuer). The change became legally effective on May 16, 2023 upon registration of this resolution in the
commercial register.

Heidelberg Materials AG operates under German Law. Its commercial name is "Heidelberg Materials".
Registered Office, Fiscal Year, Duration

Heidelberg Materials AG is registered under number HRB 330082 with the commercial register of the local court
of Mannheim. Heidelberg Materials AG has its registered seat and head office at Berliner Str. 6, 69120
Heidelberg, Germany. The telephone number of Heidelberg Materials AG is +49 (0) 6221 481 0, and the internet
address is https://www.heidelbergmaterials.com. Heidelberg Materials AG's Legal Entity Identifier (LEI) is
LZ2C6EOWSW7LQMX5Z137.

The fiscal year is the calendar year. Heidelberg Materials AG has been formed for an unlimited period of time.
Object of Heidelberg Materials AG

In accordance with article 2 of its Articles of Association, the object of Heidelberg Materials AG is the production
and sale of building materials of all kinds and other products from the stone and quarry industry and from related
or other industry sectors; the acquisition and operation of mines; the planning, construction, acquisition and
operation of facilities for such purposes; and the planning, construction and operation of such facilities for or the
provision of advisory services to third parties. Within these parameters, Heidelberg Materials AG may engage in
any transactions or take any steps which appear necessary or useful to attain Heidelberg Materials AG's objects,
including in particular the purchase and sale of plots of land, and the establishment of domestic and foreign
branches. Moreover, Heidelberg Materials AG may acquire interests in the same, similar or other enterprises.

Statutory Auditor

The auditor of the consolidated financial statements of Heidelberg Materials AG as of and for the fiscal years
ended December 31, 2022 and December31, 2023 is PricewaterhouseCoopers GmbH
Wirtschaftspriifungsgesellschaft, Friedrich-Ebert-Anlage 35-37, 60327 Frankfurt am Main, Germany ("PwC
Germany"). PwC Germany has audited in accordance with section 317 of the German Commercial Code
(Handelsgesetzbuch, HGB) the consolidated financial statements as of and for the fiscal years ended December
31, 2022 and December 31, 2023, prepared in accordance with International Financial Reporting Standards
issued by the International Accounting Standards Board (IASB) as adopted by the EU ("IFRS") and the additional
requirements of German commercial law pursuant to section 315¢(1) of the German Commercial Code and
issued an unqualified auditor's report. PwC Germany is a member of the German Chamber of Auditors
(Wirtschaftspriiferkammer).

Subscribed Share Capital

The subscribed share capital of Heidelberg Materials AG as of December 31, 2023 amounts to € 558,556,857
and is divided into 186,185,619 no-par value ordinary bearer shares, each representing a notional amount of
€ 3.00 of the subscribed share capital. All shares are fully paid in. Each share entitles its owner to one vote at
Heidelberg Materials AG's Annual General Meeting.

All shares of Heidelberg Materials AG are no-par value bearer shares. The entire share capital is represented by
a global share certificate which is deposited with Clearstream Banking AG, Frankfurt am Main.

Following the cancellation of all 4,117,499 treasury shares purchased under the third tranche of the share
buyback programme and the capital reduction on February 21, 2024 (see below in the section "Authorisation to
acquire treasury shares"), the subscribed share capital of Heidelberg Materials AG amounts to €546,204,360
and is divided into 182,068,120 no-par value shares, each representing a notional amount of €3.00 of the
subscribed share capital.
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Authorized Capital

The Managing Board is authorized to increase, with the consent of the Supervisory Board, the company's share
capital by a total amount of up to € 178.5 million by issuing new no-par value bearer shares in return for cash
contributions and/or contributions in kind on one or more occasions until June 3, 2025 (Authorized Capital 2020).
The shareholders must be granted subscription rights. The shares can also be wholly or partially taken over by
one or more credit institutions or companies designated by the Managing Board within the meaning of sec. 186(5)
sentence 1 German Stock Corporation Act (Aktiengesetz) with the obligation to offer them to the shareholders
for subscription. However, the Managing Board is authorized to exclude, with the consent of the Supervisory
Board, the subscription rights of shareholders:

. in order to realize residual amounts, and/or

. in so far as it is necessary to grant holders or creditors of the warrants, convertible bonds, profit
participation rights or participating bonds that have been issued or will be issued in future by the company
or its subordinate Group companies a subscription right for new no-par value shares to the extent to which
they would be entitled after exercising the option and/or conversion right and/or fulfilling the option and/or
conversion obligation, and/or

. in the case of a capital increase against cash contributions, if the issue price of the new shares is not
significantly below the stock exchange price of the company's already listed shares within the meaning of
sec. 203(1) and (2), sec. 186(3) sentence 4 of the German Stock Corporation Act and the total pro rata
amount of share capital attributable to the shares issued subject to the exclusion of the subscription right
does not exceed 10% of the company's share capital existing at the time at which this authorization takes
effect or - if lower - at the time at which this authorization is exercized. Shares that have otherwise been
issued during the term of this authorization subject to the exclusion of the subscription right by applying
sec. 186(3) sentence 4 of the German Stock Corporation Act must be counted towards the aforesaid 10%
limit. New shares issued or to be issued to cover subscription rights arising from option or conversion
rights or obligations arising from warrants, convertible bonds, profit participation rights or participating
bonds are also to be counted towards the aforesaid 10% limit, provided that they have been issued subject
to the exclusion of the subscription right in corresponding application of sec. 186(3) sentence 4 of the
German Stock Corporation Act during the term of the Authorized Capital 2020. Moreover, treasury shares
that are sold subject to the exclusion of the subscription right on the basis of an authorization pursuant to
sections 71(1) no.8 sentence 5, 186(3) sentence 4 of the German Stock Corporation Act during the term
of the Authorized Capital 2020 must also be counted towards this limitation, and/or

. insofar as the capital increase is carried out against contributions in kind, in particular for the purpose of
acquiring companies or parts thereof, or of participations in companies or other assets, or in the context
of implementing a dividend in kind/dividend option.

The Managing Board is authorized to determine, with the consent of the Supervisory Board, the further details
and implementation of the capital increase, particularly the content of the share rights and the terms of the share
issue.

As of December 31, 2023, the authorization to issue new shares in return for cash contributions and/or
contributions in kind forming the basis of the Authorized Capital 2020 had not been used.

Conditional Share Capital

The share capital shall be conditionally increased by a further amount of up to € 115,800,000, divided into up to
38,600,000 new no-par value bearer shares (Conditional Capital 2023). The conditional capital increase is only
carried out insofar as the bearers or creditors of option or conversion rights, or those obliged to exercise
conversions or options in connection with warrant or convertible bonds, profit-sharing certificates, or participating
bonds issued or guaranteed by Heidelberg Materials AG, or a Group company of Heidelberg Materials AG within
the meaning of section 18 of the German Stock Corporation Act in which Heidelberg Materials AG directly or
indirectly has a participation of at least 90%, until May 10, 2028 on the basis of the authorization agreed by the
Annual General Meeting of May 11, 2023 under agenda item 14 a), make use of their option or conversion rights
or, if they are obliged to exercise conversions or options, fulfil their obligation to exercise conversions or options,
or, if Heidelberg Materials AG exercises an option to grant shares of Heidelberg Materials AG in place of all or
part of the payment of the monetary amount due, provided that a cash settlement is not granted and no treasury
shares or shares of another listed company are used to service this right. As of December 31, 2023, the
authorization to issue warrant or convertible bonds forming the basis of the Conditional Share Capital 2023 had
not been used.

A corresponding volume limit as well as the deduction clauses ensure that the sum of all exclusions of
subscription rights in the Authorized Capital 2020 and the Conditional Capital 2023 will not exceed a limit of 10%
of the share capital existing at the time the authorization to exclude the subscription right comes into force.
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Authorization to acquire treasury shares

On May 11, 2023, the Annual General Meeting authorised Heidelberg Materials AG to acquire treasury shares
up to 10 May 2028 once or several times, in whole or partial amounts, up to a total of 10% of the share capital at
the time of the Annual General Meeting's resolution or — if this amount is lower — of the share capital at the time
this authorization is exercised, for any permissible purpose within the scope of the legal restrictions. The
authorization may not be used for the purpose of trading in treasury shares. At no time may more than 10% of
the respective share capital be attributable to the acquired own shares combined with other shares that the
company has already acquired and still possesses. The shares may be acquired via the stock exchange or by
way of a public purchase offer or by means of a public call for the submission of offers to sell or by issuing rights
to sell shares to the shareholders. The treasury shares acquired on the basis of the authorization will be used by
selling them via the stock exchange or in another suitable manner while ensuring the equal treatment of the
shareholders, or for any other purposes permitted by law. The Managing Board is authorized to cancel the
acquired treasury shares with the consent of the Supervisory Board without further resolution of the Annual
General Meeting. The cancellation may also be effected without a capital decrease by adjusting the proportional
amount of the remaining no-par value shares in the company's subscribed share capital. In both cases, the
Managing Board is authorized to adjust the number of no-par value shares in the Articles of Association.
Shareholders' subscription rights can be excluded in certain cases.

On July 28, 2021, Heidelberg Materials announced that it would make use of the authorization of May 6, 2021,
replaced by the current authorization, to launch a share buyback programme in August 2021 with a total volume
of up to €1 billion (excluding incidental acquisition costs) and a term ending on September 30, 2023. The share
buyback will be carried out in various tranches via the stock exchange. The aim of the share buyback programme
is to strengthen shareholder return. Heidelberg Materials started the share buyback on August 10, 2021, with a
first tranche in a planned volume of €300 to €350 million. A total of 5,324,577 shares were acquired by the
completion of the first tranche on December 2, 2021. This corresponds to a nominal amount of €15,973,731 or
2.68% of the company's subscribed share capital. The average purchase price per share paid on the stock
exchange was €65.68. The total price (including incidental acquisition costs) of the repurchased shares
amounted to around €349.8 million. The share buyback was effected in the above-mentioned period on 83 trading
days by a bank commissioned by the Heidelberg Materials exclusively via the Xetra trading of the Frankfurt Stock
Exchange.

On January 13, 2022, the Managing Board resolved to cancel all 5,324,577 treasury shares purchased under the
first tranche of the share buyback programme in the period from August 10 to December 2, 2021, with a reduction
of €15,973,731 in the subscribed share capital. This corresponds to 2.68% of the company's subscribed share
capital before cancellation and capital reduction. Following the cancellation of the shares and the capital
reduction, the subscribed share capital of Heidelberg Materials AG amounted to €579,275,700 and was divided
into 193,091,900 no-par value shares, each representing a notional amount of €3.00 of the subscribed share
capital.

On January 13, 2022, Heidelberg Materials announced that it would continue its share buyback programme
earlier than originally planned. The second tranche with a planned volume of €300 to €350 million started on
March 7, 2022 and was completed by July 13, 2022. A total of 6,906,281 shares were acquired. This corresponds
to a nominal amount of €20,718,843 or 3.58% of the company's subscribed share capital. The average purchase
price per share paid on the stock exchange was €50.16. The total price (including incidental acquisition costs) of
the repurchased shares amounted to around €350.0 million. The share buyback was effected in the above-
mentioned period on 83 trading days by an independent investment company commissioned by the Heidelberg
Materials exclusively via the Xetra trading of the Frankfurt Stock Exchange.

On July 27, 2023, Heidelberg Materials announced that it would continue its share buyback programme. With the
consent of the Supervisory Board, the Managing Board extended the originally announced term ending
September 30, 2023, until November 28, 2023. The total volume of the programme of €1 billion remained
unchanged. The third tranche with a planned volume of up to €300 million started on July 28, 2023, and was
completed on October 30, 2023. A total of 4,117,499 shares were acquired. This corresponds to a nominal
amount of €12,352,497 or 2.21% of the company’s subscribed share capital. The average purchase price per
share paid on the stock exchange was €72.28. The total price (including incidental acquisition costs) of the
repurchased shares amounted to around €298 million. The share buyback was effected in the above-mentioned
period on 60 trading days by an independent investment company commissioned by Heidelberg Materials
exclusively via the Xetra trading of the Frankfurt Stock Exchange.

On September 8, 2023, the Managing Board resolved to cancel all 6,906,281 treasury shares purchased under
the second tranche of the share buyback programme in the period from March 7 to July 13, 2022, with a reduction
of €20,718,843 in the subscribed share capital. This corresponds to 3.58% of the company's subscribed share
capital before cancellation and capital reduction. The Supervisory Board approved the cancellation on September
11, 2023. Following the cancellation of the shares and the capital reduction, the subscribed share capital of
Heidelberg Materials AG amounted to €558,556,857 and was divided into 186,185,619 no-par value shares,
each representing a notional amount of €3.00 of the subscribed share capital.
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As at December 31, 2023, Heidelberg Materials AG held 4,117,499 treasury shares, corresponding to a nominal
amount of €12,352,497 or 2.21% of the company's subscribed share capital.

On February 19, 2024, the Managing Board of Heidelberg Materials AG resolved to cancel all 4,117,499 treasury
shares purchased under the third tranche of the share buyback programme in the period from July 28 to October
30, 2023, with a reduction of €12,352,497 in the subscribed share capital. This corresponds to approximately
2.21% of the company's subscribed share capital before cancellation and capital reduction. The Supervisory
Board approved the cancellation on February 21, 2024. Following the cancellation of the shares and the capital
reduction, the subscribed share capital of Heidelberg Materials AG amounts to €546,204,360 and is divided into
182,068,120 no-par value shares, each representing a notional amount of €3.00 of the subscribed share capital.

On February 21, 2024, the Managing Board, with the consent of the Supervisory Board, resolved to launch a
new share buyback programme with a total volume of up to €1.2 billion (excluding incidental acquisition costs)
and a term no later than the end of 2026. It is envisaged that the share buyback will be carried out in three
tranches. The first tranche is scheduled to start in the second quarter of 2024 following the Heidelberg Materials
AG 2024 Annual General Meeting. The share buyback will be carried out via the stock exchange. In taking this
step, the Managing Board makes use of the authorization granted by the Annual General Meeting on May 11,
2023, according to which own shares of up to 10% of the share capital existing on May 11, 2023, or — if this
amount is lower — of the share capital existing at the time of exercising this authorization may be acquired until
the end of May 10, 2028.

Shareholders

Under the German Securities Trading Act (Wertpapierhandelsgesetz, WpHG) shareholders and individuals
having access to voting rights are obliged to notify the issuer and the Federal Financial Supervisory Authority
(Bundesanstalt fiir Finanzdienstleistungsaufsicht, BaFin) immediately when reaching, exceeding or falling below
the thresholds of 3%, 5%, 10%, 15%, 20%, 25%, 30%, 50% or 75% of the voting rights in a publicly listed
company (sections 33, 34 and 38 of the German Securities Trading Act).

For details of the history of notifications received by Heidelberg Materials AG where holders exceeded or fell
below any of the statutory notification thresholds mentioned above refer to the information on the Issuer's website.

According to the most recent notification pursuant to the German Securities Trading Act before the date of this
Prospectus, Mr Ludwig Merckle, Ulm/Germany, held as of February 29, 2024 via Spohn Cement Beteiligungen
GmbH, Schonefeld/Germany, a subsidiary controlled by him, 28.88% of the voting rights in Heidelberg Materials
AG.

Based on notifications received by Heidelberg Materials AG pursuant to section 33(1) of the German Securities
Trading Act and other than as set out above, Heidelberg Materials AG is, as of the date of this Prospectus, not
aware of any other shareholder owning 10% or more of Heidelberg Materials AG outstanding shares.

Risk Policy

The Group's risk policy is based on the business strategy, which focuses on safeguarding the Group's existence
and sustainably increasing its value. Entrepreneurial activity is always forward-looking and therefore subject to
certain risks. ldentifying risks, understanding them, as well as assessing and reducing them systematically are
the responsibility of the Managing Board and a key task for all managers. The Group classifies various risks on
account of its international business activity as acceptable, provided they are consistent with the legal and ethical
principles of entrepreneurial activity and are well balanced by the opportunities they present. Opportunity and
risk management is closely linked by Group-wide planning and monitoring systems.

Corporate Risk Management

The Managing Board is responsible for the scope and organization of the risk management system. The
Supervisory Board and its Audit Committee review the effectiveness of the risk management system on a regular
basis. The Group has installed transparent regulations to govern competences and responsibilities for risk
management that are based on the Group's structure. A code of conduct, guidelines, and principles apply across
the Group for the implementation of systematic and effective risk management. The standardized internal control
and risk management system relies on the risk management strategy established by the Managing Board as well
as the operational planning process and spreads out throughout the entire organization. It comprises several
components that are carefully coordinated and systematically incorporated into the structure and workflow
organization. The essential elements of the risk management system are:

. documentation of the general conditions for a methodical, efficient risk management in a Group policy. In
addition to this Risk Management Policy, the Group's Code of Business Conduct defines a set of rules
and the compliance standards to be observed within the Group,
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. coordination of risk management in the Group Insurance & Corporate Risk department,

° identification, assessment, and documentation of the risks and mitigating actions at country level, with
control of local risk management processes under the responsibility of the local management,

3 involvement of internal and external experts to assess and record specific risk (e.g. IT and ESG risks),

. direct information and open communication of identified risks between the Managing Board and country
management,

. identification and documentation of strategic and long-term risks in cooperation with the relevant
departments,

. determination of the global risk bearing capacity and aggregated risk exposure,

. standardized and regular reporting at Group and country level,

. promotion of risk culture and risk awareness throughout the Group.

Financial Risk Management

The Group is operating in a variety of countries and therefore is exposed to Foreign Exchange ("FX") risk.
Currency risks arising as a result of transactions with third parties in FX (transaction risks) are hedged in certain
cases using derivative financial instruments with a hedging horizon of up to twelve months. The Group primarily
uses currency swaps and forward exchange contracts for this purpose, as well as currency options in some
individual cases.

In general, the Group does not hedge currency risks arising from converting the financial statements of foreign
individual companies or subgroups (translation risks). The associated effects are monitored on a continuous
basis. Regular reporting of FX positions for the Group ensures that the FX risks are monitored and managed
according to Group policies.

Due to its financial structure, the Group is subject to interest rate risks in the ordinary course of business. Interest
rate risks result from potential changes in prevailing market interest rates and therefore increase the financing
costs. Also, a change in the present value of fixed-rate instruments and fluctuations in the interest payments for
floating rate instruments, which would positively or negatively affect earnings, is likely. To hedge these risks,
interest rate swaps and combined interest rate and currency derivatives are used in individual cases.

BUSINESS DESCRIPTION
Market Overview

Economic environment

As a globally active building materials company, the Group distinguishes four core business lines: cement,
aggregates, ready-mixed concrete-asphalt and service-joint ventures-other. The service-joint ventures-other
business line primarily covers Group Services, which comprise the Group's global trading activities, as well as
the activities of its joint ventures. It also includes the building products that are still manufactured in a few
countries. According to its own estimates, the Group is currently one of the world's leading companies in
aggregates, cement and ready-mixed concrete and competes with a group of less than ten other major building
materials companies as well as many regional businesses.

The Group's business is affected directly by the cyclical nature of the building materials industry. This cyclical
nature applies to all key areas of the construction market including residential and commercial property
construction as well as to infrastructure projects. Activity levels and demand from the construction industry vary
across regions, and are influenced by national and regional economic factors, such as GDP (Gross Domestic
Product) growth rates, housing starts, construction segments' growth and, to a lesser extent, prevailing long-term
interest rates. In addition, fiscal, tax and other policies of national and regional governments have the effect of
stimulating or discouraging construction activity. Consequently, the Group's operations in each of its geographic
markets are cyclical, with periods of growth typically followed by downturns.

Key Products of the Group

The Group's core activities include the production and distribution of cement and aggregates, the two essential
raw materials for the manufacture of concrete. The product range is substantially complemented by downstream
ready-mixed concrete and asphalt activities. Furthermore, the Group offers services such as worldwide trading
in cement and coal by sea.

The Group divides its business activities by product into the following four product business lines:
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. Cement,

. Aggregates,

. Ready-mixed concrete and asphalt,
. Service-joint ventures-other

These four business lines are managed as a vertically integrated business within each of the different Group
areas. In this context, cement and aggregates serve as key raw materials for the ready-mixed concrete asphalt
business line: the cement business line supplies to a large degree the cement used by the Group's concrete
production facilities which also receive substantial amounts of the aggregates used to produce ready-mixed
concrete. Aggregates are also supplied to the Group's asphalt production.

In addition to these aforementioned product groups, the service-joint ventures-other business line includes Group
Services which comprise the activities of Heidelberg Materials Trading, one of the largest international trading
companies for cement and clinker. Heidelberg Materials Trading is also responsible for purchasing and delivering
coal and petroleum coke via sea routes to the Group's own locations and to other cement companies around the
world. Thanks to the global trading network of Heidelberg Materials Trading, with employees with numerous
different nationalities and key offices at strategically important locations in Heidelberg, Miami, Istanbul, Singapore
and Dubai, the Group is able to better control the capacity utilization of its plants and deliver surplus production
from one country to another where demand for cement and clinker is higher.

Cement
General market situation

On a global level, the cement markets are characterized by high fragmentation and, thus, a regional or local
structure. These different markets are served by a few multinational group companies on the one hand and
regional and local producers in various markets around the world on the other hand. Due to the capital intensity
of cement production and especially the significant initial capital costs, high transportation costs as well as the
high degree of environmental regulation of the industry, few new competitors appear on the markets.

Demand in the cement markets is generally cyclical and influenced by the overall investment climate and, in
many countries, climatic conditions and fluctuations. Prices in regional cement markets depend particularly on
the trends in energy prices (fuels and electricity) as well as on raw material costs in that region since energy and
raw materials costs form a large part of the variable costs of cement production. The dependency on fluctuations
of energy prices can be mitigated by the use of longer-term supply contracts and hedging instruments for a part
of the energy needs, switching to alternative fuel sources, as well as the implementation of more fuel efficient
production processes. In order to succeed in the cement markets, minimizing transportation costs in addition to
energy costs is crucial. Due to the shipping costs of cement and its relationship to the product value, cement
(depending on the geographical situation and the availability of limestone reserves) is not often delivered over
distances of more than 200 kilometers.

Another decisive competitive factor is access to raw materials (for example, quarries and mining concessions)
which varies from market to market. The Group as well as its competitors have achieved increased vertical
integration in the cement business in order to internalize cement demand in mature markets.

The nature of any particular regional cement market is determined primarily by regional rather than global
competitive factors. These competitive factors include the number of competitors, pricing policies of competitors,
trends in regional demand, the existence of regional sources of raw materials, barriers to entry of additional
competitors and competition from imports.

These factors frequently differ among the various regions and countries in which the Group operates and
consequently, the market conditions among various cement markets may vary considerably.

Regional demand for cement is derived from the demand for ready-mixed concrete and concrete related products
which, in turn, is dependent on the demand for construction. The construction industry is composed of three
major sectors, namely the residential sector, the infrastructure and commercial sector as well as the public sector.
The public sector is the most cement-intensive sector, particularly for infrastructure projects such as streets,
highways and bridges. In the mature markets a country's cement demand basically follows the respective level
of infrastructure and construction spending which is typically closely connected with that country's economic
cycle. Furthermore, cement is seen as a mere commodity with the consequence of hardly any differentiation in
quality visible. In these markets, competition is therefore characterized by the defence of market shares, including
through price. However, price is not the only relevant competitive factor. Market shares are also influenced by
the reliability of the producer's supply and its service and technical capabilities as well as product quality. In
addition, cost leadership and — increasingly in mature markets — environmental performance are key factors for
success.
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The Group as a competitor

The majority of the world's cement markets are characterized by competition among a small number of global
companies and regional and local producers in which the large international cement manufacturers such as
Heidelberg Materials Group, Holcim (Switzerland), CRH (Ireland) and CEMEX (Mexico) hold leading market
positions in various combinations according to the Group's own estimates. They compete against each other as
well as against regional and local producers in the respective markets. Competition among the named
international cement manufacturers is more and more determined by vertical integration focusing on downstream
activities within the building materials value chain. In this context, ready-mixed concrete serves as distribution
channel for cement and protects the comparatively high cement margins at the same time.

The Group's most important cement markets in terms of volumes sold are Europe, North America and Indonesia.
The Group is also active in further Asian markets as well as Africa where it has, according to its own estimates,
substantial positions in its main African markets Morocco, Egypt, Ghana, Tanzania and Togo.

Aggregates

Aggregates (sand, gravel and crushed rock) are, like cement, homogenous mass goods and are subject to
complex and cost-intensive transportation. Transportation imposes natural delivery limitations so that, for
example, due to the shipping costs and their relationship to the product value, aggregates (depending on the
location of the nearest site of a competitor) would often not be delivered over distances of more than 100
kilometers. Therefore, the markets for aggregates are local and highly fragmented by character. The only
exception to this would be when large, bulk transport activities are undertaken by rail or shipping, but these are
not as common as road deliveries to local markets.

The markets for aggregates are in general characterized by a high degree of price competition and competition
based on differences in quality is sometimes, but not commonly possible. The markets are served by a few
multinational group companies on the one hand and several independent regional and local producers on the
other hand, all competing against each other.

Market for aggregates

Overall, the aggregates industry has faced an on-going consolidation process in recent years. As environmental
regulations in many countries constrain new quarry development, the entry barriers for new competitors in the
aggregates business remain high and are even increasing. In the aggregates business, access to raw material
reserves owned or leased with the respective mining rights and their location as close as possible to the
customers and markets is of particular importance. Market participants who have access to their own sources of
raw materials (such as the Group) have a significant advantage over other participants that do not have access
to raw materials and need to buy them from third parties. In addition, the quality of plant operators, their long-
time experience and the engineering know-how resulting in optimal plant layouts are the main levers for cost-
efficient production processes and therefore substantially add to the competitiveness of the business.

The Group as a competitor

Based on volumes sold, the Group counts itself to be currently one of the world's largest players in aggregates.
Its main competitors include Holcim, CEMEX, CRH, Vulcan Materials (U.S.) and Martin Marietta Materials (U.S.).

The Group's most important aggregates markets in terms of volumes are Europe, North America and Australia.
Main competitors differ from market to market. The Australian market, as well as some European markets, is
rather consolidated like the U.K., whereas others are fragmented such as Germany.

In the U.S., the Group faces strong competition from local companies like Vulcan Materials and Martin Marietta
(operating only in the U.S.) as well as multi-national companies like CRH, CEMEX and Holcim.

In Europe, competition for the Group does not only come from these multi-national companies, but also from
strong international companies like Asamer Baustoffe, construction companies such as STRABAG and Vinci,
and local competitors in each country of the Group areas Western and Southern Europe as well as Northern and
Eastern Europe-Central Asia.

In Australia, the Group's main competitors are Holcim and Boral.

Ready-mixed concrete and asphalt

Ready-mixed concrete and asphalt are like cement and aggregates homogenous mass goods and are subject
to complex and cost intensive transportation. For ready-mixed concrete the hardening process of the product
limits its ability to be transported and cuts the transport distance down to under 100 kilometers. Therefore, the
markets for ready-mixed concrete and asphalt are local and highly fragmented by character.

The markets for these products are in general characterized by a high degree of price competition and
competition based on differences in quality is difficult. The markets for ready-mixed concrete are served by a few
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multinational group companies on the one hand and many independent regional and local producers on the other
hand, all competing against each other.

Market for concrete

In comparison to the market for aggregates, consolidation in the concrete industry is less advanced. The ready-
mixed concrete markets are very local and fragmented in character since ready-mixed concrete is produced in
liquid form and has to be kept moving during transport to prevent solidification. Therefore, ready-mixed concrete
cannot be transported over long distances and must be delivered by truck-mounted transit mixers to consumers
within a short period of time. The ready-mixed concrete markets are characterized by low barriers to entry due
to less capital intensive production processes often along with easy access to readily available and competitively
priced raw materials. This leads to a higher price sensitivity of ready-mixed concrete compared to cement and
aggregates. Specific market conditions may also vary strongly within a country. To succeed in these micro-
markets, building up a network of ready-mixed concrete facilities located close to the ultimate customers enabling
a flexible reaction to changes in demand and price is of key importance. As in the cement business, regional
competitive factors are crucial in the concrete business. Concrete, which is produced mainly on the basis of
cement and aggregates, is the natural distribution channel for these products. Therefore, the Group is focusing
on and benefiting from the vertical integration through its ready-mixed activities and those operated in joint
ventures with third parties.

Concrete markets, like cement markets, are highly dependent on the business cycle and overall activity of
construction and other key factors such as general investment and climatic conditions prevalent in a given
market. As a result, concrete markets develop in a highly cyclical manner, similar to the cement markets.

Market for asphalt

The principles discussed for ready-mixed concrete also apply for most hot mix asphalt markets. Like the markets
for ready-mixed concrete, the asphalt markets are of a regional and local nature and, thus, rather fragmented.
Due to the viscous nature of asphalt, transportation is possible only over short distances in order to prevent the
asphalt from solidifying and getting too cold to work with. Like for ready-mixed concrete, competition is very much
influenced by pricing. The access to local supply of raw materials, such as aggregates, sand and bitumen, proves
to be essential for competitive production. In this context, it is desirable to locate the plants inside the quarries to
reduce the costs of transportation for the aggregates used in asphalt, as they stand for 95% of the total weight
of asphailt.

The Group as a competitor - Ready-mixed concrete

In the opinion of the Group, the targeted acquisitions in the past as well as the integration of Italcementi Group
into the Group have created one of the world's largest producers of ready-mixed concrete. According to its own
estimates, the Group considers CEMEX, Holcim and CRH to be its most important competitors. Except for the
U.K. and Australia, ready-mixed concrete markets are very fragmented and the Group faces competition from
mostly local competitors.

The Group as a competitor - Asphalt

Based on volume the Group believes itself to be one of the four leading companies for the production of asphalt
in the world. Most of the Group's asphalt plants are inside its own quarries which according to its own estimation,
gives the Group a competitive advantage.

In the U.K., the Northeast Region and Pacific Northwest of the U.S. and Malaysia, the Group sees itself as one
of the market leaders for asphalt with respect to volumes. In the U.K., the Group faces competition mostly from
multi-national companies like CEMEX, Holcim and CRH. In the U.S. and Malaysia, the Group is confronted with
mostly local and regional asphalt producers.
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KEY BUSINESS DATA
Revenue by Business Line

The following table shows the Group's revenue by business line (including inter-business lines revenue) for the
fiscal years ended December 31, 2022 and December 31, 2023.

Revenue from continuing operations

In € millions Year ended Year ended
(audited) December 31, December 31,

2022 2023
Cement 11,006 11,211
Aggregates 4,727 4,879
Ready-mixed concrete - asphalt 5,958 5,895
Service-joint ventures - other 3,187 2,670
Intra-Group eliminations " -3,783 -3,476
Total Revenue 21,095 21,178

" Includes the elimination of the inter-Group areas revenue between business lines from transactions among the business lines
for determining the revenue of the Group.

Key Business Data by Geographical Area

The following tables show certain key business data for the five geographic Group areas. The respective table
shows key segment reporting information as presented in the segment reporting of the audited IFRS consolidated
financial statements of Heidelberg Materials AG as of and for the fiscal year ended December 31, 2023 (including
the respective comparative amounts as of and for the fiscal year ended December 31, 2023).

Western and Southern Europe

The Group operates production sites in seven countries in the Western and Southern Europe Group area. In
these markets, the Group manufactures cement, aggregates, and ready-mixed concrete. In addition, the Group
produces asphalt in the United Kingdom and precasts concrete and concrete products in Germany.

In the 2023 financial year, Heidelberg Materials focused on its core markets and expanded its recycling business
in Germany with two acquisitions, RWG Holding GmbH and the SER Group. In Spain, the final step in the
reorganization of Heidelberg Materials' activities to northern Spain was completed with the sale of its business
activities in Madrid. In France, the Tratel logistics business was sold with effect from January 1, 2024.

The following table presents certain key segment reporting information for the Western and Southern Europe
Group area:

Key data Western and Southern Europe

In € millions Year ended Year ended Change

(audited, unless otherwise indicated) December 31, December 31, (unaudited)
2022 2023

Revenue 6,308 6,437 2.0%

Resulf[ frqm current operations before depreciation and 208 1,212 33.5%

amortization

Result from current operations 550 864 57.1%

Employees as at December 31 14,883 15,052 1.1%
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Northern and Eastern Europe-Central Asia

The Group is active in 17 countries in the Northern and Eastern Europe-Central Asia Group area; in many of
these countries, the Group produces cement as well as aggregates and ready-mixed concrete, and in some it
also manufactures concrete products. In terms of revenue, Northern Europe is a large market region while Poland
and Czechia are the Group's largest market regions in Eastern Europe-Central Asia. As part of the portfolio
optimization, the Group completed the sale of the 45% stake in Georgia in April 2023.

The main markets in the aggregates business line are in Northern Europe as well as in Czechia and Poland. The
Group also operates aggregates activities in Romania, Russia, and Hungary.

The main markets in the ready-mixed concrete business line are in Northern and Eastern Europe. The Group is
not active in the asphalt business in this Group area.

The following table presents certain key segment reporting information for the Northern and Eastern Europe-
Central Asia Group area:

Key data Northern and Eastern Europe-Central Asia

In € millions Year ended Year ended Change
(audited, unless otherwise indicated) December 31, December 31, (unaudited)
2022 2023

Revenue 3,600 3,617 0.5%
Resulf[ frqm current operations before depreciation and 730 787 7.8%
amortization

Result from current operations 534 599 12.2%
Employees as at December 31 10,869 10,590 —-2.6%

North America

The United States of America and Canada form the North America Group area. In these regions, the Group
produces cement, aggregates, ready-mixed concrete, and asphalt. In addition, concrete pipes are manufactured
in Canada.

As part of the strategy to strengthen the Secondary Cementitious Materials portfolio, in May 2023 the Group
acquired The SEFA Group, the largest U.S. recycler of fly ash from landfills for use in concrete products. In 2023,
the Group also expanded its market presence in the aggregates sector through several complementary
acquisitions. In April 2023, Heidelberg Materials acquired RMS Gravel Inc. a manufacturer of sand and gravel
products based in Central New York. In September 2023, Heidelberg Materials acquired the aggregates business
of Green Drop Rock Products in Canada. Green Drop Rock Products produces aggregates at its plant in
Cochrane, Alberta, and supplies the market in the greater Calgary area.

The cement, aggregates and ready-mixed concrete-asphalt business lines are organized into five integrated
regions: Northeast, Midwest, Southeast, Southwest and Northwest. The concrete pipes operating line in Canada
has been assigned to the service-joint venture-other business line after the sale of the building products business
line at the end of 2014. The Group's 50-50 joint venture Texas Lehigh Cement Company LP, headquartered in
Austin, Texas, is also included in this business line.

The following table presents certain key segment reporting information for the North America Group area:

Key data North America

In € millions Year ended Year ended Change

(audited, unless otherwise indicated) December 31, December 31, (unaudited)
2022 2023

Revenue 4,907 5,219 6.4 %

Resullt frqm current operations before depreciation and 1,028 1,181 14.9%

amortization

Result from current operations 700 856 22.3%

Employees as at December 31 7,933 8,247 4.0%




47

Asia-Pacific

The Asia-Pacific Group area comprises nine countries. The businesses in India, Bangladesh, and Brunei operate
solely in the cement business line. In Indonesia, the business is vertically integrated in cement, aggregates, and
ready-mixed concrete. Malaysia and Australia operate aggregates, ready-mixed concrete, and asphalt
businesses with recycled building materials for civil engineering and infrastructure projects also being supplied
in Australia. The Thailand business consists of ready-mixed concrete in addition to cement. The Group is also
represented via a cement joint venture in Australia, two cement joint ventures in mainland China, and two joint
ventures for ready-mixed concrete and aggregates in Hong Kong.

To strengthen its presence in Indonesia, Heidelberg Materials acquired 100% of the shares in the cement
company PT Semen Grobogan via its subsidiary Indocement in November 2023. PT Semen Grobogan operates
an integrated cement plant in Central Java.

The following table presents certain key segment reporting information for the Asia-Pacific Group area:

Key data Asia-Pacific

In € millions Yearended Year ended Change
(audited, unless otherwise indicated) December December (unaudited)
31, 2022 31,2023

Revenue 3,633 3,705 2.0%
Resullt frqm current operations before depreciation and 598 643 75%
amortization

Result from current operations 350 399 14.0 %
Employees as at December 31 12,139 12,218 0.7 %

Africa-Eastern Mediterranean Basin

The Group operates in 13 countries in the Africa-Eastern Mediterranean Basin Group area. The Group mainly
manufactures cement in the ten countries south of the Sahara: Benin, Burkina Faso, the Democratic Republic of
Congo, Ghana, Liberia, Mozambique, South Africa, Tanzania, and Togo. In South Africa, the Group has a stake
in a grinding plant through a joint venture. The Group is one of the four biggest cement producers in all countries
except South Africa. In North Africa, the Group is active in the cement and ready-mixed concrete business in
Morocco and Egypt, as well as in the aggregates business in Morocco. In the Eastern Mediterranean Basin, the
Group has plants in Israel and Turkey. In Israel, the Group mainly produces aggregates and ready-mixed
concrete, and operates a cement import terminal as a separate line of business. The Group's joint venture
Akcansa in Turkey is one of the country's largest cement manufacturers and also runs ready-mixed concrete and
aggregates operations. As part of the portfolio optimization, the Group sold the subsidiary Gacem Company
Limited in Gambia, which operates a Cement Terminal.

The following table presents certain key segment reporting information for the Africa-Eastern Mediterranean
Basin Group area:

Key data Africa-Eastern Mediterranean Basin

In € millions Year ended Year ended Change

(audited, unless otherwise indicated) December December 31, (unaudited)
31, 2022 2023

Revenue 2,108 1,856 -12.0 %

Resulf[ frqm current operations before depreciation and 464 474 2900,

amortization

Result from current operations 355 370 4.2 %

Employees as at December 31 4,858 4,790 -14 %
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RAW MATERIALS

In order to emphasize the key role of raw materials in the company and facilitate the transfer of knowledge and
synergy effects beyond national borders, the Group has combined its geology activities in the cement business
across the Group at Heidelberg Materials Competence Center Cement ("CCC") and for the aggregates business
at Competence Center Materials ("CCM").

Securing of mining rights for raw materials

Whilst at a series of production facilities (cement grinding plants, ready-mixed concrete plants, pre-cast concrete
plants, asphalt plants and ground granulated blast-furnace slag plants) raw materials are used that already have
run through one or more preparation steps and are processed further, the raw materials required for production
in integrated cement plants (incl. cement clinker plants) and aggregates plants are generally extracted via
quarrying work in the first place. Only in exceptional cases significant quantities of raw materials are bought from
third party suppliers rather than produced through the Group's own quarries. However, correcting materials to
improve the quality of the raw materials at hand are frequently purchased from third party suppliers.

The long-term secure access to suitable raw materials is a condition precedent for the successful operation of
the Group's cement and aggregates plants. Without sufficient raw materials as a basis, the operation of raw
material-quarrying plants is practically infeasible. A plant may fail to extract sufficient raw materials if:

. the raw materials are not available in sufficient quality and volume,

. the quarrying permits and licenses are not granted at all, are not granted for a sufficiently long term or are
not granted with sufficient legal certainty,

and/or if

. access to the real property where the raw materials are to be found is not possible from a legal perspective

or is only possible to a limited extent.

On the other hand, the long-term, legally certain access to high-quality raw materials may give a company critical
competitive advantages in the local market in which a plant is located. In particular, in mature markets, public
authorities only issue raw material quarrying licenses or permits after a comprehensive review of the relevant
environmental aspects, and then frequently only issue their approvals for limited time periods. Once a market
participant has obtained a license or permit for raw material quarrying, the market entry of a competitor may
become substantially more difficult, impossible or uneconomical.

For this reason, one of the most important tasks and responsibilities of every plant manager, managing director
of a Group company with raw material quarries and every general manager of a Group country is to ensure long-
term and ongoing raw material management.

As a first step, the Group must gain knowledge, backed up by geological investigations, of the availability and
the quality of the natural mineral deposits that supply the raw materials suitable for processing in the Group's
local plants. In most countries, the second step is the designation of suitable areas as raw material quarrying
areas in public plans at a national, regional or local level, followed by early advance planning and execution of a
quarrying permit procedure.

The locally responsible managers are supported in this matter at a national or group level by staff function
departments of the Group. CCC experts provide assistance to the managers responsible for the cement plants,
and the CCM experts support the managers responsible for the aggregates plants. This support includes both
securing of raw materials as well as cost-efficient operation of the plants (from the planning of new production
facilities via repairs and maintenance of production facilities to purchasing of replacement parts and new
production facilities).

The public law authorization for raw material quarrying is, however, only one aspect of ensuring long-term raw
material supplies. In addition, the access to the real property where the material to be quarried is located must
be ensured by corresponding rights under law ("mining rights"). These mining rights can be achieved through
purchasing the relevant parcels of land, agreements which grant rights of exploitation in rem or in persona over
the relevant parcels of land, the grant of state quarrying concessions over the relevant mineral deposit or any
combination of the measures set out above. Both the public law planning and authorization process and the
process to ensure access rights to the real property from a legal perspective take place years prior to the intended
commencement of quarrying activities in order to remain independent of the then current economic interests of
individual site owners and to avoid having to initiate dispossession proceedings against site owners, as is
possible in some jurisdictions, unless absolutely necessary. Depending on the situation in the country in question,
in some cases the efforts to gain legal access to the real property may have to commence prior to the initiation
of the application procedures for the public law authorization or vice versa. However, generally both efforts are
commenced simultaneously.
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The legal requirements applicable to the existing raw material quarrying licenses/permits under public law vary
from country to country, from plant to plant and from quarry to quarry. Typically, they contain regulations on the
technical framework conditions of the quarrying work, for the protection of the environment (in particular of flora,
fauna, water, air, soil) and the neighbourhood (in particular against emissions of dust, noise and vibrations), and
requirements for work safety and for the subsequent use of the quarry areas once the quarrying work has ended.
Due to the differences in legal framework conditions in the individual countries where the Group is active, the
content and scope of regulations deviate greatly from each other and cannot be generalized. The same holds
true for the time periods for which the public law licenses/permits are issued: whereas in some countries quarrying
licenses/permits are issued at the longest for the subsequent 1-5years, in other countries quarrying
licenses/permits may be issued for the next 10-20 years or even for an unlimited period, meaning until the raw
materials reserves within the approved quarry area have been exhausted.

Cement

The cement manufacturing process in the Group's 95 integrated cement plants worldwide basically depends on
the following key inputs: raw materials (limestone, clay, marl) for the production of cement clinker, additives
(gypsum, blast-furnace slag, fly ash, trass) for the cement grinding process, a considerable quantity of fuel (due
to the high burning temperatures), and electric energy (due to the two separate grinding processes). Mining
permits for the raw materials are of particular importance.

Since the transportation of raw materials for the production of cement is very cost intensive, cement producers
strive to locate their production facilities in close proximity to the required raw materials. The main raw materials
used in the clinker manufacturing process are generally mined from quarries that are located in close proximity
to the Group's worldwide cement plants. Only few plants do not have access to own quarries but have long-term
contracts to purchase raw materials from other companies.

The Group also uses sources of alternative raw materials (such as by-products and waste from other industries)
in the cement clinker and cement production. In order to ensure the continuous operation of cement plants over
a long period of time, the site must have sufficient quantities of raw materials at hand and mining permits (with
respect to primary raw materials) with a sufficiently long term. Assuming a constant rate of utilization of the
relevant cement plant, the term of a mining permit usually does not cover the entire operational life of a cement
plant and the given geological deposits of raw materials.

Aggregates

Aggregates are, in addition to cement and ready-mixed concrete, a fundamental part of the Group's integrated
value chain. Based on sales volumes, the Group sees itself as one of the world's largest aggregates producers,
supplying sand, gravel or crushed stone for applications like ready-mixed concrete, road construction or building
products. Aggregates are produced in almost 600 plants or with marine production vessels in Europe, America,
Africa, Asia and Australia. The Group's leading position as aggregates supplier is based on a very significant
aggregates capacity. Substantial raw material deposits are held in all Group areas and are to a large extent
located close to attractive urban markets.

INVESTMENTS

In 2023, Heidelberg Materials continued its portfolio optimisation and made subsequent investments and
divestments.

Investments increased slightly by €39 million to €1,850 million (previous year: €1,811 million). As a result of
continued strict investment discipline, payments for the acquisition of property, plant and equipment and
intangible assets less government grants received were reduced by €24 million compared with the previous year
to €1,235 million (previous year: €1,260 million).

Investments in property, plant and equipment primarily served to improve Heidelberg Materials' production
facilities and reduce CO: emissions. They include the construction of Heidelberg Materials' carbon capture and
storage (CCS) plant at the Brevik cement plant in Norway, the construction of a facility for the separate grinding
of limestone and slag at the Gérazdze cement plant in Poland, and investments in the construction of waste heat
recovery systems and facilities for the use of alternative fuels. Some of these projects received state funding. In
2023, government grants amounted to €94 million (previous year: €76 million). Of this amount, €80 million was
attributable to the CCS project in Brevik, Norway. Major capital expenditure also related to the modernisation
and reorganisation of the cement production sites in France and the reconstruction of the Mitchell cement plant
in Indiana, USA, which was commissioned in June 2023 following successful modernisation.

Net investments in property, plant and equipment (investments in and divestments of property, plant and
equipment after deduction of grants) amounted to €1,042 million (previous year: €1,080 million) in the 2023
financial year.
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Investments in financial assets, associates, and joint ventures, as well as investments in subsidiaries and other
business units increased by €63 million to €614 million (previous year: €551 million). Heidelberg Materials
primarily invested in promoting the circular economy and increasing the use of by-products and recycled
materials from other industrial sectors in order to reduce the Group’s CO:2 intensity. In particular, this included
the acquisitions of The SEFA Group in the USA as well as the RWG Group and the SER Group in Germany. The
acquisitions of PT Semen Grobogan in Indonesia and Tanga Cement PLC in Tanzania were also significant
investments in subsidiaries.

Divestments amounted to €370 million (previous year: €329 million). Proceeds primarily resulted from the
disposals of the joint venture in Georgia and the Chaney Group in the USA and the sale of the business activities
in the Madrid region of Spain.

FINANCING

The Group's financing policy aims to ensure its solvency at all times, limiting the risks associated with financing
and optimizing its cost of capital. The Group preferably meets its external financing needs on the international
capital markets.

Heidelberg Materials AG strives to maintain an investment grade rating, which ensures good access to financial
and capital markets. The Group's financing measures are aligned with its operational business planning as well
as the group's strategic direction.

Corporate bonds form the basis of the Group's medium to long-term debt financing. The outstanding bonds are
issued in euros with different maturities and are mainly part of the € 10 billion Euro Medium Term Note
Programme. The goal is to create a balanced maturity profile, diversify the Group's investor base and optimize
its debt capital financing conditions.

MANAGEMENT AND ADMINISTRATIVE BODIES
Managing Board

General

According to the Articles of Association, the Managing Board of Heidelberg Materials AG is comprised of at least
two members. The number of Managing Board members is otherwise determined by the Supervisory Board. At
present, Heidelberg Materials AG has nine members on the Managing Board: In addition to the Chairman of the
Managing Board and the Chief Financial Officer, there are four members of the Managing Board with regional
responsibilities, and three further members with responsibility for sustainability, digitalisation and technology.

Members

The members of Heidelberg Materials AG's Managing Board as of the date of this Prospectus and the divisions
for which they are responsible are shown in the table below.

Current memberships of the Managing Board members in administrative, management or supervisory bodies or
as partners outside of the Group are stated in the following table.

Year of Current board memberships and
commencement/ activities outside the Group
Name and position held expiration of the (unless stated otherwise:
in HM Managing Board term Area of responsibility Supervisory Board)

Dr. Dominik von Achten 2007 (Chairman Communication & Investor Kunststoffwerk Philippine GmbH &

Chairman since 2020)/2028 Relations, Strategy and Co. KG and Saarpor Klaus
Development/M&A, Human Eckhardt GmbH Neunkirchen
Resources incl. Health & Kunststoffe KG (jointly meeting
Safety, Internal Audit, Legal, advisory council of Philippine
Compliance Saarpor group)
Verlag Lensing-Wolff GmbH & Co.
KG ("Lensing Media")
René Aldach 2021/2029 Corporate Finance, Data

Chief Financial Officer

Governance, Procurement,
Reporting, Controlling &
Consolidation & Data Hub,
Shared Service Center, Tax,
Treasury, Insurance & Risk,
Australia
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Year of Current board memberships and
commencement/ activities outside the Group
Name and position held expiration of the (unless stated otherwise:
in HM Managing Board term Area of responsibility Supervisory Board)
Roberto Callieri 2014/2026 Asia within the Asia-Pacific
Member Group Area
Axel Conrads 2024/2027 Global technical Competence
Chief Technical Officer Centers: Cement (CCC),

Aggregates & Asphalt (CCA),
and Readymix (CCR)

Hakan Gurdal 2016/2029 Africa Mediterranean Western = Akgansa Cimento Sanayi ve
Member Asia Ticaret A.S. (deputy chairman)
Heidelberg Materials Trading  Asment de Temara S.A.
CEMZA (PTY)LTD
Continental Blue Investment SA
Vassiliko Cement Works Ltd

Dr. Nicola Kimm 2021/2024 Environmental Social
Chief Sustainability Governance (ESG)
Officer Research & Development
Dennis Lentz 2021/2029 Digitalization Giatec Scientific Inc.
Chief Digital Officer Information Technology Project Potter Parent GP, LLC
Jon Morrish 2016/2029 Europe
Member International Associations (e.g.
GCCA, CEMBUREAU)
Chris Ward 2019/2028 North America Project Potter Parent GP, LLC
Member

Legal Relationships and Conflicts of Interest

Besides their functions as members of the administrative bodies, the members of the Managing Board have not
entered into any other material legal relationship with Heidelberg Materials AG and have no potential conflicts of
interest with regard to their duties vis-a-vis Heidelberg Materials AG on the one hand and their private interests
or other duties on the other hand. No service agreements exist between Heidelberg Materials AG and its
subsidiaries on the one hand and one or more members of the Managing Board on the other hand, which provide
for benefits in the event that the service agreement is terminated. No agreements or understandings exist with
shareholders, customers, suppliers or others, according to which a member of the Managing Board was
appointed to the Managing Board.

Members of the Managing Board can be contacted at the business address of Heidelberg Materials AG at
Berliner Str. 6, 69120 Heidelberg, Germany.

Supervisory Board

General

Pursuant to the articles of association, the Supervisory Board has twelve members. Half of the Supervisory Board
members representing the shareholders are elected by the Annual General Meeting in accordance with the
provisions of the German Stock Corporation Act. The other half of the members representing employees are
elected in accordance with the provisions of the German Co-Determination Act of 1976 (Mitbestimmungsgesetz —
"MitbestG"). The term of office for the Supervisory Board started with the conclusion of the Annual General
Meeting of May 9, 2019 and ends according to schedule with the conclusion of the ordinary Annual General
Meeting on May 16, 2024.

Members

The current members of the Supervisory Board of Heidelberg Materials AG, their principle functions as well as
current memberships in administrative, management and supervisory bodies or as partners outside of the Group
are set forth in the following table.



Shareholders' Representatives

Name and position

Year of the first
election/expiration
of the term

52

Main occupation

Current board memberships and
activities outside the Group
(unless stated otherwise:
Supervisory Board)

Dr. Bernd Scheifele
Chairman

Ludwig Merckle
Member

Luka Mucic
Member

Margret Suckale
Member

Dr. Sopna Sury
Member

Univ.-Prof. Dr. Marion

Weissenberger-Eibl
Member

2022/2024

1999/2024

2019/2024

2017/2024

2022/2024

2012/2024

Employees' Representatives

Name and position

Year of the first

election/expiration

of the term

Member of various
supervisory bodies

Managing Director of Merckle

Service GmbH

Chief Financial Officer of
Vodafone Group Plc

Member of supervisory
boards

Chief Operating Officer
Hydrogen and member of the
Executive Board of RWE

Generation SE

Head of the Fraunhofer
Institute for Systems and
Innovation Research ISl in
Karlsruhe and holder of the
Chair of Innovation and
Technology Management

(iTM) at the Karlsruhe

Institute of Technology (KIT)

Main occupation

PHOENIX Pharma SE (chairman)
and PHOENIX Pharmahandel
GmbH & Co KG (chairman of the
advisory council)

Kassbohrer Gelandefahrzeug AG
(chairman)

PHOENIX Pharma SE (deputy
chairman)

and PHOENIX Pharmahandel
GmbH & Co KG (member of the
advisory council)

Deutsche Telekom AG,

DWS Group GmbH & Co. KGaA
Greiner AG

Infineon Technologies AG

Société Electrique de I'Our S.A.

ExxonMobil Central Europe Holding
GmbH

MTU Aero Engines AG

Semperit Aktiengesellschaft
Holding

Current board memberships and
activities outside the Group
(unless stated otherwise:
Supervisory Board)

Heinz Schmitt
Deputy Chairman

Barbara Breuninger
Member

Birgit Jochens
Member

Dr. Ines Ploss
Member

Peter Riedel
Member

2004/2024

2018/2024

2019/2024

2019/2024

2019/2024

Member of the Works Council

at the headquarters of

Heidelberg Materials AG

Specialist Strategic

Management Personnel
Recruiting/Development and
Coaching, |G Bauen-Agrar-

Umwelt, as well as

independent Management
Trainer and Consultant

Clerk at the Mainz plant,
Heidelberg Materials AG

Director Group Procurement,
Heidelberg Materials AG

Department head - building
materials industry at the
Federal Executive Committee
of IG Bauen-Agrar-Umwelt

Zusatzversorgungskasse der
Steine- und Erden-Industrie und
des Betonsteinhandwerks VVaG —
Die Bayerische Pensionskasse
(ZVK)
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Current board memberships and

Year of the first activities outside the Group
election/expiration (unless stated otherwise:
Name and position of the term Main occupation Supervisory Board)
Werner Schraeder 2009/2024 Chairman of the General Berufsgenossenschaft Rohstoffe
Member Works Council of Heidelberg und chemische Industrie

Materials AG, chairman of Volksbank eG
the council of employees at

the Ennigerloh plant,

Heidelberg Materials AG,

chairman of the Group Works

Council

The members of the Supervisory Board have no potential conflicts of interests between any duties to Heidelberg
Materials AG and their private interests or other duties.

Members of the Supervisory Board can be contacted at the business address of Heidelberg Materials AG,
Berliner Str. 6, 69120 Heidelberg, Germany (Tel: +49 (0) 6221 481-0).

Committees

The Supervisory Board may form committees in addition to the mediation committee required under the
provisions of the German Co-Determination Act (Mitbestimmungsgesetz) of 1976. They act in the name and on
behalf of the entire Supervisory Board in discharging the tasks assigned to them under the Supervisory Board
rules of procedure and by special resolutions adopted by the Supervisory Board. The Supervisory Board has
currently formed five committees: the personnel committee, the audit committee, the sustainability and innovation
committee, the nomination committee and the mediation committee. The Supervisory Board may form further
committees.

Shareholdings, legal relationships and conflicts of interest

Mr Ludwig Merckle, Uim/Germany, holds since February 29, 2024 via Spohn Cement Beteiligungen GmbH,
Schonefeld/Germany, a subsidiary controlled by him, 25.64 % of the voting rights from shares (equals 46.678.883
voting rights) and rights of retransfer of shares from securities lending relating to further 3.24% of voting rights
(equals 5,900,000), together 28.88% in Heidelberg Materials AG, according to the notifications available to the
company as of the date of this Prospectus in accordance with the German Securities Trading Law
(Wertpapierhandelsgesetz).

Besides their function as members of the corporate body, the members of the Supervisory Board have not
entered into any other material legal relationship with Heidelberg Materials AG and have no potential conflicts of
interest with regard to their duties vis-a-vis Heidelberg Materials AG on the one hand and their private interests
or other duties on the other hand, except for Mr. Ludwig Merckle's indirect shareholding in Heidelberg Materials
AG. No service agreements exist between Heidelberg Materials AG and its subsidiaries on the one hand and
one or more members of the Supervisory Board on the other hand, which provide for benefits in the event the
service agreement is terminated. No agreements or understandings exist with shareholders, customers,
suppliers or other persons, according to which a member of the Supervisory Board was appointed to the
Supervisory Board.

MATERIAL CONTRACTS

Control and Profit and Loss Pooling Agreement with Heidelberg Materials International Holding GmbH

On March 21, 2002 Heidelberg Materials AG and Heidelberg Materials International Holding GmbH ("HMIH")
concluded a profit and loss pooling agreement (Gewinnabfiihrungsvertrag) under which HMIH is obliged to
transfer its profits to Heidelberg Materials AG and Heidelberg Materials AG is obliged to compensate HMIH for
any annual deficits, each with effect of January 1, 2002. The contract was changed to a control and profit and
loss pooling agreement (Beherrschungs- und Gewinnabfiihrungsvertrag) by an amendment that became
effective after approval by its own shareholders and registration in the commercial register on May 13, 2014.
Further amendments, which did not change the fundamental character of the agreement, took place in 2021 and
2023. The control and profit and loss pooling agreement can be terminated unilaterally with six months prior
notice on December 31 of each year, but the earliest as of the end of December 31, 2027. Additionally
extraordinary termination for good cause without adhering to a notice period is possible.

Sustainability Linked Syndicated Facilities Agreement, including Letter of Guarantee Facility

Heidelberg Materials AG successfully refinanced the former € 3 billion syndicated credit line by a new € 2 billion
sustainability-linked syndicated credit line dated May 13, 2022 ("SLSFA"). The SLSFA provides for a
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multicurrency revolving credit facility in an amount of € 2 billion, which may also be utilized by letters of
guarantees. It matures on May 11, 2029. The SLSFA contains certain contractual restrictions, which may affect
the operating flexibility of the Group. The interest rate is from 2023 on influenced by the Group's fulfilment of up
to 3 defined sustainability targets.

Breaches of the contractual undertakings will in general trigger a right of early termination on the part of the
lenders, who will in this case be entitled to demand immediate repayment. If an individual or a group of individuals
acting in concert gain control of Heidelberg Materials AG (change of control event), the lenders under the SLSFA
have a right of early termination which each lender may exercise individually.

REGULATORY ENVIRONMENT

The Group is subject to various environmental, health and safety and regulatory laws and regulations applicable
in the jurisdictions in which it is active.

Overview of environmental regulations

The manufacturing operations of the Group, including integrated cement plants, cement grinding plants, ready-
mixed concrete facilities, pre-cast concrete plants, aggregates facilities, asphalt plants and ground granulated
blast-furnace slag plants, are subject to various environmental laws and regulations. All countries in which the
Group operates have adopted comprehensive laws, regulations, technical rules and standards concerning
environmental protection. They regulate, among other things, air pollution (thresholds for certain air emissions,
such as sulphur dioxide, sulphur trioxide, nitrogen dioxide, nitrogen oxide, ammonia, mercury, organics, carbon
monoxide, carbon dioxide, heavy metals and dust) and noise as well as vibrations, odour emissions, pollution of,
and discharges into, soil, surface water and groundwater, equipment and plant safety, the production, handling,
storage and transportation of hazardous materials (including the use of explosives), the treatment and disposal
of waste as well as the use of waste as secondary fuel and secondary raw material, mining of raw materials,
protection of natural resources and re-cultivation. They can also cover wetlands preservation and protection of
endangered species. The Group is required to obtain and maintain permits from governmental authorities for
many of its operations. These laws, regulations and permits are subject to change over time and require the
ongoing improvement and retrofitting of plants, equipment and operations, which can at times, require substantial
investments. Meeting these regulatory and permit requirements may require the Group to incur material costs,
alter its operations or forego planned business opportunities. In addition, future challenges to the Group's permits
or operations may impose burdensome conditions on its operations and activities.

In addition, in various jurisdictions manufacturing companies are subject to comprehensive liability with regard
to preventing and remediating environmental damages (including damages to water and soil but also to protected
species and natural habitats) which result from certain activities with potential environmental impact. Under such
liabilities, companies may face liability for approved emissions or activities which are not necessarily limited to
cases of wilful misconduct.

Implications for the Group

The operations of the Group, as well as its ownership and operation of real property, may trigger a range of legal
obligations and other environmental risks including the following:

Soil and groundwater contamination

The Group's current and historical operations include the use of hazardous materials and can otherwise have an
impact on the soil and groundwater. In addition, its operations are and at times have been located on sites with
long histories of industrial operations and past activities that were of a different nature than the Group's current
activities. As a result, some of the Group's sites are affected by soil and groundwater contamination, including
from the use of settling ponds, septic systems and associated leach fields, surface impoundments or landfills,
which are or were situated on or adjacent to the production sites. In some cases, the Group is obligated to
perform further investigation and/or clean-up operations.

Additional contamination of soil and groundwater might be discovered at various sites in the future due to, among
other things, the storage of hazardous substances above-ground or underground (for example, storage of heating
fuel oil, lubricating oil or fuel at company filling stations), the current or former use of the site or parts thereof as
settling ponds, septic systems and associated leach fields, surface impoundments or landfills and the backfilling
of quarries with filter dusts or other materials. In case of discovery of contamination, the Group may, as the
present owner and/or user of the respective property, be held liable for addressing that contamination. Under the
laws of some countries, the Group could be held responsible even if it did not cause the contamination. In
addition, the Group, as the previous owner, or user, of properties, could be responsible for soil or groundwater
contamination that may be discovered in the future at those sites.

Specific risks associated with hazardous substances exist for the Group in the U.S. CERCLA and similar state
laws impose liability for investigation and clean-up of contaminated properties and for damages to natural
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resources. Under CERCLA, RCRA or similar state laws, strict, joint and several liability may be imposed on waste
generators, current and former site owners or operators and others regardless of fault. In addition to actions
brought by governmental agencies, private plaintiffs may also bring clean-up property damage and personal
injury claims arising from the presence of hazardous substances on a property. Thus, a member of the Group
may be responsible for investigating or remediating sites that it currently owns or operates or that it or a former
member of the Group previously owned or operated as well as sites to which it or a former member of the Group
sent waste material or to which substances have migrated from any of the types of sites listed above, for damages
to natural resources and for claims for clean-up property damages or personal injury.

In connection with ongoing operations, several cases of soil and groundwater contamination are known. In
addition, environmental contamination exists which relates to sites and companies the Group acquired, owned
or operated in the past that had businesses and operations unrelated to those presently carried on by the Group,
especially Beazer East, Inc. (formerly known as Koppers Company, Inc. and acquired by Hanson prior to the
Group's acquisition of Hanson). For additional information on environmental contamination which relates to
current or historical businesses and activities, see "Risk Factors — Risks Relating to Heidelberg Materials AG as
Issuer and Guarantor — 3. Legal and regulatory risks — Environmental, health and safety laws and regulations on
risks associated with the release of hazardous substances or other contamination of the environment" For
additional information on current environmental contamination claims, see "— Litigation/Administrative and
Governmental Proceedings".

Emissions (air, noise, odours and vibrations)

All manufacturing operations of the Group (including excavation of raw materials) are closely connected with dust
emissions, noise emissions, vibrations etc. In addition, the production of cement (as a result of the clinker burning
process) is also closely connected with air emissions of other pollutants (such as sulphur dioxide, sulphur trioxide,
nitrogen dioxide, nitrogen oxide, ammonia, mercury, organics, carbon monoxide, carbon dioxide and heavy
metals). All countries in which the Group operates have adopted comprehensive laws, regulations, technical
rules and standards concerning these emissions by setting thresholds for certain emissions. These laws,
regulations etc. are subject to change over time, especially by introducing the up-to-date best available
techniques (BAT). Therefore, the Group has in the past been, and will in the future be, required to incur capital
and operating costs to maintain or upgrade its operations or facilities to comply with these updated laws,
regulations etc.

At some of the plants operated by the Group, emissions of harmful substances into the air have in the past and
may in the future exceed permissible thresholds. Applicable noise thresholds have also been exceeded at some
plants of the Group. These emissions as well as emissions of noxious odours or vibrations may require further
investments in improvement for the relevant plants such as installing or upgrading filters and/or implementing
noise abatement measures. In addition, the Group's operations may have difficulty obtaining or maintaining
permits and may have to alter its operations in a manner that adversely affects it. For estimated respective costs
to address these issues, see "Risk Factors — Risks Relating to Heidelberg Materials AG as Issuer and
Guarantor — 3. Legal and regulatory risks — Environmental, health and safety laws and regulations on risks
associated with the release of hazardous substances or other contamination of the environment".

Water and waste-water

Water is used in the cement production process only to a minor extent, primarily for the cooling of machines. In
the production of concrete and building materials, however, water is an important component of the final products.
Therefore, large quantities of water must be available for the production of these materials, and appropriate
permits to use the water must be obtained and maintained. At certain Group sites, the extraction of water for the
Group's operations can impact the availability of water for neighbouring uses, including residential drinking water
wells. In such instances, the Group could be required to alter its operations or to take certain precautionary
measures to protect the local water supply, which measures could cause the Group to incur significant costs or
change its operations in a manner that adversely affects it.

Waste-water is either discharged directly (usually after pre-treatment) into public waters or indirectly into the
public or own sewage system. In India, a Sewage Treatment Plant is installed for treating waste-water and treated
water is used for greenbelt development. In individual cases, damage to the sewer pipes has been detected
which required repair or replacement measures. However, the investments with respect thereto are not expected
to be significant. Further, water laws affect the Group's operations, especially its aggregates operations, by
restricting the discharge of pollutants, including in storm water run-off, into waters and requiring certain permits
for discharge.

The Group has in the past been, and will in the future be, required to incur capital and operating costs to maintain
or upgrade its operations or facilities to comply with these laws, regulations and permits. In addition, the Group's
operations have not in the past and may not in the future always be able to remain in full compliance with all
obligations under water and waste-water laws and related permit requirements, and as a result, may be subject
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to compliance orders, fines and penalties, may have difficulty obtaining or maintaining permits and may have to
alter its operations in a manner that adversely affects it.

Handling and storage of hazardous substances

Hazardous substances are used regularly at the Group's sites. Explosive materials are used for the extraction of
raw materials in quarries. Other environmentally sensitive substances required for the operation of the sites, such
as fuel, heating fuel oil and lubricating oil, are used and stored at the Group's sites. These substances are usually
stored in above-ground or underground tanks.

On some of the Group's sites, asbestos was used in production processes and in the construction of buildings,
including in the production of fibre cement containing asbestos. At present, asbestos used at the sites is usually
bound in other materials, such as asbestos-containing cement boards used for heat insulation. The replacement
of bound-asbestos is usually not required under environmental laws. If a building is refurbished or demolished,
however, or if asbestos containing materials are in a condition that could cause asbestos to become air borne,
precautions for the protection of employees must be taken and the material must be properly disposed of. At
some of the Group's sites, asbestos containing materials will have to be demolished and disposed of in the future.
According to the Group's estimates, there is a risk of future (long-term) liability in connection with demolition and
disposal of asbestos-containing material at several of the Group's sites. For respective costs for demolition and
disposal, see "Risk Factors — Risks Relating to Heidelberg Materials AG as Issuer and Guarantor — 3. Legal and
regulatory risks — Environmental, health and safety laws and regulations on risks associated with the release of
hazardous substances or other contamination of the environment" (see also "— Litigation/Administrative and
Governmental Proceedings" and "Risk Factors — Risks Relating to Heidelberg Materials AG as Issuer and
Guarantor — 3. Legal and regulatory risks — Risks associated with asbestos-related claims arising out of former
activities in the U.S.").

Excavation of raw materials and re-cultivation

For the excavation of raw materials by the Group, in most countries not only operating permits but also mining
rights are required and sometimes royalties have to be paid (see also "- Raw Materials"). Raw materials used in
the production of cement clinker and aggregates are predominantly excavated from adjacent quarries. After the
complete or partial termination of mining activities, it is usually necessary to reclaim, re-cultivate and/or re-nature
the respective quarry. Several quarries of the Group are located in environmentally sensitive areas for which very
strict provisions apply to their operation as well as to their reclamation, re-cultivation and renaturation resulting
in especially high costs for the Group. For additional information on reclamation, re-cultivation and renaturation
obligations, see "Risk Factors — Risks Relating to Heidelberg Materials AG as Issuer and Guarantor — 3. Legal
and regulatory risks — Significant reclamation, re-cultivation and quarry closure obligations which may not be
sufficiently covered by provisions and requirement to maintain financial assurances to meet these obligations".

Environmental risk assessment and sustainability

The Group executes risk assessment to reduce risks of environmental liability and is constantly increasing the
coverage of these assessments. The Group has established policies, guidelines and guidance documents for
environmental protection which provide practical advice and guidance to the operations from all business lines
(e.g. self-assessment audit questionnaires to rate the environmental performance of production sites). The Group
has committed itself to sustainable development. Therefore, the Environmental Social Governance department
on Group level ("ESG"), which is responsible for the further advancement and global co-ordination of the Group's
sustainability efforts, supports the implementation of the "Sustainability Commitments 2030" ("SC2030"), which
have initially been presented in 2017 and were updated in 2022 (externally published in February 2023). With
this strategic realignment, the Group ensures continuous improvement to further drive and accelerate
sustainability. Furthermore, new commitments were introduced to address further sustainability topics. The
determination of material sustainability topics included the assessment of environmental and financial impacts
via double materiality assessment, integrating stakeholder viewpoints. Overall, the analysis confirmed the
materiality of for example CO:2 and other emissions, biodiversity, or occupational health and safety — all of which
are linked with strong sustainability commitments. New commitments were made to drive material topics, such
as circularity, sustainable products, and diversity, equity and inclusion to ensure the promotion of women in
leadership positions, as well as sustainable suppliers. With guidance of ESG, countries have created and
implemented plans to realize the global commitments. With the updated SC2030, these country roadmaps are
being aligned as well.

For example, the previous reduction targets to reduce the Group's CO2 emissions by 30% compared to 1990
have been accelerated and a new, even more challenging goal has been set for 2030, where the Group now
intends to reach a specific CO2 footprint of 400 kg COz2 per ton of cementitious material produced which equals
a reduction of 47% vs. 1990 or vs. 2020, respectively. The in 2020 implemented country-specific CO2 reduction
roadmaps were aligned with the updated commitments. The execution of these roadmaps is in agreement with
the Managing Board. This measure will secure that the company's overall carbon footprint will be reduced in
accordance with the Group's COz2 reduction commitments.
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Health and safety regulations

Most countries in which the Group operates has health and safety legislation, and guidance, on actions the
Company has to take to protect workers and the public from harm. Countries where the local health and safety
legislation or guidance is non-existent, weak or not enforced, Heidelberg Materials provides support, guidance
and expertise, when required, to ensure Heidelberg Materials' country operations operate to industry recognised
good health and safety practices. Country Managers are responsible for health and safety in their country,
ensuring adequate resources, and expertise, is availalbe to meet health and safety requirements

The costs to address these issues are included in the Group's current estimates for non-compliance costs, see
"Risk Factors — Risks Relating to Heidelberg Materials AG as Issuer and Guarantor — 3. Legal and regulatory
risks — Environmental, health and safety laws and regulations on risks associated with the release of hazardous
substances or other contamination of the environment".

A group-wide policy for occupational health and safety, supported by group standards have been implemented
by Heidelberg Materials AG to establish a common standard across the Group and most plants have developed
management systems for occupational health and safety. For 2023/2024, the Group is focusing on systematically
expanding the occupational health and safety measures. The Group will continue to undertake targeted
campaigns to tackle specific accident areas each year and initiate measures that will lead to significant
improvements in the medium term.

Climate change law

In various jurisdictions in which the Group operates, considerable and increasing government attention is being
paid to reducing carbon dioxide and other greenhouse gas ("GHG") emissions. Most of the Group's operations
produce some amount of carbon dioxide, but the cement production activities are particularly carbon dioxide
intensive as carbon dioxide is produced as a natural by-product of the cement manufacturing process when raw
materials (primarily limestone) are decarbonized and converted to clinker. In the EU, the Group's cement plants
are subject to emission trading law. Other regions, such as in the U.S., Canada, UK, Norway, China and Australia,
have implemented or intend to implement climate change laws as well. On December 12, 2015 the 21°
Conference of the Parties of the United Nations Framework Convention on Climate Change in Paris adopted a
new climate change agreement (the "Paris Agreement") to replace the Kyoto Protocol of 1997. The
implementation of the Paris Agreement could tighten the climate change laws in the jurisdictions mentioned
above. In addition, resulting from international negotiations like the Paris Agreement, measures to reduce carbon
dioxide and other GHG emissions can appear with an affect on the Group in other additional jurisdictions (for
example in Kazakhstan, India, Indonesia, Thailand and Turkey, other jurisdictions could follow). The latest IPCC
report, released in 2021, urged society, industry and governments again to take climate ambition serious and to
increase ambition early on. Increasing ambition levels and rising CO: prices in different jurisdictions could follow.

Emission trading law in the EU

Based on the Emission Trading Directive adopted in 2003, the EU (and also Norway) has considerably reduced
the output of greenhouse gases by the introduction of a trading system for Emission Rights being started in 2005
and mandatory for all industries with high energy consumption levels, including the cement industry. The EU ETS
places a Community-wide limit on the carbon dioxide emissions of these energy-intensive industries. Under this
EU legislation, Member States issue tradeable allowances to give affected industrial installations the right to emit
a certain amount of carbon dioxide ("Emission Rights"). The industrial installations are obliged to surrender an
appropriate amount of Emission Rights to the Member States each year for their carbon dioxide emissions. In
addition, failure to surrender a sufficient amount of Emission Rights can lead to significant penalties.

Manufacturing companies, in general, are allocated a certain (but steadily decreasing) amount of Emissions
Rights free of charge and have to purchase a significant (and steadily increasing) share of Emission Rights in
auctions to cover their carbon dioxide emissions which results in substantial additional costs for such companies.

For such free allocation, the EU Commission has determined Community-wide ex-ante benchmarks for each
sector in its Decision 2011/278/EU for the third trading period (2013-2020) *. The Cement clinker benchmark from
the period 2021-2025 is 693kg CO: per tonne of clinker. For the second half of the fourth period the commission
is reviewing the Free Allocation Regulation/Rules (FAR) and the benchmark definition which could lead to
significant reduction of the benchmark for this period. Benchmarks for the second half of the fourth trading period
(2026-2030) are expected around 2024/2025. These benchmarks are based on most efficient techniques and
positions in a sector and result in even stricter caps (compared to previous trading periods) for the Group's plants.

In addition, full auctioning of Emission Rights had been gradually introduced for the manufacturing sector. The
amount of Emission Rights allocated free of charge was generally reduced to 30% in 2020 and will be further
reduced from 30% in 2026 to 0% in 2030.

(") According to "Update of benchmark values for the years 2021 — 2025 of phase 4 of the EU ETS" dte October 12, 2021
[https://ec.europa.eu/climal/system/files/2021-10/policy_ets_allowances_bm_curve_factsheets_en.pdf]
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An exemption from auctioning is generally made for energy-intensive sectors which are recognized by the
European Commission to have a significant risk of carbon leakage, i.e. for sectors in which a risk of relocation of
production to countries with less strict climate protection laws exists. For this decision, the European Commission
assesses the extent to which it is possible for the sector concerned to pass on the direct and indirect costs (i.e.
especially increased energy prices) resulting from the revised emission trading system to consumers by
increasing product prices without significantly losing market share to less carbon efficient plants outside the EU.
The European Commission determined the cement industry as well as some other energy intensive industries to
have a significant carbon leakage risk for both the third trading period (2013-2020) and the entire fourth trading
period (2021-2030). The designated sectors including the cement industry will generally be allocated Emission
Rights free of charge for the stated periods up to a certain benchmark.

Furthermore, an annually increasing cross-sectoral-correction-factor was implemented by the EU Commission
for the third trading period (2013-2020) and might be implemented again for parts of the fourth trading period
(2021-2030). Based on current expectations CSCF might not be applied before 2027. This cross-sectoral-
correction-factor further reduces the number of Emission Rights allocated for free. Therefore, the stricter caps
applicable to the plants of the Group in the fourth trading period will probably require the Group to purchase a
steadily increasing share of additional Emission Rights to cover its carbon dioxide emissions in excess of those
covered by the Emission Rights allocated for free. Therefore, even as long as and to the extent this exemption
from auctioning applies to the Group, significant additional costs may arise for the Group in the fourth trading
period.

All the Group's plants falling under the scope of the EU ETS received final allocation decisions for the third trading
period (2013-2020) and have applied for their free allocation in the first phase of the fourth trading period (2021-
2025) in due time. The allocation decisions for this phase have been finalized in 2021 and the amounts of the
free allowance based on the historical production figures have been confirmed. Based on the Group's current
estimation of free allocation volumes (assessed by using the proposal of the updated benchmark value for the
cement industry in the first phase of the fourth trading period which was published by the EU Commission) and
the Group's current estimation of carbon dioxide emissions per plant for the fourth trading period, the Group
estimates that its overall position for some of its European plants which are subject to the EU ETS will show a
deficit of Emission Rights after 2022, meaning that most plants expect not to receive sufficient Emission Rights
allocated for free to cover their full carbon dioxide emissions arising from their production. At the Group level the
balance between emissions and allowances will be kept for the next two years according to the current production
expectations. The same situation could also occur for the plants in the United Kingdom in relation to the newly
established ETS for the UK which replaced the UK's participation in the EU-ETS upon Brexit taking effect from
January 1, 2021. The UK is still to decide on the timing of any phasing out of available free allowances in the
context of the anticipated UK Carbon Border Adjustment Mechanism, which remains the subject of ongoing public
consultation.

As part of the European Green Deal, EU institutions have agreed on updated EU ETS provisions that came into
force in April 2023. The EU decided to extend a CO: pricing system to other sectors as well (traffic, houses e.g.).
Overall, a new target of 62% GHG reduction for EU-ETS sectors by 2030 compared to 2005 has been agreed
(existing target is 43%). The Linear Reduction Factor is to be increased from 2.2% to 4.3% A one-time deletion
of allowances, as if the new Linear Reduction Factor had been applied in 2021 so-called re-basing, has also
been agreed for 2024 (90 million) and 2026 (27 million). Free allocation benchmarks will be strengthened and be
conditional on decarbonization efforts, e.g. energy efficiency measures. In parallel, the general introduction of a
Carbon Border Adjustment Measure ("CBAM") was decided for the EU. CBAM will apply for the sectors cement,
fertilisers, iron and steel, aluminium, electricity and hydrogen. The general implementation shall follow some key
criteria: CBAM will become operational in January 2026. Before operational start no financial fee for importers is
expected. With a phasing-in of CBAM, the free allocation for the EU domestic production will be gradually reduced
starting as of 2026 reaching a full phase out by 2034. In parallel, importers will be affected by the same phase-
in of CO2 cost on their products. In preparation for CBAM to come into force, a Monitoring and Reporting plan for
importers has been tested. Indirect emissions (Scope 2) will be included for the cement sector. These or any
other modifications of the EU ETS and CBAM regulation might result in significant additional costs for the Group
due to stricter caps and further reduction of the share of Emission Rights allocated for free, which would require
the Group to purchase additional Emission Rights. Therefore, the Group could suffer a substantial loss in market
share to competitors outside the EU as a result of legislative developments from 2021 onwards, which could
have a material adverse effect on the Group's business, financial condition and results of operations. The Group
has followed continuously and actively the developments of the EU ETS on both EU and national level to protect
its interests. The CBAM is expected to balance these effects.

In general, the Group believes that with regard to its carbon dioxide emissions in the EU and Norway, it is well
positioned as compared to its competitors.

In addition, it has to be mentioned that the UK has left the EU as of February 1, 2020 but the UK continued to
operate within the EU ETS during the Transition Period until December 31, 2020. In 2021, the UK has
implemented an own country-wide Emission Trading System which uses structural elements of the EU ETS.
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North American carbon emission laws

Considerable and increasing government attention in the U.S. and Canada is being paid to carbon dioxide and
other GHG emissions. While federal legislators in the United States are unlikely to pass any significant new
federal laws in the foreseeable future, legislators in some states are beginning to discuss the establishment of
new state laws designed to reduce carbon emissions in their state. Laws in Canada are already well established.
Laws and regulations that are in place or being considered include:

United States Federal Legislation. President Joe Biden and his White House Administration has made combating
climate change a key focus. However, the focus has been largely on establishment of federal programs and
funding designed to incentivize voluntary carbon reductions as opposed to specific legislation. That funding has
more recently extended to states looking to address climate change. Shortly after being sworn into office in
January 2021, President Biden signed an Executive Order to re-enter the U.S. into the Paris Agreement. Although
both chambers of Congress were controlled by the Democratic Party in Biden's first two years in Office, the
Democratic Party was unable to agree on the scope of true climate legislation. Beginning in 2023 and continuing
in 2024, the U.S. Senate remains controlled by the Democratic Party but the U.S. House of Representatives is
controlled by the Republican Party. In this divided Congress, it is less likely that federal climate legislation is
passed. It is possible that President Biden may pursue climate policies through Executive Orders, but 2024 is a
presidential election year and advancing such Orders is unlikely. Regardless, any Order would be far less in
scope than what any legislation would provide. President Biden has routinely recognized that climate policy has
a business impact component that needs to be assessed as part of the process, which is a positive signal for the
Group's facilities in the U.S.

United States Federal Regulation. In December 2015, the United States Environmental Protection Agency
("EPA") enacted a rule designed to limit carbon dioxide emissions from existing and newly constructed power
plants (the "Clean Power Plan Rule" or "CPP Rule"). In 2019, EPA under the Trump Administration proposed a
repeal of the CPP Rule and a replacement by the Affordable Clean Energy Rule ("ACE") and finalized the repeal
and replacement in 2019. Various states and environmental groups immediately challenged ACE by filing
litigation. ACE was ultimately elevated to the U.S. Supreme Court along with a legal case on EPA's ability to
regulate greenhouse gas emissions under certain sections of the U.S. Clean Air Act. In summer 2022, the U.S.
Supreme Court vacated ACE as expected, but, more importantly, the Supreme Court decided that EPA does not
have the authority to devise greenhouse gas emissions caps based on energy generation shifting. Specifically,
the Supreme Court stated that such a "major question" (i.e., regulating a fundamental sector of the economy) is
a question that should be left to the U.S. Congress. The Court ruling significantly limits EPA's ability to regulate
carbon dioxide, but, in mid-2023, EPA again attempted to regulate power plants. Specifically, the EPA proposed
rule would require power plants to install carbon capture technologies or use hydrogen as a fuel, and EPA states
that both options are the best system of emissions reduction, adequately demonstrated, and costs effective. The
Group is watching closely how this attempted regulation proceeds because it could establish a precedent for
EPA to attempt a similar approach with other industries, including cement. While EPA has indicated a final rule
should be expected in April 2024, it is unlikely EPA meets that timeline and the rule is largely expected to be
challenged in court when it is finalized, possibly delaying its effective date even longer.

United States State Action. A growing number of states in the U.S., including those in which the Group has
operations, have adopted measures or are considering adopting measures to reduce carbon dioxide and other
GHG emissions within their jurisdictions, including by requiring reductions on carbon dioxide emissions from
cement plants. However, many of the states are in their infancy stages with ideas and concepts only beginning
to be debated. Under the Biden Administration, funding to develop state GHG emissions reductions strategies
was made available to states under a Climate Pollution Reduction Program. All but four states accepted funding
and are developing strategies, but it is unknown in many states if there are real plans to reduce GHG emissions
following strategy development. The Group is engaged with lawmakers and regulators in states where Heidelberg
Materials operates to ensure the Group is a part of the strategy development and debate. The Group will continue
to monitor potential legislation by states on GHG emissions because, due to the absence of any federal
legislation, the U.S. will likely result in a patchwork of state programs.

Canadian Federal Legislation. In 2022, the Government of Canada legislated a "price on carbon pollution" to
increase by C$15/tonne CO:z2 per year from C$50/tonne COz2 in 2022 to C$170/tonne CO2 in 2030. The Canadian
Government also developed an "Output Based Pricing System" ("OBPS") which sets performance benchmarks
expressed as tonnes of CO2 per tonne of cement produced, where cement is narrowly defined to include clinker,
gypsum and limestone only (i.e., the supplementary cementing material (SCM) component of blended cement
products are not included in the cement production total). Canadian facilities that are regulated by the federal
government OBPS produce either credits or obligations, where credits can be sold to industrial facilities with a
compliance obligation or held for use in subsequent years.

Provincial governments can choose to regulate industrial facilities operating in their provinces directly, using CO2
pricing systems that meet the federal government's "equivalency" guidelines, or allow industrial facilities to be
regulated by the Federal government. There are currently no cement manufacturing plants in Canada that are
regulated under the federal OBPS system.
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Two of the three Provinces (Alberta and Ontario) where the Group operates cement manufacturing plants have
implemented OBPS systems previously. The third Province (British Columbia) will implement an OBPS starting
in April 2024.

Provinces are allowed some flexibility in the design of program implementation. Each Province sets their own
emissions performance benchmarks, may have different rules about how compliance obligations can be met
(i.e., how much of an obligation can be met using credits versus how much must be paid directly, as a defacto
tax), and determine how cement production is defined. However, each Province must establish the ceiling price
for emissions at the prescribed Federal Government "price on carbon pollution”.

All facilities in Canada emitting 10,000 metric tonnes or more of GHG per year must report annually to the federal
Greenhouse Gas Emissions Reporting Program regardless of whether they are regulated under the federal or a
provincial pricing system.

Canadian Provincial Legislation:

In Alberta, where the Group owns and operates the Edmonton cement plant, the provincial government regulates
and prices GHG emissions according to the "Technology Innovation and Emissions Reduction Regulation”
("TIER"). The TIER system was revised in 2023 to include a schedule of performance benchmarks, expressed
as metric tonnes CO: per metric tonne of cement, used to calculate allowable emissions every year until 2030
(i.e. performance benchmark * cement production = allowable emissions). The benchmarks decline by 2% per
year and are applied only to combustion emissions. Under TIER, cement is defined to include clinker, gypsum,
limestone, and SCM. Facilities that emit less than the allowable emissions earn Environmental Performance
Credits (EPC) that can be sold or held for use in subsequent years. Facilities that emit more than their allowable
emissions earn a compliance obligation which must be met using either purchased EPCs from an open market
or "fund credits" purchased directly from the Alberta government at the prevailing ceiling price.

The Edmonton facility is expected to emit less than their allowable emissions through 2030 and will generate
EPCs that have historically been sold on the open market, generating a revenue stream. The Provincial
government maintains a registry to manage EPC and offsets that are created, bought, and sold under TIER. The
Province does not participate in the market for EPC and offsets, but it does indirectly control supply and demand
by lowering benchmarks over time and by limiting the length of time that EPC and offsets remain useable for
compliance obligations. The price for EPC and offsets, and therefore the revenue potential for the Group, is
dependant on private market forces.

In Ontario, where the Group operates the Picton plant, the provincial government's Ministry of Environment,
Conservation, and Parks (MECP) introduced a Greenhouse Gas Environmental Performance Standard (GGEPS)
that became effective in 2022.

The GGEPS provides performance benchmarks for intermediate clinker (i.e., clinker produced but placed into
storage or exported) and cement produced and describes a mechanism for calculating performance benchmarks
for subsequent years that reduces combustion emissions by 2% per year. As with the federal OBPS, total
allowable emissions for any given year are calculated by multiplying the performance benchmarks by the amount
of cement and "intermediate clinker" produced, and a regulated facility either earns credits or a compliance
obligation if their emissions are below or above the allowable limit. Also like the federal OBPS, the GGEPS
narrowly defines cement as including clinker, gypsum, and limestone only (i.e., excluding the SCM component
of blended cement products). The Picton facility is expected to be in a credit-earning position until at least 2030.

In British Columbia, where the Group operates the Delta plant, the provincial government has introduced an
Output Based Pricing System (BC OBPS), effective in 2024. The BC OBPS provides production weighted
average emissions intensities (PWAEI) for various sectors, including cement, that were calculated using actual
data reported in 2019, 2020, and 2021. In the case of the cement sector, a reduction factor of 90% is applied to
the PWAEI in order to calculate a performance benchmark in 2024 and performance benchmarks for subsequent
years are calculated by increasing the reduction factor by 1% per year, applied to combustion emissions only.

In the BC OBPS, emissions from alternative fuels (except tire derived fuels) are excluded from a facility's total
emissions. Cement is not defined, but defacto includes clinker, gypsum, limestone, and SCM by precedent. The
Delta facility is expected to be in a compliance position until it can produce blended cement products, after which
time it expects to be in a neutral position.

Climate change laws in other countries

Emission trading laws in China

China has announced that it intends to cut its carbon dioxide emissions per unit of GDP by up to 45% by 2020
compared to 2005. China has cut its carbon emissions per unit of GDP by 45.8% in 2018 and by 48.4% in 2020,
i.e. it has fulfilled its promise earlier than plan.

In December 2013, Guangdong was the fourth Chinese region to start a pilot emission trading system ("Pilot
ETS"). The pilot emission trading system is applicable for enterprises from four sectors, including cement plants,
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and covers more than 50% of Guangdong's GHG emissions which should be capped at 350 million tons of carbon
dioxide, according to the local Development and Reform Commission.

The Pilot ETS are applicable in Shenzhen, Shanghai, Beijing, Guangdong, Tianjin, Hubei and Chongqging
provinces from 2013 to 2025. These pilot markets will continue in parallel to the trial run of Chinese ETS explained
in below paragraph though the sectors already covered in the Chinese ETS will not face compliance obligations
in the pilot markets. China's National Development and Reform Commission ("NDRC") has launched the
implementation phase of a national carbon market for 2017 as an instrument for achieving a significant reduction
in energy consumption and carbon intensity which is mentioned in the 13" Five-Year-Plan (2016-2020). This
nation-wide Chinese emission trading system ("Chinese ETS") will replace the various regional pilot emission
trading systems. It allocates allowances based on the plant's generation output with a different benchmark for
each fuel and technology. The Chinese ETS was launched on July 16, 2021 in Shanghai and was only applicable
for the power sector for the time being. Its trial run will last till 2025. Over 2,160 power producers were covered
representing more than 4.5 billion tons of carbon dioxide emissions, or around 40% of China's total. Over time,
other industrial sectors, including the cement industry (probably in 2025), will be integrated and covered by the
Chinese ETS. Now, the cement industry is only required to report annual emissions.

Measures for the Administration of Carbon Emissions Trading (Trial Implementation) (the "Measures") came into
force from February 1, 2022. The Measures has further established the legal framework for the Chinese ETS.

In 2020, China announced its aim for carbon emission peak before 2030 and carbon neutrality by 2060. The 14th
Five-Year Plan (2021-2025) has placed energy transition as a key strategy, i.e. cutting coal consumption and
replacing it with cleaner energy sources for green development. The annual average targets (from 2021 to 2025)
of reduction in energy consumption per unit of GDP is 13.5% and reduction of CO2 emissions per unit of GDP is
18%. China aims to have a clean production upgrade for 850 million tons of clinker though detailed measures
are not yet clear.

Worth to note that China is using various means to reduce carbon dioxide emissions besides emission trading,
e.g. shutting down manufacturing enterprises, and forcing the manufacturing enterprises to reduce coal
consumption year by year. Both Guangdong and Shanxi NDRC set coal quota for each enterprise every year.
Once a plant runs out of its coal quota, its kiln has to stop.

Besides, in the first half of 2021 China did not fund any overseas coal projects and in September it further
announced that it will stop investing in coal-fired power plants abroad and step up support for other developing
countries in developing green and low-carbon energy.

Emission trading law in Australia

There was a change in Australian Government following a federal election in May 2022 which saw
implementation of the "Powering Australia" plan and significant changes to Australia's climate change laws.

The first of the changes in line with the Powering Australia plan was to formally legislate Australia's emissions
reduction targets ("Nationally Determined Contribution") under the Paris Agreement. Australia's "Nationally
Determined Contribution" was revised on June 16, 2022, to target a reduction of 43% from 2005 emissions levels
by 2030 and net zero by 2050. On September 14, 2022 the Climate Change Act 2022 and the Climate Change
(Consequential Amendments) Act 2022 was passed which legislates these reduction targets and establishes
reporting and planning requirements to ensure the Australian Government is accountable to meeting the targets.
The Climate Change (Consequential Amendments) Act 2022 deals with subsequent matters arising from the
enactment of the Climate Change Act 2022 and includes expanding the main object of the Australian Renewable
Energy Act 2011 to facilitate the achievement of Australia's GHG emissions reduction targets.

The Climate Change Act also introduced the requirement for an Annual Climate Change Statement to Parliament
to provide greater accountability and transparency. The Annual Statement must report on:

(1) the progress made during the year towards achieving Australia's greenhouse gas emissions reduction
targets;

—
N
-

international developments during the year that are relevant to addressing climate change;

—
w
~

climate change policy;

(4) the effectiveness of the Commonwealth's policies in contributing to the achievement of Australia's
greenhouse gas emissions reduction targets and reducing emissions in the sectors covered by those
policies;

(5) the impact of the Commonwealth's climate change policies to achieve Australia's greenhouse gas
emissions reduction targets on rural and regional Australia, including the social, employment and
economic benefits being delivered by those policies in rural and regional Australia; and

(6) risks to Australia from climate change impacts, such as those relating to Australia’s environment,
biodiversity, health, infrastructure, agriculture, investment, economy or national security.
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On November 30, 2023, the 2023 Annual Climate Statement was tabled in Parliament. In supporting Australia's
regions to decarbonise, in the 2022-23 Budget, the Australian Government introduced the Powering the Regions
Fund (PRF) which included supporting investments to reduce emissions in existing industries and foster
development of new, clean energy industries and workforces ($1.9 billion). Three funding streams were designed
in consultation with stakeholders under the PRF:

(1) Support decarbonisation investments at trade-exposed facilities covered by the Safeguard Mechanism
—$600 million Safeguard Transformation Stream (STS).

(2) Support the reduction of emissions at existing industrial facilities and clean energy developments, in
regional Australia — $400 million Industrial Transformation Stream (ITS). The ITS will be delivered by the
Australian Renewable Energy Agency.

(3) Support the domestic manufacturing capability of industries that produce inputs (primary steel
production, cement, lime, alumina and aluminium sectors) that are essential to the development of
Australia's clean energy industries — $400 million Critical Inputs to Clean Energy Industries (CICEI)
program. Funding for the primary steel production sector was announced January 2024.

The Powering Australia policy amended the schemes established by the Direct Action Plan, which had two key
components: the Emissions Reduction Fund ("ERF") and the Safeguard Mechanism.

Emissions Reduction Fund

The ERF is a scheme in which participants generate carbon credits known as Australian Carbon Credit Units
("ACCUs") through projects that result in emissions reduction or carbon abatement, with one ACCU being issued
for each ton of abatement. Since the change in Government in 2022, it is now known as the ACCU Scheme.

In January 2023, the Australian Government appointed an independent expert panel to review the integrity of
ACCUs, chaired by Professor lan Chubb ("Chubb Review"). The Chubb Review concluded that the framework
for generating ACCUs under the ERF is "essentially sound" and released 16 recommendations which are framed
as improvements to the scheme to "clarify governance, improve transparency, facilitate positive project outcomes
and co-benefits, and enhance confidence in the integrity and effectiveness of the scheme".

The Australian Government accepted all 16 recommendations and in June 2023 issued an Implementation Plan
which sets out the government's intended timing and approach for each recommendation. Some have already
been implemented or are well advanced. Others are a high priority but require detailed design with input from
stakeholders and scheme participants. The remainder require alignment with still-evolving programs and policies,
such as the government's Nature Positive Plan.

A key recommendation was to allow the private sector to develop methodologies to support project activities
(previously methodologies were only able to be developed by the Government).

The Climate Change Authority (CCA) is required to review and report on the ACCU Scheme every three years,
and therefore in addition to the Chubb Review, in October 2023, the Climate Change Authority released its fourth
review of the Carbon Credits (Carbon Farming Initiative) Act 2011 ("CFIl Act") (ACCU Scheme Review). The
CCA took a broad look at the policy and its operation in the 2023 context: the Safeguard Mechanism will drive
increasing private demand for ACCUs; Australia now has a net zero target and a strong 2030 target; international
and voluntary carbon markets are evolving; and the Paris Agreement is well underway.

The CCA's ACCU Scheme Review put forward 15 recommendations for the government to consider, relating to:

(1) while ambitious and urgent cuts to emissions are the priority, the ACCU Scheme can help smooth the
transition to net zero emissions;

(2) the ACCU Scheme is fundamentally well designed and the time is right to make some changes to ensure
it remains fit-for-purpose;

(3) greater transparency and more regular reviews of methods for calculating abatement will bolster integrity
and instil more confidence in the scheme;

(4) there is more the ACCU Scheme can do to support First Nations, rural, regional and remote
communities;

(5) itisin Australia's national interest to keep up with global carbon market developments; and

(6) Australia is well-positioned to be a leader in the global effort to remove carbon from the atmosphere and
store it long-term.

The Clean Energy Regulator has historically been able to purchase ACCUs where ERF participants have
successfully bid for a contract to sell their ACCUs to the Clean Energy Regulator. Bidders are selected according
to price during auctions run by the Clean Energy Regulator. The ERF purchased 217.3 million tonnes of
abatement in fifteen reverse auctions, at an average price of A$17.12 per tonne. The last ERF auction took place
in March 2023. As part of the implementation of the Chubb Review (recommendation 3.3), the Australian
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Government has undertaken to consult with stakeholders on the purpose and role of the Australian Government
purchasing of ACCUs. This will help inform who is the best-placed entity to host the ACCU purchasing function.
Accordingly, no further reserve auctions are currently scheduled.

Safeguard Mechanism

The Safeguard Mechanism utilizes the existing framework under the National Greenhouse Energy Reporting
Scheme. It operates as a baseline and penalty scheme under which existing and new industrial facilities emitting
more than 100,000 tonnes of GHGs have emissions baselines (based on historical emissions, which can be
varied if certain criteria are met). If the baseline is exceeded the company controlling the facility's operations
must purchase ACCUs to offset excess emissions. Companies that fail to avoid an excess emissions situation
may be exposed to a range of discretionary, graduated enforcement options to deter non-compliance, including
a final sanction in the form of a civil penalty (the maximum amount being A$ 2.2 million). The scheme commenced
on July 1, 2016. The compliance deadline for each fiscal year is February 28 (following the relevant fiscal year).

The Powering Australia policy proposed to amend the Safeguard Mechanism to introduce declining emissions
baselines that would be reduced predictably and gradually overtime. It also proposed to change the Safeguard
Mechanism scheme to a baseline and credit scheme, whereby facilities whose emissions are below their baseline
can earn Safeguard Mechanism Credits.

Accordingly, on May 5, 2023, the Australian Government made the Greenhouse and Energy Reporting
(Safeguard Mechanism) Amendment (Reforms) Rules 2023 (Cth) ("SM Amendment Rule") which amends the
National Greenhouse and Energy Reporting (Safeguard Mechanism) Rule 2015 (Cth). The SM Amendment Rule
is part of a suite of legislative amendments introduced to amend the Safeguard Mechanism. Amongst other
things, it implements the process for application and issuance of Safeguard Mechanism Credits and deals with
determination of baselines for Safeguard Mechanism facilities and associated decline rates. The SM Amendment
Rule adds further detail to the amended Safeguard Mechanism scheme ("amended SM Scheme") created
through the passing of the Safeguard Mechanism (Crediting) Amendment Act 2023 (Cth) on 30 March 2023,
which amended the National Greenhouse and Energy Reporting Act 2007 (Cth) ("NGER Act").

For financial years ending before July 1, 2023, the Safeguard Mechanism required Safeguard facilities to avoid
increases in emissions beyond business-as-usual levels. Some Safeguard facility baselines adjusted with annual
production, however the overall emissions limits remained relatively consistent over time. If a Safeguard facility
exceeded their baseline for a financial year ending before July 1, 2023, they were required to manage their
excess emissions before the following March 1 by either:

(1) purchasing and surrendering ACCUSs; or

(2) applying for a multi-year monitoring period to allow more time to either purchase ACCUs or reduce
emissions.

Following the amendments, for financial years commencing on or after July 1, 2023, the Safeguard Mechanism
requires Safeguard facilities to reduce their emissions in line with Australia's climate targets. Safeguard facility
baselines will adjust with annual production, however the overall emissions limits tighten each year in line with
Australia's climate targets. If a Safeguard facility does not exceed their baseline for a financial year commencing
on or after July 1, 2023, they may be eligible to receive Safeguard Mechanism Credit units ("SMCs"). SMCs
incentivise Safeguard facilities to reduce their emissions below their baselines. If a Safeguard facility exceeds
their baseline for a financial year commencing on or after July 1, 2023, they have several options to manage their
excess emissions, including:

(1) purchasing and surrendering ACCUs or SMCs;
(2) applying to borrow baseline from the following year (to be repaid with interest);

(3) applying to become a trade-exposed baseline-adjusted facility and receiving a discounted decline rate
(up to 3 years); or

(4) applying for a multi-year monitoring period to allow more time to reduce emissions.

The policy intent of this reform is to incentivise participants with low-cost abatement options to lower their
emissions and trade SMCs to facilities whose abatement options are more costly or limited. SMCs could be
traded or banked by lower emitting facilities to use at a later time in the event baseline emissions are exceeded,
and facilities may borrow up to 10% of their baseline each year with an interest rate of 10% being applied the
following year.

Other key components of the reforms include tightening baselines to industry standards. A hybrid approach would
be applied to facilities with an existing baseline as they transition to production-adjusted baselines (baselines
that can be adjusted based on an industrial facility's production, which allows a facility to increase production).
Historic data would be used to reset site-specific emissions intensity values for existing facilities with applications
which are supported by an audit for updated values due by April 30, 2024. New facility baselines would be set at
international best practice adapted to an Australian context.
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Proposed flexible compliance mechanisms include: some emissions-intensive trade exposed facilities would be
able to access financial support and a possibly lower baseline decline rate; the continuation of multi-year
monitoring periods which would allow Safeguard-covered facilities that exceed their baseline in a financial year
to average their net emissions over a 2 or 3 year period.

The SM Amendment Rule clarifies how SMCs are issued by the Clean Energy Regulator and when they are to
be issued. In particular, SMCs will be issued with an identifier relating to the relevant financial year in which they
are issued. SMCs are intended to be issued as close as possible to January 31 after the relevant financial year.

In March 2023, the Australian Government announced it would undertake a review of carbon leakage as part of
the Safeguard Mechanism reforms. The review formally commenced on July 1, 2023. The 2023-2024 budget
included $3.9 million over two years of funding for this review. The review's first consultation was released on
November 13, 2023, with a second round of consultation to be undertaken in mid-2024. The Review is due to
report by September 30, 2024.

The Government also intends to consult in late 2024 on the possibility for international units to be used for
compliance purposes. Between 2023 and 2026, a further review will examine the inclusion of landfills in the
Safeguard Mechanism. In 2026-2027 a review of the Safeguard Mechanism will be undertaken by the Climate
Change Authority which may result in further changes to the scheme, with it being likely that there will be
continued political pressure on the Australian Government to tighten aspects of the amended Safeguard
Mechanism scheme.

Emission trading law in Kazakhstan

In early 2016, the emission trading system in Kazakhstan, launched in 2013 and applicable for cement plants,
was temporarily suspended until 2018. In January 2018 a new National Plan to allocate Emission Rights for
2018-2020 was approved in Kazakhstan which implemented a new system of allocation. In accordance with this
new allocation system each company has the choice between two allocation methods. The two modern cement
plants of the Group in Kazakhstan have opted for the allocation method based on benchmarks while the third
cement plant operating wet-kilns opted for the allocation method based on historical emissions. After 2020 the
Kazakhstan government is trying to continue the development of the National Plan, including a further reduction
of GHG emissions. For the period (2018 — 2020) the governmental restrictions on emission levels were fulfilled
by internally distribution of the Emission Rights among the three cement plants of the Group in Kazakhstan.

Trading beyond the pure allocation of Emission Rights started in 2020-2021 and is being used. Since 2021, only
benchmarks allocation method is left. Allocation method based on historical emissions has been cancelled.
Current trading of CO2 quotas is possible within the closed country CO: trade system, in 2021 the approximate
price was about 1 EUR/t CO2, whereas the price in 2022 was around 1.15 EUR/t COa.

The restarted emission trading system might result in significant additional costs for the Group due to stricter
caps and a reduced share of Emission Rights allocated for free, which would require the Group to purchase
additional Emission Rights and which could have a material adverse effect on the Group's business, financial
condition and results of operations especially when it comes to a substantial increase of cement production in
the following years from 2021 onwards. The Group's subsidiaries in Kazakhstan are already in the alignment of
future production levels with governmental regulations.

The Emission quotas for the period of 2022-2025 for all cement plants and all other industry segments were
officially given via National Plan. Taking into account further limitation of CO2 according to National plan (annually
CO: allocations decrease by 1.5%), a certain increase of the market price for CO: is expected, however, it is
difficult to foresee the exact figures.

Climate change regulation in India

The Indian Perform Achieve and Trade mechanism ("PAT") is a regulatory instrument to reduce specific energy
consumption in energy intensive industries (including cement plants) with an associated market based
mechanism to enhance the cost effectiveness through certification of excess energy savings which can be traded.
The PAT mechanism is linked to India's international commitments to reduce GHG emissions. In the first PAT
cycle (2012-2015) the energy reduction targets for cement plants were moderate, but for the second PAT cycle
(2016-2019) the energy reduction targets have been tightened. In 2020, authorities used the findings from the
past two cycles of efficiencies to evaluate the potential for further target settings. Now, Narsingarh, Yerraguntala
and Sitapuram plants have been notified with next PAT cycle (2022-2025) with reduction target of another 3.5%.
3.36% and 3.7%, respectively. The rapid reduction of the targets might result in significant additional costs for
the Group which could have a material adverse effect on the Group's business, financial condition and results of
operations.
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LITIGATION/ADMINISTRATIVE AND GOVERNMENTAL PROCEEDINGS

With the exception of regular tax audits, the Group is not aware of any pending or threatened governmental,
litigation or arbitration proceedings during the last 12 months, other than those described below and in the section
"RISK FACTORS - RISKS RELATING TO HEIDELBERG MATERIALS AG AS ISSUER AND GUARANTOR - 3.
Legal and regulatory risks", which may have or have had in the recent past significant effects on the Group's
business activities, financial position, results of operations or profitability. The companies of the Group are
involved in a series of court cases, arbitration and administration proceedings in Germany and in its foreign
locations. Although the outcome of these proceedings is uncertain, the Group does not anticipate that an
unfavorable outcome of such proceedings would, other than as described below, have a material adverse impact
on the Group's business operations.

Anti-trust proceedings

Certain subsidiaries of Heidelberg Materials AG are subject to investigations and proceedings by antitrust and
competition authorities in various countries, including Albania, China, Hungary, India, Romania, Tanzania and
the US, which are at different stages including court proceedings. In other countries like Morocco and Poland
general market studies of competition authorities can turn into targeted investigations. Heidelberg Materials AG
cannot accurately predict the outcome of pending proceedings or investigations. New fines can be imposed with
respect to targeted proceedings in Albania, one of the proceedings in India, Romania, Tanzania, the U.S. and
one of the two proceedings in Hungary. The further pending targeted proceedings in China and India and the
other Hungarian investigation are at the appeal stage. In all these cases other than the open Indian case, which
cannot be further assessed at this stage, a new fine or a fine increase of significantly more than € 20 million per
case is either not possible (due to legal restrictions) or highly unlikely (based on the current knowledge of
Heidelberg Materials AG).

The geographic and product markets in which Heidelberg Materials AG or certain of its subsidiaries and affiliates
are active vary significantly in terms of the competitive market structure and the nature and extent of their
participation in such markets. In certain markets (i) the concentration of cement, concrete and aggregate markets
among a few competitors, (ii) the homogeneity of cement, concrete and aggregates and their sensitivity to
transportation costs, (iii) the frequent use of restrictive provisions in supply, distribution and license agreements
and/or (iv) the practice of supplying competitors and entering into joint venture and/or distribution agreements
with competitors and/or their affiliates (potentially giving rise to the allegation of unlawfully coordinating
competitors' behavior in the course of such relationships), may induce anti-trust authorities in those areas to
initiate other anti-trust investigations or third parties to file anti-trust complaints against Heidelberg Materials AG
or certain of its subsidiaries and affiliates. Heidelberg Materials AG has clear policies requiring compliance with
applicable competition laws. However, there can be no assurance that the Group is not a party to agreements
that might be found to infringe applicable anti-trust laws in certain jurisdictions.

Lawsuits for damages suffered by customers

The Group also faces the risk of civil lawsuits for damages suffered by customers due to alleged excessive
cement prices as a result of (the above-mentioned or other) anti-trust infringements including claims already
received against its Italian subsidiary Heidelberg Materials Italia Cementi S.p.A. (former name Italcementi S.p.A)
and Cemitaly S.p.A. due to their involvement in the Italian Grey Cement cartel that was fined in 2017. The overall
risk amount for these Italian cases cannot be assessed yet, since particularly neither the impact of the cartel in
the market is clearly assessed nor the number of claims is fixed, since there is no final assessment by now, that
new claims would be time-barred.

AJ Fanj vs Ghacem Limited in Ghana, Africa

The pending suit is between AJ Fanj and Ghacem and can be traced to the shutdown of the Yongwa
Concession as a result of the suit between Godred Summabe & Others vs. West African Quarry Limited (WAQL).
AJ Fanj started arbitration process, claiming as liquidated and unliquidated damages US$ 36 million. Following
his defeat in arbitration and subsequently in Supreme Court in 2019, Fanj has initiated a new procedure against
Ghacem for the same matter in front of the High Court. After a number of appeals the case was heard in Supreme
Court who in February, 2022 ordered that the suit filed by AJ Fanj be tried on its merits at the High Court. The
court however advised the parties to attempt an amicable settlement owing to the long-standing relationship
between the parties prior to this litigation. Since then the parties held discussions about a possible amicable
settlement, which are not yet finalized. If the parties are unable to settle, the High Court will determine the dispute
after a full trial of the case. If, following the trial, a High Court judge awards judgment in favour of AJ Fanj, the
ascertained material risk of an outflow of money will be in the region of US$ 8 million. However, AJ Fanj is
claiming unliquidated damages which when they win after a trial, will be determined by the judge using his or her
own discretion leading to a higher risk exposure.
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Litigation in Egypt and U.S. ("The Globe" case)

Since 2011, Globe (currently named Tahaya Misr Investment Inc) filed a number of lawsuits against Heidelberg
Materials-Helwan S.A.E. ("Helwan")/ Heidelberg Materials-Suez Cement S.A.E. ("Suez Cement") in Egypt and
the United States, asserting failure to comply with an exclusive agency contract allegedly signed in 2002 for
export of cement (the "Contract") and claiming approximately US$ 17 million plus the interest accrued since
2002 (around US$ 16 billions). The U.S. cases are meanwhile finally dismissed.

After a series of court cases regarding the authenticity of the Contract, on December 28, 2022, the court ruled
that the contested Contract was valid. However, the Cairo Economic Court of Appeal thereafter reviewed the
merits of the case dispute relating to the damage of US$ 17 million and dismissed Globe's claims. A further
appeal to the Court of Cassation as final instance is possible.

Another lawsuit filed in 2018 for the alleged US$ 16 billion of interest was finally dismissed in November 2023.
No appeal was filed within limitation period, thus the case is closed for now.

Although the probability of Helwan/Suez Cement's success is still assessed to be higher than 50%, a negative
outcome of these proceedings could have a material adverse effect on the Group.

Asbestos litigation in the U.S.

Various of the Group's U.S. subsidiaries are defendants, typically with other non-affiliated companies, in lawsuits
filed in state and federal courts by claimants who allege that they have suffered bodily injury as a result of
exposure to asbestos-containing products, the manufacture of which by such subsidiaries ceased, depending on
the subsidiary involved, between 1973 and 1984, which was prior to the time that these subsidiaries became
members of the Group. The majority of the claims relate to products and services related to the steel industry
and various building materials.

On December 31, 2023, there were approximately 76,871 outstanding claims, a decrease of approximately 1,577
from December 31, 2022. These outstanding claims include over 55,000 matters filed in Ohio that are currently
inactive. Because liability for all pending and future asbestos claims against Hanson Permanente Cement, Inc.
("Hanson Cement") and Kaiser Gypsum Company, Inc. ("Kaiser Gypsum") was discharged at the conclusion
of the Bankruptcy Proceeding in 2021 (see detailed description below), the Company no longer tracks pending
or newly filed claims against Hanson Cement or Kaiser Gypsum. The number of pending claims (including any
newly filed claims) does not necessarily indicate the probable cost as the majority of claims are ultimately
dismissed without payment or are non-malignancy matters that present minimal risk. In the last four years,
approximately 90% of resolved claims were dismissed without payment. The gross U.S. dollar cost of resolutions,
judgments, settlement and defence costs, before insurance, was US$ 12.5 million including legal fees of US$
4.5 million for all of 2023 and US$ 11.9 million including legal fees of US$ 3.8 million for all of 2022. Net costs
after insurance were US$ 2.0 million for all of 2023 and US$ 1.5 million for all of 2022.

The Group accounts for the asbestos claims against its U.S. subsidiaries by providing for those costs of resolution
that are both probable and reasonably estimable. The Group estimates such aggregate, undiscounted and prior
to insurance costs to be US$ 226.5 million over the next fifteen years, which includes the asbestos liabilities of
Beazer East, Inc. ("Beazer") and Amcord, Inc. ("Amcord") evaluated over a fifteen year estimation period for
provisioning purposes. This figure does not include legacy Hanson Cement and Kaiser Gypsum asbestos claims
because liability for those claims was discharged in 2021 as part of the Bankruptcy Proceeding for Hanson
Cement and Kaiser Gypsum (see detailed description below). Although future claims are likely to be resolved
beyond the fifteen-year provisioning period, the Group cannot reliably estimate the associated costs of such
future claims. Therefore, no provision has been made to cover these possible liabilities. Several factors could
cause actual results to differ from current estimates and expectations, including: (i) adverse trends in the ultimate
number of asbestos claims filed against the Group's U.S. subsidiaries; (ii) increases in the cost of resolving
current and future asbestos claims as a result of adverse trends relating to settlement and/or defence costs,
dismissal rates and/or judgment amounts, including as a result of an increased percentage of claims being filed
in jurisdictions that have historically produced higher jury verdicts; (iii) decreases in the amount of insurance
available to cover asbestos claims as a result of adverse changes in the interpretation of insurance policies or
the insolvency of insurers; (iv) the timing of insurance recoveries; (v) the emergence of new trends or legal
theories that enlarge the scope of potential claimants; (vi) the impact of bankruptcies of other defendants whose
share of the liability may be imposed on the Group's U.S. subsidiaries under certain state liability laws; (vii) the
unpredictable aspects of the U.S. litigation process; (viii) adverse changes in the mix of asbestos-related
diseases with respect to which asbestos claims are made against the Group's U.S. subsidiaries; and (ix) potential
legislative changes. Therefore, the liability of the Group's U.S. subsidiaries for resolving asbestos claims may be
materially different from current estimates.

On September 30, 2016, Hanson Cement and Kaiser Gypsum filed a voluntary petition in the U.S. Bankruptcy
Court for the Western District of North Carolina seeking, among other things, to establish a trust to which all
current and future asbestos personal injury claims would be channeled pursuant to section 524(g) of the U.S.
Bankruptcy Code ("Bankruptcy Proceeding"). On July 28, 2021, the Plan of Reorganization ("Plan") of Hanson
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Cement and Kaiser Gypsum received court approval, and on August 12, 2021, the Plan was implemented. Upon
implementation, the Plan provided that all uninsured liability for existing and future asbestos claims against
Hanson Cement and Kaiser Gypsum was assumed by a newly formed Kaiser Asbestos Personal Injury Trust
("Kaiser Trust"). Under the Plan, Hanson Cement and Kaiser Gypsum were discharged of liability for all such
existing and future asbestos claims, and any insured asbestos claims against Hanson Cement or Kaiser Gypsum
were to be filed in the U.S. court system for resolution, defended by insurers, and insured portions of any
settlement or judgment paid by insurers, with deductibles paid by the Kaiser Trust. With implementation of the
Plan, any remaining asbestos provision or related insurance asset was removed from the books of Hanson
Cement and Kaiser Gypsum due to the Bankruptcy Proceeding discharge of liability received by Hanson Cement
and Kaiser Gypsum. One asbestos insurer of Hanson Cement and Kaiser Gypsum objected to the bankruptcy
court's confirmation order and has appealed the order, and the Court of Appeals dismissed the appeal by ruling
dated February 14, 2023. Thereafter the asbestos insurer filed a petition for certiorari with the United States
Supreme Court in May 2023, and on October 13, 2023 the Supreme Court accepted the petition. Briefing before
the Supreme Court concluded in February 2024 with oral argument on March 19, 2024. A decision is anticipated
by the end of June 2024.

In addition, the Group's U.S. subsidiaries are subject to the risk of awards of punitive damages in asbestos
litigation. For example, in 2011 a U.S. jury in an asbestos trial awarded punitive damages against the Group U.S.
subsidiary Kaiser Gypsum in the amount of approximately US$ 4 million. That verdict was appealed to an
appellate court, and a decision affirming the verdict was issued in January 2016. Kaiser Gypsum filed a further
appeal to a higher appellate court, which declined to accept the appeal, so Kaiser Gypsum requested a review
by the U.S. Supreme Court. On October 3, 2016, the U.S. Supreme Court issued an order declining to review
the case. The US$ 4 million punitive judgment amount was subject to post-judgment interest at the statutory rate
of 10% p.a. and, with interest, amounted to approximately US$ 6.1 million at the time all appeals were exhausted.

In 2012, another U.S. jury in another asbestos trial returned a punitive damages verdict of approximately US$ 6
million against the same U.S. subsidiary. However, following the trial, the trial judge dismissed the jury's punitive
damage verdict as not supported by the evidence. The claimant in that case appealed the judge's dismissal of
that punitive damages verdict, and the matter was settled in 2018 while the appeal was pending, with the
resolution involving the plaintiff dropping its appeal as to the punitive damages in return for Kaiser Gypsum's
insurers paying that portion of the jury's verdict that was other than punitive damages.

It is not possible to determine whether these two cases are anomalies in the historical experience of no punitive
damage liabilities imposed on U.S. subsidiaries or represent a trend of increased risk of punitive damages
verdicts. Punitive damages are excluded from coverage under the insurance policies of these U.S. subsidiaries
and no punitive damages liabilities are assumed in the provision for asbestos liabilities. A trend of punitive
damages verdicts against the U.S. subsidiaries could have a material adverse impact on Group's business,
financial condition or results of operations.

Asbestos litigation in Italy

Nuova Sacelit S.r.I., a company controlled by the Group's subsidiary HM lItalia, operated from 1946 until the early
1990s five sites for the production of asbestos cement building commodities. Currently, the company is facing
14 civil claims for damages of claimants who allege that they have suffered bodily injury as a result of exposure
to asbestos-containing products that lead to a cumulative estimated risk of € 2.0 million (plus interest).

In addition, the company is also facing 58 cases out of trial leading to a cumulative estimated risk of € 5.4 million
(plus interest) including € 1.2 million as of February 29, 2024 to cover the risk of compensation of INAIL (National
institute for insurance against industrial injuries) for the reimbursement of services provided to sick workers.

According to assumptions of the involved medical and legal consultants, new cases of bodily injury from asbestos
(mesothelioma; lung cancer) could occur until 2030. Due to the dimension of Nuova Sacelit S.r.I. between 10
and 30 new cases are expected.

Environmental contamination claims in the U.S.

The Group's subsidiaries in the U.S. are responsible for addressing environmental contamination at present and
former U.S. operating sites, or portions thereof, currently or previously owned and/or leased by current or former
acquired Group companies that are the subject of claims, investigations, monitoring and/or remediation under
CERCLA, RCRA or comparable U.S. state statutes or agreements with third parties. In addition, a number of
present and former operating units of the Group (responsibility for which remains with an acquired Group entity)
have been named as potentially responsible parties (PRPs) at off-site landfills under CERCLA or comparable
state statues.

The Group's subsidiaries makes provisions for environmental obligations related to such sites in the U.S,,
including legal and other costs on an undiscounted basis. A provision is recorded for costs associated with
environmental assessments and remediation efforts when the subsidiary and/or the Group determines such costs
represent a probable loss and are capable of being reasonably estimated. Factors which could cause actual
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costs to differ materially from the Group's current estimates and provisions include, but are not limited to:
(i) identification of additional sites requiring environmental investigation and/or remediation; (ii) new releases at
or the discovery of unknown adverse conditions at sites; (iii) development of additional facts at sites, particularly
relating to the extent of the contamination and any potential or alleged adverse effects on neighboring properties;
(iv) third party claims in excess of estimates; (v) changes to regulatory requirements or investigatory or clean-up
standards; (vi) changes in remediation techniques or the length of any ongoing monitoring; (vii) the failure of
other responsible parties to pay their share of the costs and (viii) any other significant variations to assumptions
made in support of these cost estimates.

Not all of the Group's subsidiaries liabilities arising out of historical businesses and activities are covered by
indemnity or insurance. Further, with respect to certain liabilities (including some described further below) that
are covered by insurance there may be significant limitations on some of that insurance coverage, including
(i) self-insured retention amounts, (ii) retrospective premiums, (iii) exclusion of punitive damages and (iv) other
defences that have been or may be raised by insurance carriers.

The Plan confirmed and made effective in the Bankruptcy Proceeding (see above "Heidelberg Materials AG —
Litigation/Administrative and Governmental Proceeding — Asbestos litigation in the U.S.") also addressed
resolution of environmental liabilities as to Hanson Cement and/or Kaiser Gypsum. The Bankruptcy Court set a
bar date of September 12, 2017 for assertion of non-asbestos claims against Hanson Cement and Kaiser
Gypsum. The Oregon Department of Environmental Quality ("ODEQ") asserted a proof of claim in the Bankruptcy
Proceeding against Kaiser Gypsum, and a second proof of claim was filed on ODEQ's behalf against Hanson
Cement, each of which asserted ODEQ's right to claim from the Debtors in the Bankruptcy Proceeding some
share of environmental cleanup costs that ODEQ estimated at up to US$ 150 million at and near a manufacturing
facility in St. Helens, Oregon, that was formerly owned and operated by Kaiser Gypsum. In 2019, a settlement
was reached with ODEQ whereby, upon confirmation of Hanson Cement and Kaiser Gypsum's bankruptcy plan
of reorganization ODEQ would be paid US$ 67 million in return for a complete release and discharge of further
liability at the site. Further, Hanson Cement and Kaiser Gypsum reached settlements in principle with several
historical insurers whereby, at the time Hanson Cement and Kaiser Gypsum's bankruptcy Plan was confirmed
and became effective, the insurers will have funded approximately US$ 50.6 million to be used to pay, among
others, the ODEQ, and the insurers had received a complete release and discharge for further insurance
coverage responsibility in connection with the site. By October 10, 2021 (60 days after the Plan was
implemented), all environmental claimants in the Bankruptcy Proceedings, including ODEQ, had been paid in full
and all environmental liabilities of Hanson Cement and Kaiser Gypsum were discharged to the maximum extent
permitted under the U.S. Bankruptcy Code.

In January 2017, a complaint was filed by the City of Emeryville, California, against "Hanson, a British
Corporation" (intended for Hanson Building Materials Limited ("HBML")) and others outside the Group in the U.S.
District Court of the Northern District of California. The complaint alleges historic land and groundwater
contamination and seeks injunctions, clean-up costs of an estimated US$ 35-84 million and unspecified damages
under CERCLA and RCRA. The contamination is alleged to have been caused by industrial activities at a
property in Emeryville in the early and mid-late 1900s, the liabilities for which were owned by Marchant
Calculating Machine Company and the other defendants in the case. Through a series of historic corporate
transactions, the liabilities are alleged to have been transferred to HBML who the claimant asserts should now
be deemed liable for such liabilities. Research confirmed that no Hanson UK company or subsidiary owned or
operated at the relevant land at any stage. HBML filed a response to the complaint, defending against the claim
on the basis that there were no legitimate grounds for piercing the corporate veil on the basis of the alter ego
doctrine. On January 30, 2019, after the parties had conducted discovery on jurisdictional issues, the judge
issued an order denying HBML's motion to dismiss the complaint for lack of personal jurisdiction. The ftrial
completed in November 2023 and a decision is anticipated by June 2024,

Italian environmental cases

. Samatzai cement plant: In June 2019, the public prosecutor of Cagliari (Sardinia) opened criminal
investigations into the Samatzai cement plant of Italcementi on suspicion of environmental crimes. On
April 2,2021, Italcementi received the notice of conclusion of the preliminary investigations relating to the
criminal proceedings before the Cagliari Public Prosecutor's Office. The company is under investigation
pursuant to Legislative Decree 231/2001 for administrative offenses resulting from the perpetration of
unauthorized landfills, intentional environmental pollution and intentional environmental disaster by five
persons under investigation. On October 7, 2021 Italcementi S.p.a. received notification of the setting of
the preliminary hearing for February 22, 2022 before the Court of Cagliari. A resident of Samatzai, the
Municipality of Samatzai and the Autonomous Region of Sardinia are named as offended parties. At the
hearing on July 8, 2022, the Municipalities of Samatzai and Nuraminis, the association Group of legal
intervention and eleven natural persons appeared as civil parties. Permission was requested to subpoena
Italcementi as a civilly liable party. The Judge set the hearings on September 23, 2022, only for the
dissolution of the reservation on the right of action of civilly liable persons, and November 11, 2022, for
the discussion of the constitutions of the civil parties. In October 2022, Italcementi S.p.a. was notified by
the civil parties of the decision of the Judge of the Preliminary Hearing which authorized to summon
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Italcementi S.p.a. as civil liable and invited the company to appear in court for the hearing on November
11, 2022. At the hearing of November 25, 2022 before the Preliminary Hearing Judge (Giudice
dell'Udienza Preliminare), the judge pronounced a decree for the deferment of the indictment for all the
defendants, including ITC (231). The decree indicates as offended parties Sardina Region, Ministry of
Environment, and a resident of Samatzai (Mr. Nicola Leone) and as civil parties the Municipalities of
Samatzai and Nuraminis, the Association "Gruppo di Intervento Giuridico" and 10 natural persons. Twelve
Civil Parties appeared as offended parties in the trial (ten physical persons + two Municipalities) and
request damages without any sound base. The criminal trial is ongoing (eight hearings in 2023) with Public
Prosecutor Technical Consultant hearings. An administrative proceeding was started in March 2023 by
the competent authority (Province of South Sardinia) to find the instigator of the pollution. Notwithstanding
the continuing activity, Italcementi cannot fully exclude that the outcome of the criminal trial leads to
material effects (restoration costs, corporate criminal liability sanctions and claims for damages) which
might have a material adverse impact on the Group's financial condition and results of operations.

Isola delle Femmine cement plant: In 2018, the Sicily Region adopted a regional air quality plan which
foresees emission reductions (in particular nitrogen oxides and dust) within 2022 and a second step within
2027. This plan was challenged by Italcementi in October 2018 in the administrative court of Palermo,
because for compliance with this plan Italcementi's cement plant Isola delle Femmine requires equipment
modifications which are not only associated with high investment costs and high operating costs, but which
are also hardly available on the market and whose effectiveness is uncertain. On April 28, 2021, the
administrative court of Palermo annulled the regional air quality plan. On February 11, 2022, the Sicilian
Region sent Italcementi the reviewed IEP that includes the prescription on the "Revamping" of the Plant
(within 24 months, technological conversion of the Cement plant in compliance with the lower limits of the
BAT). The failure to submit the "Revamping" project within the required time frame constitutes the lapse
of the IEP. The IEP puts the operational continuity of the Plant at risk and was challenged before Court.
On April 14, 2023, the Administrative Court rejected the Italcementi appeal. In September 2023 Italcementi
challenged the first degree decision before Sicilian Administrative Court of Appeal. Italcementi filed before
the Sicilian Region a preliminary project (instanza di valutazione preliminare ex art. 6 comma 9 del D. Lgs.
N. 152/2006 (c.d. "liste di controllo")) "technical modifications/extensions/adaptations aimed at improving
the environmental performance of the Isola delle Femmine IPPC Cement Plant". The proceeding on the
project is pending. ltalcementi cannot fully exclude that the plant operations have to be stopped in 2024
which might have a material adverse impact on the Group's financial condition and results of operations.

INCORPORATION BY REFERENCE OF HISTORICAL FINANCIAL INFORMATION

The audited consolidated financial statements of Heidelberg Materials AG (formerly HeidelbergCement AG) as
of and for the financial years ended December 31, 2022 and December 31, 2023 and the respective unqualified
auditor's reports thereon are incorporated by reference into this Prospectus.

RATINGS

Credit rating

Moody's Deutschland GmbH ("Moody's")?# has assigned the long-term credit rating of Baa2?® (outlook stable),
and S&P Global Ratings Europe Limited ("S&P")*5 has assigned the long-term credit rating BBB® (outlook stable)
to Heidelberg Materials AG.

@)
e

)

©)

Moody's is established in the European Community and is registered under Regulation (EC) No 1060/2009 of the European
Parliament and of the Council of September 16, 2009 on credit rating agencies, as amended (the "CRA Regulation").
Obligations rated "Baa" are judged to be medium grade and are subject to moderate credit risk and as such may possess certain
speculative characteristics. Moody's appends numerical modifiers 1, 2 and 3 to each generic rating classification from "Aa"
through "Caa".

S&P is established in the European Community and is registered under Regulation (EC) No 1060/2009 of the European
Parliament and of the Council of September 16, 2009 on credit rating agencies, as amended (the "CRA Regulation").

The European Securities and Markets Authority publishes on its website (http://www.esma.europa.eu/page/List-registered-and-
certified-CRAs) a list of credit rating agencies registered in accordance with the CRA Regulation. That list is updated within five
working days following the adoption of a decision under Article 16, 17 or 20 CRA Regulation. The European Commission shall
publish that update list in the Official Journal of the European Union within 30 days following such update.

An obligor rated "BBB" by S&P is considered to have adequate capacity to meet its financial commitments. However, adverse
economic conditions or changing circumstances are more likely to lead to a weakened capacity of the obligor to meet its financial
commitments.
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Sustainability ratings and rankings

The Group provides data to rating agencies such as CDP, ISS ESG, MSCI, S&P, and Sustainalytics, and
regularly analyses and evaluates the relevance and importance of different ratings. The current status of involved
rating agencies and corresponding ratings and rankings is available on the Issuer's website
(www.heidelbergmaterials.com).

OUTLOOK

Assumptions underlying the Group's outlook

The Group's business is subject to a multitude of external influencing factors that are beyond Heidelberg
Materials' control. These include weather-related, macroeconomic, regulatory, and geopolitical factors. This
outlook is based on the assumption that the global political environment will not change further as a result of
geopolitical crises during the outlook period and that international tensions will not significantly impair the Group’s
business activities.

Crucial factors for the development of the construction industry include, in particular, weather conditions, the
local economic cycle, the development of energy and raw material prices, the level of public investments, and
financing costs for real estate. In the growth markets of the emerging countries, the income available for private
residential construction also plays an important role.

The Group has not taken account of any material changes to balance sheet items or any associated expense or
income items in its outlook below that may result from, among other things, changes to macroeconomic
parameters, such as discount rates, interest rates, inflation rates, exchange rates, changes to future salary
developments, or climate policy.

General economic development

The global economy is coping better than initially feared with the consequences of geopolitical tensions and
persistently high inflation.

In its January 2024 forecast, the International Monetary Fund (IMF) expects global economic output in 2024 to
continue to grow slightly at the previous year’s level of 3.1%. Overall, however, expected growth remains below
the 2000—2019 average of 3.8%, which the IMF attributes to increased central bank interest rates, the withdrawal
of fiscal support, and weak productivity growth.

However, the outlook is better than assumed in October 2023. The reasons identified by the IMF include the high
resilience of numerous economies and higher growth expectations for the USA and China. By contrast, the
forecasts for Germany and France have been lowered again. GDP growth of only 1.5% is forecast for 2024 in
industrialised countries, and around 4.1% in emerging and developing countries. According to the IMF’s forecast,
India and China will achieve the highest growth rates in the current year

Expected growth in real GDP"

in % 2024 in % 2024

Western and

Southern Europe North America

Eurozone 0.9 Canada 14

Germany 0.5 USA 2.1

France 1.0 Asia-Pacific

Italy 0.7 Australia 1.4

United Kingdom 0.6 China 4.6
India 6.5

Northern and Eastern Europe-
Central Asia Indonesia 5.0

Africa-Eastern Mediterranean
Czechia 2.3 Basin

Norway 1.5 Egypt 3.0

Poland 2.8 Ghana 2.7
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Romania 2.6 Morocco 3.6
Sweden 0.6 Tanzania 6.1
Togo 5.3

1)Source: International Monetary Fund (IMF), October 2023 and
January 2024 forecasts

For the 2024 financial year, Heidelberg Materials expects energy prices to continue to be significantly influenced
not only by the Russia-Ukraine war and related sanctions but also by the Middle East conflict and the OPEC oil
production policy. At the end of 2023, energy prices fell, especially in Europe, due to mild and windy weather as
well as high gas storage levels. This trend continued at the start of 2024. At current price levels and based on
the Group's contract portfolio— a mix of forward market and spot purchases — Heidelberg Materials does not
expect energy prices to rise on average for the whole of 2024 compared with 2023.

Development of the construction industry
The development of economic output is also reflected in the expectations for the construction industry.

In its November 2023 forecast, Euroconstruct predicts a slight decline in construction activity in Europe as a
whole in almost all construction sectors in 2024. Construction activity is expected to decline in Sweden, Norway,
Germany, France, and ltaly as well as in Belgium and the United Kingdom. Positive development in the
construction sector is expected in the Netherlands and Spain.

According to the fall forecast 2023 of the American cement association PCA, a slight increase in construction
activity is anticipated in the USA for 2024, with all construction sectors expected to contribute. A positive
development is forecast for non-residential construction in particular.

The Australian Construction Industry Forum expects a further increase for the Australian construction industry.
The forecasts are particularly positive for non-residential construction and infrastructure construction, which is
supported by rising public spending, while residential construction continues to suffer from elevated interest rates.

In contrast to the mature and developed countries, the GDP growth forecasts and data on population growth as
well as per capita cement consumption are frequently used indicators for construction development in the growth
markets of emerging countries in Africa and Asia. In this respect, the IMF growth rates for these markets provide
an indication of the development of the construction industry.

Industry development

The European Commission has defined its position on the revision of the EU Emissions Trading System (EU
ETS) for the fourth trading period from 2021 to 2030 within the "Fit for 55" programme. The original cross-sectoral
reduction target for 2030 within the EU ETS was thus raised from 43% improvement compared with 2005 to 62%.
The existing benchmarks will apply to the first half of the fourth trading period until 2025. For the years from 2026
onwards, changes are anticipated that will lead to a further significant reduction in carbon allowances and thus
in free allocations.

The Carbon Border Adjustment Mechanism (CBAM) has been phased in since 2024. Since October 2023,
companies have been required to publish quarterly reports on the quantities imported and the associated CO2
emissions. In the second step, from 2026 onwards, allowances corresponding to the amount of CO2 emissions
associated with the imported products (cement/clinker) must also be purchased.

An EU ETS has also been introduced for shipping in the 2024 financial year. All ships operating within the EU or
whose country of destination/origin is an EU country will be affected by the new ETS. Heidelberg Materials
expects this to result in higher logistics costs from 2025.

With the announced measures within the EU ETS, a significant curtailment in the allocation of CO2 emission
rights is also anticipated within the fourth trading period. Prices for emission rights averaged around €80 in the
2023 financial year. At the beginning of 2024, the carbon price had fallen to around €60. A price increase in the
fourth trading period could lead to additional costs for covering the required emission rights, accompanied by a
decrease in the freely allocated allowances. So far, the Group has a sufficient number of emission rights across
the Group for the next two years. However, in individual countries there are already shortages of emission rights,
which are covered by intra-Group trading.
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HEIDELBERG MATERIALS FINANCE LUXEMBOURG S.A.

History and Development of Heidelberg Materials Finance Luxembourg S.A.

Heidelberg Materials Finance Luxembourg S.A. (formerly, HeidelbergCement Finance Luxembourg S.A.), a
public limited liability company (société anonyme), registered with the Luxembourg Register of Trade and
Companies under number B40962 and, as of December 31, 2023, having a fully paid subscribed capital of
€ 26,635,550. It was incorporated on July 24, 1992 in accordance with the laws of the Grand Duchy of
Luxembourg pursuant to a deed of Maitre Alphonse Lentz, notary then residing in Remich, Grand Duchy of
Luxembourg, published in the Mémorial C, Recueil des Sociétés et Associations number 539 of August 5, 1992.
Heidelberg Materials Finance Luxembourg S.A. operates under the laws of the Grand Duchy of Luxembourg.
The articles of association of Heidelberg Materials Finance Luxembourg S.A. have been amended for the last
time on June 5, 2023, with effect as of the date hereof, pursuant to a deed of Maitre Danielle Kolbach, notary
residing in Junglinster, Grand Duchy of Luxembourg. On June 5, 2023, an extraordinary general meeting of the
shareholder at the notary resolved to change the name of "HeidelbergCement Finance Luxembourg S.A." to
"Heidelberg Materials Finance Luxembourg S.A.". The publication of this change in the commercial register took
place on June 16, 2023.

The registered office and place of business of Heidelberg Materials Finance Luxembourg S.A. is 5, rue des
Primeurs, L-2361 Strassen, Grand Duchy of Luxembourg. The telephone number of Heidelberg Materials
Finance Luxembourg S.A. is: +352 2704 8511. Heidelberg Materials Finance Luxembourg S.A.'s Legal Entity
Identifier (LEI) is 529900RYHTCF5X9DD509, and the internet address is https://www.heidelbergmaterials.com.

Independent Auditor

The independent auditor of Heidelberg Materials Finance Luxembourg S.A. is PricewaterhouseCoopers, Société
coopérative, with their registered address at 2 rue Gerhard Mercator, L-2182 Luxembourg, Grand Duchy of
Luxembourg ("PwC Luxembourg"). PwC Luxembourg was appointed as auditor by the annual general meeting
on April 17, 2020 and the mandate has been renewed on an annual basis. PwC Luxembourg has audited the
unconsolidated annual accounts of Heidelberg Materials Finance Luxembourg S.A. as of and for the years ended
December 31, 2022 and December 31, 2023 and issued an unqualified independent auditor's report thereon.
PwC Luxembourg is a member of the Institute of Auditors (/'Institut des Réviseurs d'Entreprises) and is
supervised by the Commission de Surveillance du Secteur Financier.

Selected Historical Financial Information

The following table sets out selected historical financial information related to Heidelberg Materials Finance
Luxembourg S.A. as of and for the years ended December 31, 2023 and December 31, 2022 derived from the
audited unconsolidated annual accounts of Heidelberg Materials Finance Luxembourg S.A. as of and for the
years ended December 31, 2023 and December 31, 2022, prepared on the basis of Luxembourg legal and
regulatory requirements relating to the preparation and presentation of the annual accounts ("Luxembourg
GAAP").

December 31, 2022 December 31, 2023
(in € thousands)
Fixed assets
Financial assets - Loans to affiliated undertakings 5,555,315 4,794,922
Current assets
Amounts owed by affiliated undertakings - becoming due

and payable within one year 648,236 1,594,981
Other debtors, cash at bank and in hand and prepayments 18,494 29,572
Total assets 6,222,045 6,419,475
Year ended Year ended
December 31, 2022 December 31, 2023
(in € thousands)

Net turnover, other operating income, income from other
investments and loans forming part of the fixed assets and
other interest receivable and similar income 146,371 224,247

Interest payable and similar expenses concerning affiliated
undertakings -29,092 -46,119
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Year ended Year ended
December 31, 2022 December 31, 2023

(in € thousands)
Interest payable and similar expenses - other interest and

similar expenses -59,059 -89,612

Raw materials and consumables and other external

expenses, staff costs and other taxes -6,190 -5,352

Profit or loss for the financial year 52,030 83,164
Year ended Year ended

December 31, 2022 December 31, 2023
(in € thousands)

Net cash flows from operating activities -633 -795
Net cash flows used in investing activities 345,878 48,596
Net cash flows from financing activities -345,245 -47,801

Business Overview

The principal activity of Heidelberg Materials Finance Luxembourg S.A. is that of a finance company for the
Group.

Heidelberg Materials Finance Luxembourg S.A. acts solely to facilitate the financing of the Group. The business
of Heidelberg Materials Finance Luxembourg S.A. is directly related to the extent Heidelberg Materials AG utilizes
Heidelberg Materials Finance Luxembourg S.A. for future funding needs. The extent to which future funding
needs arise depends on the development of the operating business and investment projects of Heidelberg
Materials AG and its subsidiaries.

Organizational Structure

Heidelberg Materials Finance Luxembourg S.A. is a wholly owned subsidiary of Heidelberg Materials AG and
has no subsidiaries of its own.

Administrative and Management Bodies and Corporate Governance

The Board of Heidelberg Materials Finance Luxembourg S.A. is composed of four Directors, two of them non-
executive:

Efstathios Lazaridis, Brussels, Belgium, non-executive Director

Mathijs Coenraad Maria Cremers, 's-Hertogenbosch, The Netherlands, non-executive Director
Joel Sabria Lloret, Luxembourg, The Grand Duchy of Luxembourg, executive Director
Bernhard Heidrich, Luxembourg, The Grand Duchy of Luxembourg, executive Director

The above-named Directors do not perform any principal activities outside the Group which are significant to the
Group.

The Directors mentioned above accept memberships on the Supervisory Board of other corporations within the
limits prescribed by applicable laws.

There are no conflicts of interests between the private interests and/or other duties of the Directors of the Board
of Directors and their duties vis-a-vis Heidelberg Materials Finance Luxembourg S.A.

Heidelberg Materials Finance Luxembourg S.A. complies in all material respects with the Luxembourg Corporate
Governance Code.

Following the entry into force of the Luxembourg Act of July 23, 2016 on the audit profession transposing
European Directive 2014/56/EU and implementing European Regulation No. 537/2014, as amended, Heidelberg
Materials Finance Luxembourg S.A. created and established an audit committee (the "Audit Committee") to
assist the Board in discharging its responsibilities in the areas of financial reporting, internal controls and risk
management. The Audit Committee is comprised at any time of two directors, all of whom are non-executive
directors.

Shareholders' Annual General Meeting

The annual General Meeting shall be held at the registered office or in any other place within the municipality of
the registered office, as specified in the notice, on the third Friday of April of each year at 10.00 a.m. If that day
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is not a business day in Luxembourg, the annual General Meeting shall be held on the following business day.
The fiscal year is the calendar year.

Major Shareholders

Heidelberg Materials Finance Luxembourg S.A. is a 100% held indirect subsidiary of Heidelberg Materials AG.

Interim and other Financial Information

Heidelberg Materials Finance Luxembourg S.A. publishes unaudited half-yearly interim financial reports and
statements in accordance with the Luxembourg laws and regulations.

Legal, Arbitration and Governmental Proceedings

As of the date of this Prospectus Heidelberg Materials Finance Luxembourg S.A. is not involved in any
governmental, legal or arbitration proceedings nor is Heidelberg Materials Finance Luxembourg S.A. aware of
any such proceedings pending or being threatened, the results of which have had during the last 12 months or
which could, at present or in future, have a significant effect on its financial position or profitability.

Additional Information
Subscribed Capital

As of December 31, 2023, the fully paid subscribed capital is set at € 26,635,550, represented by 2,663,555
shares in registered form, having a nominal value of € 10 each.

Articles of Association

According to Article 3 of its Articles of Association, the objects and purposes of Heidelberg Materials Finance
Luxembourg S.A. are:

1. the acquisition of participations, in the Grand Duchy of Luxembourg or abroad, in any company or
enterprise in any form whatsoever, and the management of those participations as well as the supervision
of the businesses of the participations. Heidelberg Materials Finance Luxembourg S.A. may in particular
acquire, by subscription, purchase and exchange or in any other manner, any stock, shares and other
participation securities, bonds, debentures, certificates of deposit and other debt instruments and, more
generally, any securities and financial instruments issued by any public or private entity. It may participate
in the creation, development, management and control of any company or enterprise. Further, it may
invest in the acquisition and management of a portfolio of patents or other intellectual property rights of
any nature or origin;

2. to borrow in any form whatsoever. It may issue notes, bonds and any kind of debt and equity securities. It
may raise and lend funds, including, without limitation, the proceeds of any borrowings, to its subsidiaries,
affiliated companies and any other companies and finance businesses and companies. It may also give
guarantees and pledge, transfer, encumber or otherwise create and grant security over some or all of its
assets to guarantee its own obligations, the obligations of any affiliated group companies or those of any
other company in which it has a direct or indirect interest. Heidelberg Materials Finance Luxembourg S.A.
may enter into agreements in connection with the aforementioned activities;

3. to use any techniques, legal means and instruments to manage its investments efficiently and protect itself
against credit risks, currency exchange exposure, interest rate risks and other risks; and

4. to carry out any commercial, financial or industrial operation and any transaction with respect to real estate
or movable property, which directly or indirectly, favours or relates to its corporate object at the exclusion
of any banking activity and any other regulated financial activity.

For the avoidance of doubt, Heidelberg Materials Finance Luxembourg S.A. may not carry out any regulated
financial sector activities without having obtained the requisite authorization.
Incorporation by Reference of Historical Financial Information

The audited unconsolidated annual accounts of Heidelberg Materials Finance Luxembourg S.A. as of and for the
years ended December 31, 2023 and December 31, 2022 and the respective independent auditor's reports
thereon are incorporated by reference into this Prospectus.

Ratings

Not applicable. Heidelberg Materials AG guarantees the payment of interest and principal of the Notes issued by
Heidelberg Materials Finance Luxembourg S.A. Therefore, creditors base Heidelberg Materials Finance
Luxembourg S.A. credit assessment mainly on Heidelberg Materials AG's credit rating.
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Material Contracts

Heidelberg Materials Finance Luxembourg S.A. has not entered into any material contracts other than in the
ordinary course of its business, which could result in Heidelberg Materials Finance Luxembourg S.A. being under
an obligation or entitlement that is material to its ability to meet its obligations to the Holders.
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TERMS AND CONDITIONS OF THE NOTES
(ENGLISH LANGUAGE VERSION)

The Terms and Conditions of the Notes (the "Terms and Conditions") are set forth
below for three options:

Option | comprises the set of Terms and Conditions that apply to Tranches of Notes with
fixed interest rates.

Option Il comprises the set of Terms and Conditions that apply to Tranches of Notes
with floating interest rates.

Option Ill comprises the set of Terms and Conditions that apply to Tranches of Notes
which are linked to sustainability-related key performance indicators.

The set of Terms and Conditions for each of these Options contains certain further
options, which are characterized accordingly by indicating the respective optional
provision through instructions and explanatory notes set out either on the left of or in
square brackets within the set of Terms and Conditions.

In the Final Terms the Issuer will determine, which of the Option I, Option Il or Option Il
including certain further options contained therein, respectively, shall apply with respect
to an individual issue of Notes, either by replicating the relevant provisions or by referring
to the relevant options.

To the extent that upon the approval of the Prospectus neither the Issuer nor the
Guarantor had knowledge of certain items which are applicable to an individual issue of
Notes, this Prospectus contains placeholders set out in square brackets which include
the relevant items that will be completed by the Final Terms.

[The provisions of these Terms and Conditions apply to the Notes as completed by the
terms of the Final Terms which is attached hereto (the "Final Terms"). The blanks in
the provisions of these Terms and Conditions which are applicable to the Notes shall
be deemed to be completed by the information contained in the Final Terms as if such
information were inserted in the blanks of such provisions; alternative or optional
provisions of these Terms and Conditions as to which the corresponding provisions of
the Final Terms are not completed or are deleted shall be deemed to be deleted from
these Terms and Conditions; and all provisions of these Terms and Conditions which
are inapplicable to the Notes (including instructions, explanatory notes and texts set out
in square brackets) shall be deemed to be deleted from these Terms and Conditions
as required to give effect to the terms of the Final Terms. Copies of the Final Terms
may be obtained free of charge at the specified offices of any further Paying Agent(s),
if any; provided that, in the case of Notes which are not listed on any stock exchange,
copies of the relevant Final Terms will only be available to Holders of such Notes.]

OPTION I - Terms and Conditions that apply to Notes with fixed interest rates

Terms and Conditions
of the Notes

(English Language Version)

§1
CURRENCY, DENOMINATION, FORM AND TITLE, CERTAIN DEFINITIONS

(1) Currency and Denomination. This Series of Notes of [Heidelberg Materials AG]
[Heidelberg Materials Finance Luxembourg S.A.] (the "Issuer") is issued in [Specified
Currency] (the "Specified Currency") in the aggregate principal amount of [In the
case of the global Note is an NGN the following applies: (subject to § 1(4))]
[aggregate principal amount] (in words: [aggregate principal amount in words]) on
[issue date] (the "Issue Date") in the denomination of [Specified Denomination] (the
"Specified Denomination").

(2) Form. The Notes are in bearer form.
(3) Temporary Global Note — Exchange.

(@) The Notes are initially represented by a temporary global note (the "Temporary
Global Note") without coupons. The Temporary Global Note will be exchangeable
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for Notes in the Specified Denomination represented by a permanent global note
(the "Permanent Global Note") without coupons. The Temporary Global Note and
the Permanent Global Note shall each be signed by authorized signatories of the
Issuer and shall each be authenticated by the Fiscal Agent with a control signature.
Definitive Notes and coupons will not be issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global Note
from a date (the "Exchange Date") 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made to the extent that
certifications have been delivered to the effect that the beneficial owner or owners
of the Notes represented by the Temporary Global Note is not a U.S. person (other
than certain financial institutions or certain persons holding Notes through such
financial institutions) as required by U.S. tax law. Payment of interest on Notes
represented by a Temporary Global Note will be made only after delivery of such
certifications. A separate certification shall be required in respect of each such
payment of interest. Any such certification received on or after the 40th day after
the date of issue of the Temporary Global Note will be treated as a request to
exchange such Temporary Global Note pursuant to this subparagraph (b) of this
§ 1(3). Any securities delivered in exchange for the Temporary Global Note shall
be delivered only outside of the United States (as defined in § 6).

(4) Clearing System. Each global note representing the Notes will be kept in custody
by or on behalf of the Clearing System until all obligations of the Issuer under the
Notes have been satisfied. "Clearing System" means [If more than one Clearing
System the following applies: each of] the following: [Clearstream Banking AG, Neue
Borsenstr. 1, 60487 Frankfurt am Main, Federal Republic of Germany ("CBF")]
[Clearstream Banking S.A., 42 Avenue JF Kennedy, 1855 Luxembourg, Grand Duchy
of Luxembourg ("CBL") and Euroclear Bank SA/NV, Boulevard du Roi Albert Il, 1210
Brussels, Belgium ("Euroclear"), (CBL and Euroclear each an "ICSD" and together the
"ICSDs")] and any successor in such capacity.

[The Notes are issued in new global note ("NGN") form and are kept in custody by a
common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the global note shall be the
aggregate amount from time to time entered in the records of both ICSDs. The records
of the ICSDs (which expression means the records that each ICSD holds for its
customers which reflect the amount of such customer's interest in the Notes) shall be
conclusive evidence of the aggregate principal amount of Notes represented by the
global note and, for these purposes, a statement issued by an ICSD stating the amount
of Notes so represented at any time shall be conclusive evidence of the records of the
relevant ICSD at that time.

On any redemption or payment of interest being made in respect of, or purchase and
cancellation of, any of the Notes represented by the global note the Issuer shall procure
that details of any redemption, payment or purchase and cancellation (as the case may
be) in respect of the global note shall be entered pro rata in the records of the ICSDs
and, upon any such entry being made, the aggregate principal amount of the Notes
recorded in the records of the ICSDs and represented by the global note shall be
reduced by the aggregate principal amount of the Notes so redeemed or purchased
and cancelled.]

[In the case the Temporary Global Note is an NGN the following applies: On an
exchange of a portion only of the Notes represented by a Temporary Global Note, the
Issuer shall procure that details of such exchange shall be entered pro rata in the
records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in custody by
a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership or
other beneficial interest or right in the Notes.
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§2
STATUS, NEGATIVE PLEDGE AND GUARANTEE

(1) Status. The Notes are direct, unconditional, unsubordinated and unsecured
obligations of the Issuer and rank pari passu among themselves and (save for certain
debts required to be preferred by law) equally with all other unsecured obligations (other
than subordinated obligations, if any) of the Issuer, from time to time outstanding.

[(2) Negative Pledge. The Issuer undertakes and procures that with regard to its
subsidiaries, so long as any of the Notes are outstanding, but only up to the time all
amounts of principal and interest have been placed at the disposal of the Fiscal Agent,
not to create or permit to subsist, and to procure that none of its subsidiaries will create
or permit to subsist, any mortgage, lien, pledge, charge or other security interest in rem
(each such right a "Security Interest") over the whole or any part of its undertakings,
assets or revenues, present or future, to secure any Capital Market Indebtedness (as
defined below) or to secure any guarantee or indemnity given by the Issuer or any of
its subsidiaries in respect of any Capital Market Indebtedness of any other person,
without at the same time providing all amounts payable under the Notes either the same
Security Interest or providing all amounts payable under the Notes such other Security
Interest as shall be approved by an independent accounting firm of internationally
recognized standing as being equivalent security, provided, however, that this
undertaking shall not apply with respect to]

[(2) Negative Pledge. The Issuer undertakes, so long as any of the Notes are
outstanding, but only up to the time all amounts of principal and interest have been
placed at the disposal of the Fiscal Agent, not to create or permit to subsist, any
mortgage, lien, pledge, charge or other security interest in rem (each such right a
"Security Interest") over the whole or any part of its undertakings, assets or revenues,
present or future, to secure any Capital Market Indebtedness (as defined below) or to
secure any guarantee or indemnity given by the Issuer in respect of any Capital Market
Indebtedness of any other person, without at the same time providing all amounts
payable under the Notes either the same Security Interest or providing all amounts
payable under the Notes such other Security Interest as shall be approved by an
independent accounting firm of internationally recognized standing as being equivalent
security, provided, however, that this undertaking shall not apply with respect to]

[(@)] any Security Interest existing on assets at the time of the acquisition thereof by the
Issuer, provided that such Security Interest was not created in connection with or
in contemplation of such acquisition and that the amount secured by such Security
Interest is not increased subsequently to the acquisition of the relevant assets[;][.]

[(b) any Security Interest which is provided by any subsidiary of the Issuer with respect
to any receivables of such subsidiary against the Issuer which receivables exist as
a result of the transfer of the proceeds from the sale by the subsidiary of any
Capital Market Indebtedness in the form of convertible bonds, provided that any
such security serves to secure obligations under such Capital Market
Indebtedness of the relevant subsidiary.]

[(3) Guarantee. Heidelberg Materials AG (the "Guarantor") has given its unconditional
and irrevocable guarantee (the "Guarantee") for the punctual payment of principal
of, and interest on, and any other amounts payable under any Note. In this
Guarantee, Heidelberg Materials AG has further undertaken (the "Undertaking"),
so long as any of the Notes remains outstanding, but only up to the time all
amounts of principal and interest have been placed at the disposal of the Fiscal
Agent, not to create or permit to subsist, and to procure that none of its subsidiaries
will create or permit to subsist, any Security Interest over the whole or any part of
its undertakings, assets or revenues, present or future, to secure any Capital
Market Indebtedness (as defined below) or to secure any guarantee or indemnity
given by Heidelberg Materials AG or any of its subsidiaries in respect of any
Capital Market Indebtedness of any other person, without at the same time
providing all amounts payable under the Notes either the same Security Interest
or providing all amounts payable under the Notes such other Security Interest as
shall be approved by an independent accounting firm of internationally recognized
standing as being equivalent security, provided, however, that this undertaking
shall not apply with respect to
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(i) any Security Interest existing on assets at the time of the acquisition thereof
by Heidelberg Materials AG, provided that such Security Interest was not
created in connection with or in contemplation of such acquisition and that
the amount secured by such Security Interest is not increased subsequently
to the acquisition of the relevant assets;

(i) any Security Interest which is provided by any subsidiary of Heidelberg
Materials AG with respect to any receivables of such subsidiary against
Heidelberg Materials AG which receivables exist as a result of the transfer of
the proceeds from the sale by the subsidiary of any Capital Market
Indebtedness in the form of convertible bonds, provided that any such
security serves to secure obligations under such Capital Market
Indebtedness of the relevant subsidiary.

The Guarantee including the Undertaking constitutes a contract for the benefit of the
Holders from time to time as third party beneficiaries in accordance with § 328 of the
German Civil Code, giving rise to the right of each Holder to require performance of the
Guarantee directly from Heidelberg Materials AG and to enforce the Guarantee directly
against Heidelberg Materials AG. Copies of the Guarantee may be obtained free of
charge at the principal office of Heidelberg Materials AG, Berliner Str. 6, 69120
Heidelberg, Germany and at the specified office of the Fiscal Agent set forth in § 7.]

[(4)] Additional Guarantees. Heidelberg Materials AG has undertaken, so long as any
of the Notes are outstanding, but only up to the time all amounts of principal and interest
have been placed at the disposal of the Fiscal Agent, to procure that in the event that
any Relevant Subsidiary (other than a Finance Subsidiary) incurs Capital Market
Indebtedness or issues any guarantees with respect to, or otherwise guarantees, any
Capital Market Indebtedness of Heidelberg Materials AG or any Relevant Subsidiary,
such Relevant Subsidiary shall simultaneously provide a direct and unconditional
guarantee equally and rateably in favour of the Holders (an "Additional Guarantee")
for all amounts payable under the Notes. This shall not be applicable with respect to
the incurrence of Capital Markets Indebtedness by Relevant Subsidiaries (i) which are
joint venture entities having their seat and primary operations outside the United States
of America or any member state of the European Union and (ii) who do not collectively
have Capital Market Indebtedness outstanding in excess of an aggregate principal
amount of € 500,000,000. The terms of each Additional Guarantee shall be documented
in accordance with market standards provided that the terms of the Additional
Guarantee may provide that such guarantee will cease to exist if and when the Capital
Market Indebtedness guaranteed or the Capital Market Indebtedness incurred by such
Relevant Subsidiary is fully discharged. Heidelberg Materials AG shall inform the
Holders of such Additional Guarantee in accordance with § 14 and will publish such
Additional Guarantee on its internet website. A certified copy of the Additional
Guarantee will be made available to the Fiscal Agent.

[(5)] Definitions. For the purposes of these Terms and Conditions, "Capital Market
Indebtedness" means any obligation for the payment of borrowed money which is in
the form of, or represented or evidenced by, either (i) a certificate of indebtedness
governed by German law or by (ii) bonds, loan stock, notes or other securities which
are, or are capable of being, quoted, listed, dealt in or traded on a stock exchange or
other recognized securities market.

"Relevant Subsidiary" means any fully consolidated subsidiary of Heidelberg
Materials AG and for purposes only of this § 2 does not include any subsidiary which
has one or more classes of equity securities (other than, or in addition to any convertible
bonds or similar equity linked securities) which are listed or traded on a regulated stock
exchange.

"Finance Subsidiary" in this § 2 means each direct or indirect subsidiary of Heidelberg
Materials AG whose sole purpose is to raise financing for Heidelberg Materials AG's
consolidated group, and which neither owns any material assets (other than receivables
arising from loans to other members of the group and bank deposits) nor has any equity
interests in any person.
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§3
INTEREST

(1) Rate of Interest and Interest Payment Dates. The Notes shall bear interest on their
aggregate principal amount at the rate of [Rate of Interest] % per annum from (and
including) [Interest Commencement Date] to (but excluding) the Maturity Date (as
defined in § 4). Interest shall be payable in arrear on [Fixed Interest Date(s)] in each
year (each such date, an "Interest Payment Date"). The first payment of interest in
respect of the period from (and including) [Interest Commencement Date] to (but
excluding) the first interest payment date shall be made on [First Interest Payment
Date] [If the First Interest Payment Date is not first anniversary of Interest
Commencement Date the following applies: and will amount to [Initial Broken
Amount per Specified Denomination] per Specified Denomination.] [If Maturity Date
is not a Fixed Interest Date the following applies: Interest in respect of the period
from (and including) [Fixed Interest Date preceding the Maturity Date] to (but
excluding) the Maturity Date will amount to [Final Broken Amounts per Specified
Denomination] per Specified Denomination.]

(2) Accrual of Interest. The Notes shall cease to bear interest from the expiry of the day
preceding the day on which they are due for redemption. If the Issuer shall fail to redeem
the Notes when due, interest shall continue to accrue on the outstanding aggregate
principal amount of the Notes from (and including) the due date until the actual
redemption of the Notes at the default rate of interest established by law(").

(3) Calculation of Interest for Partial Periods. If interest is required to be calculated for
a period of less than a full year, such interest shall be calculated on the basis of the
Day Count Fraction (as defined below).

4) Day Count Fraction. "Day Count Fraction" means, in respect of the calculation of
an amount of interest on any Note for any period of time (the "Calculation Period"):

[the actual number of days in the Calculation Period divided by the actual number of
days in the respective interest period.]

[the actual number of days in the Calculation Period divided by the number of days in
the Reference Period in which the Calculation Period falls.]

[the actual number of days in the Calculation Period divided by the product of (a) the
number of days in the Reference Period in which the Calculation Period falls and (b)
the number of Interest Payment Dates that occur in one calendar year or that would
occur in one calendar year if interest were payable in respect of the whole of such year.]

[the sum of:

a) the number of days in such Calculation Period falling in the Reference Period in
which the Calculation Period begins divided by [In the case of Reference Periods

(")  The default rate of interest established by law is five percentage points above the basic rate of interest published by Deutsche
Bundesbank from time to time, §§ 288 paragraph 1, 247 paragraph 1 German Civil Code.
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of less than one year the following applies: the product of (x)] the number of
days in such Reference Period [In the case of Reference Periods of less than
one year the following applies: and (y) the number of Reference Periods that
occur in one calendar year or that would occur in one calendar year if interest were
payable in respect of the whole of such year]; and

(b) the number of days in such Calculation Period falling in the next Reference Period
divided by [In the case of Reference Periods of less than one year the
following applies: the product of (x)] the number of days in such Reference
Period [In the case of Reference Periods of less than one year the following
applies: and (y) the number of Reference Periods that occur in one calendar year
or that would occur in one calendar year if interest were payable in respect of the
whole of such year].]

['Reference Period" means the period from (and including) the Interest
Commencement Date to, but excluding, the first Interest Payment Date or from (and
including) each Interest Payment Date to (but excluding) the next Interest Payment
Date. [In the case of a short first or last Calculation Period the following applies:
For the purposes of determining the relevant Reference Period only, [deemed Interest
Payment Date] shall be deemed to be an Interest Payment Date.] [In the case of a
long first or last Calculation Period the following applies: For the purposes of
determining the relevant Reference Period only, [deemed Interest Payment Dates]
shall each be deemed to be an Interest Payment Date].]

[the number of days in the Calculation Period divided by 360, calculated pursuant to
the following formula:
[360 x (Y; = ¥1)] + [30 X (M, — M})] + (D, — Dy)

DCF =
360

Where:
"DCF" means Day Count Fraction;

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period
falls;

"Y2" is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"M+" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D1 will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31 and D+ is greater
than 29, in which case D2 will be 30.]

[the number of days in the Calculation Period divided by 360, calculated pursuant to
the following formula:
[360 X (Y; = ¥1)] + [30 X (M, — M})] + (D, — Dy)

DCF =
360

Where:
"DCF" means Day Count Fraction;

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period
falls;

"Y2" is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;
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"M+" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D1 will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31, in which case D-
will be 30.]

[(5) Adjustment of Rate of Interest.

(a) The Rate of Interest payable on the Notes is subject to adjustment from time to
time in the event of a Step Up Rating Change or a Step Down Rating Change
(each as defined below) as follows:

(i) subject to subparagraphs (b) and (c) below, if a Rating Agency publicly
announces a downgrade in the rating of the Issuer's long-term senior
unsecured debt to below BBB- (S&P) and/or Baa3 (Moody's), or an
equivalent in the case of a respective successor or any other appointed rating
agency, as the case may be (a "Step Up Rating Change") the Rate of
Interest shall be increased by [®] % per annum with effect from (and
including) the first Interest Payment Date on or after the date of such Step Up
Rating Change to (but excluding) the Maturity Date (as defined in below)
(subject to the provisions of subparagraph (ii) below).

(i) subject to subparagraphs (b) and (c) below, if following a Step Up Rating
Change, a Rating Agency publicly announces an upgrade in the rating of the
Issuer's long-term senior unsecured debt equal to or higher than BBB- (S&P)
and/or Baa3 (Moody's), or an equivalent in the case of a respective successor
or any other appointed rating agency, as the case may be (a "Step Down
Rating Change"), the previously adjusted Rate of Interest shall be decreased
by [®] % per annum with effect from (and including) the first Interest Payment
Date on or after the date of such Step Down Rating Change to (but excluding)
the Maturity Date (as defined below);

if there is more than one Rating Agency from time to time appointed by or on behalf
of the Issuer, the lowest rating shall be decisive for the purposes of (i) and (i)
above.

"Rating Agency / Rating Agencies" means any of the rating agencies of S&P
Global Ratings Europe Limited ("S&P") and Moody's Investors Services Limited
("Moody's") or any of their respective successors or any other rating agency of
equivalent international standing from time to time appointed by or on behalf of the
Issuer.

(b) Ifa Step Up Rating Change and, subsequently, a Step Down Rating Change occur
during the same interest period, the Rate of Interest payable on the Notes shall
neither be increased nor decreased as a result of either such event.

(c) Only the first occurrence of a Step Up Rating Change (if any) and the first
occurrence of Step Down Rating Change (if any) shall give rise to an adjustment
of the Rate of Interest.

(d) The Issuer shall use its best endeavours to maintain a long-term senior unsecured
debt rating by a Rating Agency. In the event that no such rating is obtained from a
Rating Agency, this shall constitute a Step Up Rating Change in consequence of
which the Rate of Interest shall be increased by [®] % per annum with effect from
(and including) the first Interest Payment Date on or after the date of such Step
Up Rating Change to (but excluding) the Maturity Date (as defined below).

(e) The Issuer shall promptly notify each Step Up Rating Change or Step Down Rating
Change to the Fiscal Agent and will cause notice thereof to be published in
accordance with § 14 promptly upon becoming aware of the occurrence of the
Step Up Rating Change or Step Down Rating Change but in no event later than
the seventh day thereafter.]



In the case of
Notes issued by
Heidelberg
Materials AG, the
following applies

In the case of
Notes issued by
HM Finance
Luxembourg S.A.,
the following
applies

83

§4
FINAL REDEMPTION

Unless previously redeemed in whole or in part or purchased and cancelled, the Notes
shall be redeemed at their Final Redemption Amount on [Maturity Date] (the "Maturity
Date"). The Final Redemption Amount in respect of each Note (the "Final Redemption
Amount") shall be its principal amount.

§5
EARLY REDEMPTION

(1) Exercise of Call Rights. Insofar as each of the Issuer and the Holder have an early
redemption right in these Terms and Conditions, the relevant party may not exercise
such option in respect of any Note which is the subject of the prior exercise by the
respective other party thereof of its option to require the early redemption of such Note.

[(2) Redemption for Tax Reasons. The Notes will be redeemed at the option of the
Issuer in whole, but not in part, at any time, on giving not less than 30 nor more than
60 days' notice to the Fiscal Agent and, in accordance with § 14, the Holders (which
notice shall be irrevocable), if:

(a) on the occasion of the next payment due under the Notes, the Issuer has or will
become obliged to pay additional amounts as provided or referred to in § 8 as a
result of any change in, or amendment to, the laws or regulations of the relevant
tax jurisdiction or any political subdivision or any authority thereof or therein having
power to tax, or any change in the application or official interpretation of such laws
or regulations, which change or amendment becomes effective on or after the
Issue Date, and

(b) such obligation cannot be avoided by the Issuer taking reasonable measures
available to it,

provided that no such notice of redemption shall be given earlier than 90 days prior to
the earliest date on which the Issuer would be obliged to pay such additional amounts
were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this § 5(2), the Issuer
shall deliver to the Fiscal Agent a certificate signed by two members of the Managing
Board of the Issuer stating that the Issuer is entitled to effect such redemption and
setting forth a statement of facts showing that the conditions precedent to the right of
the Issuer so to redeem have occurred, and an opinion of independent legal advisers
of recognized standing to the effect that the Issuer has or will become obliged to pay
such additional amounts as a result of such change or amendment.

Notes redeemed pursuant to this § 5(2) will be redeemed at their Final Redemption
Amount together (if appropriate) with interest accrued to (but excluding) the date of
redemption.

"relevant tax jurisdiction" means Germany.]

[(2) Redemption for Tax Reasons. The Notes will be redeemed at the option of the
Issuer in whole, but not in part, at any time, on giving not less than 30 nor more than
60 days' notice to the Fiscal Agent and, in accordance with § 14, the Holders (which
notice shall be irrevocable), if:

(a) on the occasion of the next payment due under the Notes, the Issuer has or will
become obliged to pay additional amounts as provided or referred to in § 8 or the
Guarantor would be unable for reasons outside its control to procure payment by
the Issuer and in making payment itself would be required to pay such additional
amounts as a result of any change in, or amendment to, the laws or regulations of
the relevant tax jurisdiction or any political subdivision or any authority thereof or
therein having power to tax, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes
effective on or after the Issue Date, and

(b) such obligation cannot be avoided by the Issuer or the Guarantor taking
reasonable measures available to it,
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provided that no such notice of redemption shall be given earlier than 90 days prior to
the earliest date on which the Issuer or the Guarantor would be obliged to pay such
additional amounts were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this § 5(2), the Issuer
shall deliver to the Fiscal Agent a certificate signed by two members of the Managing
Board of the Issuer or two members of the Managing Board of the Guarantor stating
that the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem have
occurred, and an opinion of independent legal advisers of recognized standing to the
effect that the Issuer or the Guarantor has or will become obliged to pay such additional
amounts as a result of such change or amendment.

Notes redeemed pursuant to this § 5(2) will be redeemed at their Final Redemption
Amount together (if appropriate) with interest accrued to (but excluding) the date of
redemption.

"relevant tax jurisdiction" means Germany and the Grand Duchy of Luxembourg.]

[(3) Early Redemption at the Option of the Issuer.

(@) The Issuer may at any time upon not less than [Minimum Notice Period] days'
nor more than [Maximum Notice Period] days' prior notice of redemption given
to the Fiscal Agent and, in accordance with § 14 to the Holders redeem, at its
option, the remaining Notes in whole or in part, on a date specified in the call notice
(the "Call Redemption Date") at their Early Call Redemption Amount.

The "Early Call Redemption Amount" (to be notified to the Holders in accordance with
§ 14 and to the Fiscal Agent) of a Note shall be an amount equal to the sum of:

(i) the principal amount of the relevant Note to be redeemed; and

(i) the Applicable Premium (as defined below); and
(iii) accrued but unpaid interest, if any, to, the redemption date.
The Early Call Redemption Amount shall be calculated by the Calculation Agent.
"Applicable Premium" means the excess, if any, of
(i) the present value on such redemption date of
(A) the principal amount of the relevant Note, plus

(B) all remaining scheduled interest payments on such Note to (but
excluding) the Maturity Date

discounted with the Benchmark Yield plus [@]% over
(i) the principal amount of such Note on the redemption date.

The "Benchmark Yield" shall be the yield to maturity at the Redemption Calculation
Date of a Bundesanleihe (senior unsecured bond) of the Federal Republic of Germany
with a constant maturity (as officially compiled and published in the most recent financial
statistics of the Federal Republic of Germany that have then become publicly available
on the Redemption Calculation Date (or if such financial statistics are not so published
or available, as apparent from any publicly available source of similar market data
selected by the Issuer in good faith)), most nearly equal to the period from the
redemption date to the Maturity Date of the relevant Note provided, however, that if the
period from the redemption date to the Maturity Date is not equal to the constant
maturity of the Bundesanleihe of the Federal Republic of Germany for which a weekly
average yield is given, the Benchmark Yield shall be obtained by linear interpolation
(calculated to the nearest one-twelfth of a year) from the weekly average yields of
Bundesanleihen of the Federal Republic of Germany for which such yields are given,
except that if the period from such redemption date to the Maturity Date is less than
one year, the weekly average yield on actually traded Bundesanleihen of the Federal
Republic of Germany adjusted to a constant maturity of one year shall be used.
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"Redemption Calculation Date" means the tenth Payment Business Day prior to the
date on which the Notes are redeemed as a result of any event specified in this § 5(3).

(b)

Notice of redemption shall be given by the Issuer to the Holders in accordance
with § 14 and shall be delivered to the Fiscal Agent not less than ten days before
and shall at least specify:

(i) the Series of Notes subject to redemption;

(i) whether such Series is to be redeemed in whole or in part only and, if in part
only, the aggregate principal amount of;

(iii) the Call Redemption Date[.][; and

(iv) name and address of the institution appointed by the Issuer as Calculation
Agent.]

Notes represented by a global note shall be selected in accordance with the rules
of the relevant Clearing System and a possible partial redemption shall be
reflected in the records of CBL and Euroclear as either a pool factor or a reduction
in aggregate principal amount, at the discretion of CBL and Euroclear.]

[[(4)] Early Redemption at the Option of the Issuer.

(a)

The Issuer may, upon notice given in accordance with clause (b), redeem all or
some only of the Notes on the Call Redemption Date(s) or at any time thereafter
until the [respective subsequent Call Redemption Date] [Maturity Date]
(excluding) at the respective Call Redemption Amount(s) set forth below together
with accrued interest, if any, to (but excluding) the respective redemption date.

Call Redemption Date(s)
[Call Redemption Date(s)] [Call Redemption Amount(s)]
[e] [e]
[e] [e]

[If Notes are subject to Early Redemption at the Option of the Holder the
following applies: The Issuer may not exercise such option in respect of any Note
which is the subject of the prior exercise by the Holder thereof of its option to
require the redemption of such Note under subparagraph [(6)] of this § 5.]

Call Redemption Amount(s)

Notice of redemption shall be given by the Issuer to the Holders of the Notes in
accordance with § 14. Such notice shall specify:

(i) the Series of Notes subject to redemption;

(i) whether such Series is to be redeemed in whole or in part only and, if in part
only, the aggregate principal amount of the Notes which are to be redeemed;
and

(iii) the redemption date, which shall be not less than [Minimum Notice to Issuer]
days nor more than [Maximum Notice to Issuer] days after the date on which
notice is given by the Issuer to the Holders.

In the case of a partial redemption of Notes, Notes to be redeemed shall be
selected in accordance with the rules and procedures of the relevant Clearing
System. [In the case of Notes in NGN form the following applies: Such partial
redemption shall be reflected in the records of CBL and Euroclear as either a pool
factor or a reduction in aggregate principal amount, at the discretion of CBL and
Euroclear.]]

[[(5)] Early Redemption at the Option of the Holders upon a Change of Control.

(a)

If a Change of Control occurs, each Holder shall have the right, but not the
obligation, to require the Issuer to redeem in whole or in part his Notes at the Early
Put Redemption Amount (the "Put Option"). Such Put Option shall operate as set
out in the provisions below.
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"Change of Control" means the occurrence of any of the following events:

(i) Heidelberg Materials AG becomes aware that any person or group of persons
acting in concert within the meaning of § 2(5) of the German Securities
Acquisition and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz,
WpUG) (each an "Acquirer") has become the legal or beneficial owner of
more than 30% of the voting rights of Heidelberg Materials AG; or

(i) the merger of Heidelberg Materials AG with or into a third person (as defined
below) or the merger of a third person with or into Heidelberg Materials AG,
or the sale of all or substantially all of the assets (determined on a
consolidated basis) of Heidelberg Materials AG to a third person other than
in a transaction following which (A) in the case of a merger holders that
represented 100% of the voting rights of Heidelberg Materials AG own
directly or indirectly at least a majority of the voting rights of the surviving
person immediately after such merger and (B) in the case of a sale of all or
substantially all of the assets, each transferee becomes a guarantor in
respect of the Notes and is or becomes a subsidiary of Heidelberg Materials
AG;

"third person" shall for the purpose of this § 5[(5)] (a) (ii)) mean any person other
than a subsidiary of Heidelberg Materials AG.

"Early Put Redemption Amount" means for each Note 101% of the principal
amount of such Note, plus accrued and unpaid interest up to (but excluding) the
Put Date (as defined below).

(b) If a Change of Control occurs, then the Issuer shall, without undue delay, after
becoming aware thereof, give notice of the Change of Control (a "Put Event
Notice") to the Holders in accordance with § 14 specifying the nature of the
Change of Control and the procedure for exercising the Put Option contained in

this § 5[(5)].

(c) To exercise the Put Option, the Holder must send within 30 days, after a Put Event
Notice has been published (the "Put Period"), to the specified office of the Fiscal
Agent an early redemption notice in text format (Textform, e.g. email or fax) or in
written form ("Put Notice"). In the event that the Put Notice is received after 5:00
p.m. Frankfurt time on the 30" day after the Put Event Notice by the Issuer has
been published, the option shall not have been validly exercised. The Put Notice
must specify (i) the total principal amount of the Notes in respect of which such
option is exercised, [and] (ii) the securities identification numbers of such Notes, if
any [In the case the Global Note is kept in custody by CBF, the following
applies: and (iii) contact details as well as a bank account]. The Put Notice may
be in the form available from the specified office of the Fiscal Agent in the German
and English language and includes further information. No option so exercised
may be revoked or withdrawn. The Issuer shall only be required to redeem Notes
in respect of which such option is exercised against delivery of such Notes to the
Issuer or to its order.]

[[(6)] Early Redemption at the Option of the Holders.

The Issuer shall, upon the exercise of the relevant option by the Holder of any Note,
redeem such Note on the relevant Put Redemption Date at the relevant Put Redemption
Amount set forth below together with accrued interest, if any, to (but excluding) the Put
Redemption Date.

Put Redemption Date(s) Put Redemption Amount(s)
[Put Redemption Dates(s)] [Put Redemption Amount(s)]
[e] [e]

[e] [e]

In order to exercise such option, the Holder must, not less than [Minimum Notice to
Issuer] nor more than [Maximum Notice to Issuer] days before the Put Redemption
Date on which such redemption is required to be made as specified in the Put Notice
(as defined below), send to the specified office of the Fiscal Agent an early redemption
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notice in text format (Textform, e.g. email or fax) or in written form ("Put Notice"). In the
event that the Put Notice is received after 5:00 p.m. Frankfurt time on the [Minimum
Notice to Issuer] day before the Put Redemption Date, the option shall not have been
validly exercised. The Put Notice must specify (i) the total principal amount of the Notes
in respect of which such option is exercised, [and] (ii) the securities identification
numbers of such Notes, if any [In the case the Global Note is kept in custody by
CBF, the following applies: and (iii) contact details as well as a bank account]. The
Put Notice may be in the form available from the specified office of the Fiscal Agent in
the German and English language and includes further information. No option so
exercised may be revoked or withdrawn. The Issuer shall only be required to redeem
Notes in respect of which such option is exercised against delivery of such Notes to the
Issuer or to its order.]

§6
PAYMENTS

(1) (@) Payment of Principal. Payment of principal in respect of Notes represented by a
global note shall be made, subject to paragraph (3) below, to the Clearing System
or to its order for credit to the accounts of the relevant accountholders of the
Clearing System upon presentation and surrender of the global note at the
specified office of any Paying Agent outside the United States.

(b) Payment of Interest. Payment of interest on the Notes shall be made, subject to
paragraph (3), to the Clearing System or to its order for credit to the relevant
accountholders of the Clearing System upon due certification as provided in

§ 1(3)(b).

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and regulations
and (ii) any withholding or deduction required pursuant to an agreement described in
Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the "Code") or otherwise
imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or
agreements thereunder, any official interpretations thereof, or any law implementing an
intergovernmental approach thereto, payments of amounts due in respect of the Notes
shall be made in the Specified Currency.

(3) United States. "United States" means the United States of America (including the
States thereof and the District of Columbia) and its possessions (including Puerto Rico,
the U.S. Virgin Islands, Guam, American Samoa, Wake Island and Northern Mariana
Islands).

(4) Discharge. The Issuer [in the case of Notes issued by Heidelberg Materials
Finance Luxembourg S.A. the following applies: or the Guarantor] shall be
discharged by payment to, or to the order of, the Clearing System.

(5) Payment Business Day. If the date for payment of any amount in respect of any
Note is not a Payment Business Day then the Holder shall not be entitled to payment
until the next such day in the relevant place and shall not be entitled to further interest
or other payment in respect of such delay. For these purposes, "Payment Business
Day" means a day (other than a Saturday or a Sunday)

[on which commercial banks and foreign exchange markets settle payments in
[relevant financial centre(s)] and on which the Clearing System is open to effect
payments.]

[on which the Clearing System as well as the real-time gross settlement system
operated by the Eurosystem, or any successor system, (T2) are open to effect
payments.]

(6) References to Principal and Interest. Reference in these Terms and Conditions to
principal in respect of the Notes shall be deemed to include, as applicable: the Final
Redemption Amount of the Notes; all amounts mentioned in § 5 with regard to
redemption and any premium and any other amounts (other than interest) which may
be payable under or in respect of the Notes.

Reference in these Terms and Conditions to interest in respect of the Notes shall be
deemed to include, as applicable, any Additional Amounts which may be payable under

§ 8.
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(7) Deposit of Principal and Interest. The Issuer may deposit with the Amtsgericht in
Frankfurt am Main principal or interest not claimed by Holders within twelve months
after the Maturity Date, even though such Holders may not be in default of acceptance.
If and to the extent that the deposit is effected and the right of withdrawal is waived, the
respective claims of such Holders against the Issuer shall cease.

§7
AGENTS

(1) Appointment; Specified Offices. The initial agents and their respective specified
offices are:

Deutsche Bank
Aktiengesellschaft

Trust & Agency Services
Taunusanlage 12

60325 Frankfurt am Main
Germany

Fiscal Agent
and Paying Agent:

[Calculation Agent: [name and specified office]]

[Calculation Agent: a reputable institution of good standing in the financial markets
appointed by the Issuer for the purpose of calculating the Early

Call Redemption Amount in accordance with § 5[(3)] only.]

Each agent reserves the right at any time to change its specified office to some other
specified office in the same country.

(2) Termination or Appointment. The Issuer reserves the right at any time to terminate
the appointment of each agent and to appoint another or additional agents. Any
termination of appointment, recall appointment or other change shall only take effect
(other than in the case of insolvency, when it shall be of immediate effect) after not less
than 30 nor more than 45 days' prior notice thereof shall have been given to the Holders
in accordance with § 14.

(3) [(a)] Maintaining of a Fiscal Agent and Paying Agent. The Issuer shall at all times
maintain a Fiscal Agent and in addition to the Fiscal Agent as long as the Notes
are listed on the regulated market of a stock exchange, a Paying Agent (which
may be the Fiscal Agent) with a specified office in a place required by the relevant
stock exchange or the relevant regulatory authority.

[(b) Maintaining of a Calculation Agent. The Issuer shall at all times maintain a
Calculation Agent if a Calculation Agent has been initially appointed.]
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[[(c)]Payments in US$. If payments at or through the offices of all Paying Agents outside
the United States become illegal or are effectively precluded because of the
imposition of exchange controls or similar restrictions on the full payment or receipt
of such amounts in United States dollars, the Issuer shall maintain a Paying Agent
with a specified office in New York City.]

(4) Agents of the Issuer. Each agent acts solely as agent of the Issuer and does not
assume any obligations towards or relationship of agency or trust for any Holder.

§8
TAXATION

All payments of principal and interest in respect of the Notes shall be made without
withholding or deduction for or on account of any present or future taxes or duties of
whatever nature imposed or levied at source by or on behalf of the relevant tax
jurisdiction (as defined in § 5(2) above) or any political subdivision or any authority
thereof or therein having power to tax unless such withholding or deduction is required
by law. In such event, the Issuer will pay such additional amounts (the "Additional
Amounts") as shall be necessary in order that the net amounts received by the Holders,
after such withholding or deduction shall equal the respective amounts of principal and
interest which would otherwise have been receivable in the absence of such withholding
or deduction; except that no such Additional Amounts shall be payable on account of
any taxes or duties which:

(a) are payable by any person acting as custodian bank or collecting agent on behalf
of a Holder, or otherwise in any manner which does not constitute a deduction or
withholding by the Issuer from payments of principal or interest made by it; or

(b) are payable by reason of the Holder having, or having had, some personal or
business connection with the relevant tax jurisdiction and not merely by reason of
the fact that payments in respect of the Notes are, or for purposes of taxation are
deemed to be, derived from sources in, or are secured in, the relevant tax
jurisdiction; or

(c) are deducted or withheld pursuant to (i) any European Union Directive or
Regulation concerning the taxation of interest income, or (ii) any international
treaty or understanding relating to such taxation and to which the relevant tax
jurisdiction or the European Union is a party, or (iii) any provision of law
implementing, or complying with, or introduced to conform with, such Directive,
Regulation, treaty or understanding; or

(d) are payable by reason of a change in law that becomes effective more than 30
days after the relevant payment becomes due, or is duly provided for and notice
thereof is published in accordance with § 14, whichever occurs later.

§9
EVENTS OF DEFAULT

(1) Events of default. If any one or more of the following events (each an "Event of
Default") shall occur or be continuing:

[(@) Non-Payment of Principal or Interest. the Issuer fails to pay any amount due under
the Notes within 30 days from the relevant due date; or

(b) Breach of other Obligation. the Issuer fails duly to perform, or is otherwise in
breach of, any covenant or undertaking or other agreement of the Issuer in respect
of the Notes (other than any obligation for the payment of any amount due in
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respect of any of the Notes) and such failure or breach continues for a period of
30 days after notice thereof has been given to the Issuer; or

Cross Default. any Capital Market Indebtedness (as defined in § 2) of Heidelberg
Materials AG or any of its Principal Subsidiaries in each case in excess of €
100,000,000 or the equivalent thereof becomes prematurely repayable as a result
of a default in respect of the terms thereof, or Heidelberg Materials AG or any of
its Principal Subsidiaries fails to fulfil payment obligations in excess of
€ 100,000,000 or the equivalent thereof under any Capital Market Indebtedness
or under any guarantee or suretyship given for any Capital Market Indebtedness
of others within 30 days from its due date or, in the case of a guarantee or
suretyship, within 30 days after the guarantee or suretyship has been invoked,
unless Heidelberg Materials AG or the relevant Principal Subsidiary shall contest
in good faith that such payment obligation exists or is due or that such guarantee
or suretyship has been validly invoked, or if a security granted therefor is enforced
on behalf of or by the creditor(s) entitled thereto; or

Liquidation. an order is made or an effective resolution is passed for the winding-
up or dissolution of the Issuer or any of the Principal Subsidiaries of Heidelberg
Materials AG, except (i) for the purposes of or pursuant to a consolidation,
amalgamation, merger or other form of combination with another company and
such other or new company assumes all obligations of Heidelberg Materials AG
or any of the Principal Subsidiaries of Heidelberg Materials AG, as the case may
be, in connection with the Notes; or (ii) for the purposes of a voluntary solvent
winding-up or dissolution in connection with the transfer of all or the major part of
the assets or shares of a Principal Subsidiary to Heidelberg Materials AG or
another Subsidiary of Heidelberg Materials AG; or

Cessation of Payment. (i) Heidelberg Materials AG or any of the Principal
Subsidiaries of Heidelberg Materials AG stops payment (within the meaning of any
applicable insolvency law) or (ii) (otherwise than for the purposes of such a
consolidation, amalgamation, merger or other form of combination as is referred
to in paragraph (d)) ceases or through an official action of its competent
management body threatens to cease to carry on business or is unable to pay its
debts as and when they fall due; or

Insolvency etc. Heidelberg Materials AG or any of the Principal Subsidiaries of
Heidelberg Materials AG or any third party files an application under any applicable
bankruptcy, reorganization, composition or insolvency law against Heidelberg
Materials AG or any of the Principal Subsidiaries of Heidelberg Materials AG and,
in the case of an application by a third party the application is not dismissed within
30 days or Heidelberg Materials AG or any of the Principal Subsidiaries of
Heidelberg Materials AG makes a conveyance or assignment for the benefit of its
creditors; or

Breach of obligations vis-a-vis the Holders in the case of a Change of Control. the
Issuer fails to duly perform its obligations under § 5[(5)] in case of a Change of
Control.]

Non-Payment of Principal or Interest. the Issuer fails to pay any amount due under
the Notes, or the Guarantor fails to pay any amount due under the Guarantee (as
defined in § 2), within 30 days from the relevant due date; or

Breach of other Obligation. the Issuer fails duly to perform, or is otherwise in
breach of, any covenant or undertaking or other agreement of the Issuer in respect
of the Notes or the Guarantor fails to perform, or is otherwise in breach of, any
other obligation arising from the Guarantee (other than any obligation for the
payment of any amount due in respect of any of the Notes) and such failure or
breach continues for a period of 30 days after notice thereof has been given to the
Issuer or the Guarantor; or

Cross Default. any Capital Market Indebtedness (as defined in § 2) of the Issuer
or Heidelberg Materials AG or any of its Principal Subsidiaries in each case in
excess of € 100,000,000 or the equivalent thereof becomes prematurely repayable
as a result of a default in respect of the terms thereof, or the Issuer or Heidelberg
Materials AG or any of its Principal Subsidiaries fails to fulfil payment obligations
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in excess of € 100,000,000 or the equivalent thereof under any Capital Market
Indebtedness or under any guarantee or suretyship given for any Capital Market
Indebtedness of others within 30 days from its due date or, in the case of a
guarantee or suretyship, within 30 days after the guarantee or suretyship has been
invoked, unless the Issuer or Heidelberg Materials AG or the relevant Principal
Subsidiary shall contest in good faith that such payment obligation exists or is due
or that such guarantee or suretyship has been validly invoked, or if a security
granted therefor is enforced on behalf of or by the creditor(s) entitled thereto; or

(d) Liquidation. an order is made or an effective resolution is passed for the winding-
up or dissolution of the Issuer, the Guarantor or any of the Principal Subsidiaries
of Heidelberg Materials AG, except (i) for the purposes of or pursuant to a
consolidation, amalgamation, merger or other form of combination with another
company and such other or new company assumes all obligations of Heidelberg
Materials AG, the Issuer or any of the Principal Subsidiaries of Heidelberg
Materials AG, as the case may be, in connection with the Notes; or (ii) for the
purposes of a voluntary solvent winding-up or dissolution in connection with the
transfer of all or the major part of the assets or shares of a Principal Subsidiary to
Heidelberg Materials AG, the Issuer or another Subsidiary of Heidelberg Materials
AG; or

(e) Cessation of Payment. (i) Heidelberg Materials AG, the Issuer or any of the
Principal Subsidiaries of Heidelberg Materials AG stops payment (within the
meaning of any applicable insolvency law) or (ii) (otherwise than for the purposes
of such a consolidation, amalgamation, merger or other form of combination as is
referred to in paragraph (d)) ceases or through an official action of its competent
management body threatens to cease to carry on business or is unable to pay its
debts as and when they fall due; or

(f) Insolvency etc. Heidelberg Materials AG, the Issuer or any of the Principal
Subsidiaries of Heidelberg Materials AG or any third party files an application
under any applicable bankruptcy, reorganization, composition or insolvency law
against Heidelberg Materials AG, the Issuer or any of the Principal Subsidiaries of
Heidelberg Materials AG and, in the case of an application by a third party the
application is not dismissed within 30 days or Heidelberg Materials AG, the Issuer
or any of the Principal Subsidiaries of Heidelberg Materials AG makes a
conveyance or assignment for the benefit of its creditors; or

(g) Breach of obligations vis-a-vis the Holders in the case of a Change of Control. the
Issuer fails to duly perform its obligations under § 5[(5)] in case of a Change of
Control; or

(h) Moratorium. a moratorium (sursis de paiement) is applied for in respect of the
Issuer; or

(iy Wholly-owned subsidiary. the Issuer ceases to be a subsidiary wholly owned and
controlled directly or indirectly, by Heidelberg Materials AG; or

(i) Guarantee. the Guarantee ceases to be valid and legally binding for any reason
whatsoever;]

then any Holder may, by notice in text format (Textform, e.g. email or fax) or in written
form to the Issuer at the specified office of the Fiscal Agent, effective upon the date of
receipt thereof by the Fiscal Agent, declare his Notes to be forthwith due and payable
whereupon the same shall become forthwith due and payable at the Final Redemption
Amount, together with accrued interest (if any) to the date of repayment, without
presentment, demand, protest or other notice of any kind.

The right to declare Notes due shall terminate if the situation giving rise to it has been
cured before the right is exercised.

"Principal Subsidiary" means any fully consolidated subsidiary of Heidelberg
Materials AG (i) whose net sales as shown by the audited non-consolidated financial
statements (or, where the consolidated subsidiary in question itself prepares
consolidated financial statements, whose consolidated net sales as shown by the
audited consolidated financial statements) (adjusted by intra-group sales within the
Heidelberg Materials AG) of such consolidated subsidiary used for the purposes of the
latest audited consolidated financial statements of Heidelberg Materials AG to have
been made up, amount to at least 5% of the total net sales of Heidelberg Materials AG
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and its consolidated subsidiaries as shown by such audited consolidated financial
statements of Heidelberg Materials AG or (ii) whose total assets as shown by the
audited non-consolidated financial statements (or, where the consolidated subsidiary in
question itself prepares consolidated financial statements, whose consolidated total
assets as shown by the audited consolidated financial statements) of such consolidated
subsidiary used for the purposes of the latest audited consolidated financial statements
to have been made up, amount, adjusted by intra-group sales within the Heidelberg
Materials group, to at least 5% of the total assets of Heidelberg Materials AG and its
consolidated subsidiaries as shown by such audited consolidated financial statements
of Heidelberg Materials AG. A report by the auditor of Heidelberg Materials AG that in
their opinion a consolidated subsidiary is or is not or was or was not at a specified date
a Principal Subsidiary shall, in the absence of manifest error, be conclusive and binding
on all parties.

(2) Notice. Any notice, including any notice declaring Notes due in accordance with
subparagraph (1) ("Default Notice"), shall be either be made (a) by means of a
declaration in text format (Textform, e.g. email or fax) or in written form in the German
or English language to be delivered to the specified office of the Fiscal Agent together
with a proof that such notifying Holder at the time of such notice is a holder of the
relevant Notes by means of a statement of his Custodian (as defined in § 15(3)) or any
other appropriate manner or (b) with its Custodian for the notice to be delivered to the
Clearing System for communication by the Clearing System to the Issuer.

(3) Quorum. In the events specified in subparagraph (1) (a), (b), (c), (e), (g) [(h), (i)
and/or (j)], any Default Notice shall, unless at the time such notice is received any of
the events specified in subparagraph (1) (d) and (f) entitling Holders to declare their
Notes due has occurred, become effective only when the Fiscal Agent has received
such Default Notices from the Holders representing at least 10% of the aggregate
principal amount of Notes then outstanding.

§ 10
AMENDMENT OF THE TERMS AND CONDITIONS, HOLDERS'
REPRESENTATIVE, AMENDMENT OF THE GUARANTEE

(1) Amendment of the Terms and Conditions. In accordance with the Act on Debt
Securities of 2009 (Schuldverschreibungsgesetz aus Gesamtemissionen — "SchVG")
the Holders may agree with the Issuer on amendments of the Terms and Conditions
with regard to matters permitted by the SchVG by resolution with the majority specified
in subparagraph (2). Majority resolutions shall be binding on all Holders. Resolutions
which do not provide for identical conditions for all Holders are void, unless Holders
who are disadvantaged have expressly consented to their being treated
disadvantageously.

(2) Majority. Resolutions shall be passed by a majority of not less than 75% of the votes
cast. Resolutions relating to amendments of the Terms and Conditions which are not
material and which do not relate to the matters listed in § 5 (3) Nos 1 to 8 of the SchVG
require a simple majority of the votes cast.

(3) Resolution of Holders. Resolutions of Holders shall be passed at the election of the
Issuer by vote taken without a meeting in accordance with § 18 SchVG or in a Holder's
meeting in accordance with § 9 SchVG.

(4) Chair of the vote. The vote will be chaired by a notary appointed by the Issuer or, if
the Holders' Representative (as defined below) has convened the vote, by the Holders'
Representative.

(5) Voting rights. Each Holder participating in any vote shall cast votes in accordance
with the principal amount or the notional share of its entitlement to the outstanding
Notes.

(6) Holders' Representative.

[The Holders may by majority resolution appoint a common representative (the
"Holders' Representative") to exercise the Holders' rights on behalf of each Holder.]
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[The common representative (the "Holders' Representative") shall be [Holders'
Representative]. The liability of the Holders' Representative shall be limited to ten
times the amount of its annual remuneration, unless the Holders' Representative has
acted willfully or with gross negligence.]

The Holders' Representative shall have the duties and powers provided by law or
granted by majority resolution of the Holders. The Holders' Representative shall comply
with the instructions of the Holders. To the extent that the Holders' Representative has
been authorized to assert certain rights of the Holders, the Holders shall not be entitled
to assert such rights themselves, unless explicitly provided for in the relevant majority
resolution. The Holders' Representative shall provide reports to the Holders on its
activities. The regulations of the SchVG apply with regard to the recall and the other
rights and obligations of the Holders' Representative.

(7) Procedural Provisions regarding Resolutions of Holders in a Holder's meeting.
(a) Notice Period, Registration, Proof.

(i) A Holders' Meeting shall be convened not less than 14 days before the date of
the meeting.

(i)  If the Convening Notice provide(s) that attendance at a Holders' Meeting or the
exercise of the voting rights shall be dependent upon a registration of the Holders
before the meeting, then for purposes of calculating the period pursuant to
subsection (1) the date of the meeting shall be replaced by the date by which the
Holders are required to register. The registration notice must be received at the
address set forth in the Convening Notice no later than on the third day before
the Holders' Meeting.

(i) The Convening Notice may provide what proof is required to be entitled to take
part in the Holders' Meeting. Unless otherwise provided in the Convening Notice,
for Notes represented by a Global Note a voting certificate obtained from an agent
to be appointed by the Issuer shall entitle its bearer to attend and vote at the
Holders' Meeting. A voting certificate may be obtained by a Holder if at least six
days before the time fixed for the Holders' Meeting, such Holder (a) deposits its
Notes for such purpose with an agent to be appointed by the Issuer or to the order
of such agent or (b) blocks its Notes in an account with a Custodian in accordance
with the procedures of the Custodian and delivers a confirmation stating the
ownership and blocking of its Notes to the agent of the Issuer. The Convening
Notice may also require a proof of identity of a person exercising a voting right.

(b) Contents of the Convening Notice, Publication.

(i) The Convening Notice (the "Convening Notice") shall state the name, the
place of the registered office of the Issuer, the time and venue of the Holders'
Meeting, and the conditions on which attendance in the Holders' Meeting and the
exercise of voting rights is made dependent, including the matters referred to in
subsection (a)(ii) and (iii).

(i) The Convening Notice shall be published promptly in the Federal Gazette
(Bundesanzeiger) and additionally in accordance with the provisions of § 14. The
costs of publication shall be borne by the Issuer.

(i) From the date on which the Holders' Meeting is convened until the date of the
Holders' Meeting, the Issuer shall make available to the Holders, on the Issuer's
website the Convening Notice and the precise conditions on which the attendance
of the Holders' Meeting and the exercise of voting rights shall be dependent.

(c) Information Duties, Voting.

(i)  The Issuer shall be obliged to give information at the Holders' Meeting to each
Holder upon request in so far as such information is required for an informed
judgment regarding an item on the agenda or a proposed resolution.

(i)  The provisions of the German Stock Corporation Act (Aktiengesetz) regarding the
voting of shareholders at general meetings shall apply mutatis mutandis to the
casting and counting of votes, unless otherwise provided for in the Convening
Notice.

(d) Publication of Resolutions.
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(i)  The Issuer shall at its expense cause publication of the resolutions passed in
appropriate form. If the registered office of the Issuer is located in Germany, the
resolutions shall promptly be published in the Federal Gazette (Bundesanzeiger)
and additionally in accordance with the provisions of § 14. The publication
prescribed in §50(1) of the German Securites Trading Act
(Wertpapierhandelsgesetz) shall be sufficient.

(i) In addition, the Issuer shall make available to the public the resolutions passed
and, if the resolutions amend the Terms and Conditions, the wording of the
original Terms and Conditions, for a period of not less than one month
commencing on the day following the date of the Holders' Meeting. Such
publication shall be made on the Issuer's website.

(e) Taking of Votes without Meeting.

The call for the taking of votes shall specify the period within which votes may be cast.
Such period shall not be less than 72 hours. During such period, the Holders may cast
their votes in text format (Textform) to the person presiding over the taking of votes.
The Convening Notice may provide for other forms of casting votes. The call for the
taking of votes shall give details as to the prerequisites which must be met for the votes
to qualify for being counted.

[(8) Amendment of the Guarantee. The provisions set out above applicable to the Notes
shall apply mutatis mutandis to the Guarantee.]

§ 11
SUBSTITUTION

[(1) Substitution. The Issuer may, without the consent of the Holders, if no payment of
principal of or interest on any of the Notes is in default, at any time substitute any
Affiliate (as defined below) of it as principal debtor in respect of all obligations arising
from or in connection with this issue (the "Substitute Debtor") provided that:]

[(1) Substitution. The Issuer may, without the consent of the Holders, if no payment of
principal of or interest on any of the Notes is in default, at any time substitute either
Heidelberg Materials AG or any Affiliate (as defined below) of it as principal debtor in
respect of all obligations arising from or in connection with this issue (the "Substitute
Debtor") provided that:]

(a) the Substitute Debtor assumes all obligations of the Issuer in respect of the Notes;

(b) Heidelberg Materials AG irrevocably and unconditionally guarantees in favor of
each Holder the payment of all sums payable by the Substitute Debtor in respect
of the Notes on market standard terms, provided that Heidelberg Materials AG is
not itself the Substitute Debtor (whereby to this guarantee the provisions set out
above in § 10 applicable to the Notes shall apply mutatis mutandis) (the
"Substitute Guarantee");

(c) the Substitute Debtor, the Issuer [in the case of Notes issued by Heidelberg
Materials Finance Luxembourg S.A. the following applies: and the Guarantor
(provided that the Guarantor is not the Substitute Debtor)] have obtained all
necessary governmental and regulatory approvals and consents for such
substitution and, where relevant, for the issue by the Issuer [in the case of Notes
issued by Heidelberg Materials Finance Luxembourg S.A. the following
applies: or, as the case may be, the Guarantor] of a Substitute Guarantee, that
the Substitute Debtor has obtained all necessary governmental and regulatory
approvals and consents for the performance by the Substitute Debtor of its
obligations under the Notes and that all such approvals and consents are in full
force and effect and that the obligations assumed by the Substitute Debtor in
respect of the Notes and the obligations assumed by the Issuer [in the case of
Notes issued by Heidelberg Materials Finance Luxembourg S.A. the following
applies: or, as the case may be, the Guarantor] under the Substitute Guarantee
are, in each case, valid and binding in accordance with their respective terms and
enforceable by each Holder;
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(d) the Substitute Debtor may transfer to the Fiscal Agent in the currency required and
without being obligated to deduct or withhold any taxes or other duties of whatever
nature levied by the country in which the Substitute Debtor, the Issuer [in the case
of Notes issued by Heidelberg Materials Finance Luxembourg S.A. the
following applies: or the Guarantor (provided that the Guarantor is not the
Substitute Debtor)] has its domicile or tax residence, all amounts required for the
fulfillment of the payment obligations arising under the Notes;

(e) the Substitute Debtor has agreed to indemnify and hold harmless each Holder
against any tax, duty, assessment or governmental charge imposed on such
Holder in respect of such substitution; and

(f) the Issuer shall have made available at an agent appointed for that purpose one
opinion for each jurisdiction affected of lawyers of recognized standing to the effect
that subparagraphs (a), (b), (c), (d) and (e) above have been satisfied.

For the purposes of this § 11, "Affiliate" means any affiliated company (verbundenes
Unternehmen) within the meaning of § 15 of the German Stock Corporation Act
(Aktiengesetz) [in the case of Notes issued by Heidelberg Materials Finance
Luxembourg S.A. the following applies:, including the Guarantor].

(2) Authorisation of the Issuer. In the event of such substitution the Issuer is authorised
to modify the Global Note representing the Notes and these Terms and Conditions
without the consent of the Holders to the extent necessary to reflect the changes
resulting from the substitution. An appropriately adjusted global note representing the
Notes and Terms and Conditions will be deposited with the Clearing System.

§ 9(1) shall be deemed to be amended to the effect that if the Substitute Guarantee
ceases to be valid or binding on or enforceable against the Issuer [in the case of Notes
issued by Heidelberg Materials Finance Luxembourg S.A. the following applies:
and the Guarantor (provided that the Guarantor is not itself the Substitute Debtor)] each
Holder shall be entitled to declare his Notes due and demand the immediate redemption
thereof at their principal amount plus accrued interest thereon (if any) to the date of
repayment.

(3) Further Substitution. At any time after a substitution pursuant to paragraph (1)
above, the Substitute Debtor may, without the consent of the Holders, effect a further
substitution provided that all the provisions specified in paragraphs (1) and (2) above
shall apply, mutatis mutandis, and, without limitation, references in these Terms and
Conditions to the Issuer shall, where the context so requires, be deemed to be or
include references to any such further Substitute Debtor.

§12
PRESENTATION PERIOD

The presentation period provided in § 801 paragraph 1, sentence 1 German Civil Code
(BGB) is reduced to ten years for the Notes.

§13
FURTHER ISSUES AND PURCHASES

(1) Further Issues. The Issuer may from time to time, without the consent of the Holders,
issue further Notes having the same terms and conditions as the Notes in all respects
(or in all respects except for the issue date, interest commencement date and/or issue
price) so as to form a single Series with the Notes.

(2) Purchases. The Issuer may at any time purchase Notes in the open market or
otherwise and at any price. Notes purchased by the Issuer may, at the option of the
Issuer, be held, resold or surrendered to any Paying Agent for cancellation. If purchases
are made by tender, tenders for such Notes must be made available to all Holders of
such Notes alike.

§14
NOTICES

[(1) Publication. All notices concerning the Notes will be made by means of electronic
publication on the internet website of the Luxembourg Stock Exchange
(www.luxse.com). Any notice so given will be deemed to have been validly given on the
third day following the date of such publication.



the following
applies

In case of Notes
which are unlisted,
the following
applies

In the case of
Notes issued by
HM Finance
Luxembourg S.A.,
the following
applies

In the case of
Notes issued by
HM Finance
Luxembourg S.A.,
the following
applies

If the Terms and
Conditions are to

96

(2) Notification to Clearing System. So long as any Notes are listed on the Luxembourg
Stock Exchange, subparagraph (1) shall apply. If the Rules of the Luxembourg Stock
Exchange so permit, the Issuer may deliver the relevant notice to the Clearing System
for communication by the Clearing System to the Holders, in lieu of publication as set
forth in subparagraph (1) above; any such notice shall be deemed to have been validly
given on the seventh day after the day on which the said notice was given to the
Clearing System.]

[[(1)] Notification to Clearing System. The Issuer shall deliver all notices concerning the
Notes to the Clearing System for communication by the Clearing System to the Holders.
Any such notice shall be deemed to have been validly given on the seventh day after
the day on which the said notice was given to the Clearing System.]

[(3)] Form of Notice. Notices to be given by any Holder shall be made by means of a
declaration in text format (Textform, e.g. email or fax) or in written form to be send
together with an evidence of the Holder's entitlement in accordance with § 15(3) to the
Fiscal Agent. Such notice may be given through the Clearing System in such manner
as the Fiscal Agent and the Clearing System may approve for such purpose.

§15
FINAL PROVISIONS

(1) Applicable Law. The Notes, as to form and content, and all rights and obligations of
the Holders and the Issuer, shall be governed by the laws of Germany.

[Articles 470-1 to 470-19 of the Luxembourg law on commercial companies dated
August 10, 1915 (Loi du 10 aout 1915 concernant les sociétés commerciales), as
amended, are expressly excluded with respect to the Notes to be issued by Heidelberg
Materials Finance Luxembourg S.A.]

(2) Submission to Jurisdiction. Non-exclusive place of jurisdiction for all proceedings
arising out of or in connection with the Notes shall be Heidelberg.

(3) Enforcement. Any Holder of Notes may in any proceedings against the Issuer [in
the case of Notes issued by Heidelberg Materials Finance Luxembourg S.A. the
following applies: or the Guarantor], or to which such Holder and the Issuer [in the
case of Notes issued by Heidelberg Materials Finance Luxembourg S.A. the
following applies: or the Guarantor] are parties, protect and enforce in his own name
his rights arising under such Notes on the basis of (i) a statement issued by the
Custodian with whom such Holder maintains a securities account in respect of the
Notes (a) stating the full name and address of the Holder, (b) specifying the aggregate
principal amount of Notes credited to such securities account on the date of such
statement and (c) confirming that the Custodian has given written notice to the Clearing
System containing the information pursuant to (a) and (b) and (ii) a copy of the global
Note certified by a duly authorized officer of the Clearing System or a depository of the
Clearing System as being a true copy, without the need for production in such
proceedings of the actual records or the global Note representing the Notes. For
purposes of the foregoing, "Custodian" means any bank or other financial institution of
recognized standing authorized to engage in securities custody business with which
the Holder maintains a securities account in respect of the Notes and includes the
Clearing System. Each Holder may, without prejudice to the foregoing, protect and
enforce his rights under these Notes also in any other way which is admitted in the
country of the proceedings.

[(4) Appointment of Authorized Agent. For any legal disputes or other proceedings
before German courts, the Issuer has appointed Heidelberg Materials AG, Berliner Str.
6, 69120 Heidelberg, Germany, as its authorized agent for service of process in
Germany.]

§ 16
LANGUAGE

[The Terms and Conditions are written in the English language only.]
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[The Terms and Conditions are written in the German language and provided with an
English language translation. The German text shall be controlling and binding. The
English language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language and provided with a
German language translation. The English text shall be controlling and binding. The
German language translation is provided for convenience only.]

[Eine deutsche Ubersetzung der Anleihebedingungen wird bei der Heidelberg Materials
AG, Berliner Str. 6, 69120 Heidelberg zur kostenlosen Ausgabe bereitgehalten.]
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OPTION Il - Terms and Conditions that apply to Notes with floating interest rates

Terms and Conditions
of the Notes

(English Language Version)

§1
CURRENCY, DENOMINATION, FORM AND TITLE, CERTAIN DEFINITIONS

(1) Currency and Denomination. This Series of Notes of [Heidelberg Materials AG]
[Heidelberg Materials Finance Luxembourg S.A.] (the "Issuer") is issued in
[Specified Currency] (the "Specified Currency") in the aggregate principal amount
of [In the case of the global Note is an NGN the following applies: (subject to §
1(4))] [aggregate principal amount] (in words: [aggregate principal amount in
words]) on [issue date] (the "Issue Date") in the denomination of [Specified
Denomination] (the "Specified Denomination").

(2) Form. The Notes are in bearer form.
(3) Temporary Global Note — Exchange.

(a) The Notes are initially represented by a temporary global note (the "Temporary
Global Note") without coupons. The Temporary Global Note will be
exchangeable for Notes in the Specified Denomination represented by a
permanent global note (the "Permanent Global Note") without coupons. The
Temporary Global Note and the Permanent Global Note shall each be signed by
authorized signatories of the Issuer and shall each be authenticated by the Fiscal
Agent with a control signature. Definitive Notes and coupons will not be issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global
Note from a date (the "Exchange Date") 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made to the extent that
certifications have been delivered to the effect that the beneficial owner or owners
of the Notes represented by the Temporary Global Note is not a U.S. person
(other than certain financial institutions or certain persons holding Notes through
such financial institutions) as required by U.S. tax law. Payment of interest on
Notes represented by a Temporary Global Note will be made only after delivery
of such certifications. A separate certification shall be required in respect of each
such payment of interest. Any such certification received on or after the 40th day
after the date of issue of the Temporary Global Note will be treated as a request
to exchange such Temporary Global Note pursuant to this subparagraph (b) of
this § 1(3). Any securities delivered in exchange for the Temporary Global Note
shall be delivered only outside of the United States (as defined in § 6).

(4) Clearing System. Each global note representing the Notes will be kept in custody
by or on behalf of the Clearing System until all obligations of the Issuer under the
Notes have been satisfied. "Clearing System" means [If more than one Clearing
System the following applies: each of] the following: [Clearstream Banking AG,
Neue Borsenstr. 1, 60487 Frankfurt am Main, Federal Republic of Germany ("CBF")]
[Clearstream Banking S.A., 42 Avenue JF Kennedy, 1855 Luxembourg, Grand Duchy
of Luxembourg ("CBL") and Euroclear Bank SA/NV, Boulevard du Roi Albert Il, 1210
Brussels, Belgium ("Euroclear"), (CBL and Euroclear each an "ICSD" and together
the "ICSDs")] and any successor in such capacity.

[The Notes are issued in new global note ("NGN") form and are kept in custody by a
common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the global note shall be the
aggregate amount from time to time entered in the records of both ICSDs. The records
of the ICSDs (which expression means the records that each ICSD holds for its
customers which reflect the amount of such customer's interest in the Notes) shall be
conclusive evidence of the aggregate principal amount of Notes represented by the
global note and, for these purposes, a statement issued by an ICSD stating the
amount of Notes so represented at any time shall be conclusive evidence of the
records of the relevant ICSD at that time.
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On any redemption or payment of interest being made in respect of, or purchase and
cancellation of, any of the Notes represented by the global note the Issuer shall
procure that details of any redemption, payment or purchase and cancellation (as the
case may be) in respect of the global note shall be entered pro rata in the records of
the ICSDs and, upon any such entry being made, the aggregate principal amount of
the Notes recorded in the records of the ICSDs and represented by the global note
shall be reduced by the aggregate principal amount of the Notes so redeemed or
purchased and cancelled.]

[In the case the Temporary Global Note is an NGN the following applies: On an
exchange of a portion only of the Notes represented by a Temporary Global Note, the
Issuer shall procure that details of such exchange shall be entered pro rata in the
records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in custody
by a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership or
other beneficial interest or right in the Notes.

§2
STATUS, NEGATIVE PLEDGE AND GUARANTEE

(1) Status. The Notes are direct, unconditional, unsubordinated and unsecured
obligations of the Issuer and rank pari passu among themselves and (save for certain
debts required to be preferred by law) equally with all other unsecured obligations
(other than subordinated obligations, if any) of the Issuer, from time to time
outstanding.

[(2) Negative Pledge. The Issuer undertakes and procures that with regard to its
subsidiaries, so long as any of the Notes are outstanding, but only up to the time all
amounts of principal and interest have been placed at the disposal of the Fiscal Agent,
not to create or permit to subsist, and to procure that none of its subsidiaries will create
or permit to subsist, any mortgage, lien, pledge, charge or other security interest in
rem (each such right a "Security Interest") over the whole or any part of its
undertakings, assets or revenues, present or future, to secure any Capital Market
Indebtedness (as defined below) or to secure any guarantee or indemnity given by
the Issuer or any of its subsidiaries in respect of any Capital Market Indebtedness of
any other person, without at the same time providing all amounts payable under the
Notes either the same Security Interest or providing all amounts payable under the
Notes such other Security Interest as shall be approved by an independent accounting
firm of internationally recognized standing as being equivalent security, provided,
however, that this undertaking shall not apply with respect to]

[(2) Negative Pledge. The Issuer undertakes, so long as any of the Notes are
outstanding, but only up to the time all amounts of principal and interest have been
placed at the disposal of the Fiscal Agent, not to create or permit to subsist, any
mortgage, lien, pledge, charge or other security interest in rem (each such right a
"Security Interest") over the whole or any part of its undertakings, assets or
revenues, present or future, to secure any Capital Market Indebtedness (as defined
below) or to secure any guarantee or indemnity given by the Issuer in respect of any
Capital Market Indebtedness of any other person, without at the same time providing
all amounts payable under the Notes either the same Security Interest or providing all
amounts payable under the Notes such other Security Interest as shall be approved
by an independent accounting firm of internationally recognized standing as being
equivalent security, provided, however, that this undertaking shall not apply with
respect to]

[(@)] any Security Interest existing on assets at the time of the acquisition thereof by
the Issuer, provided that such Security Interest was not created in connection
with or in contemplation of such acquisition and that the amount secured by such
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Security Interest is not increased subsequently to the acquisition of the relevant
assets[;][-]

[(b) any Security Interest which is provided by any subsidiary of the Issuer with
respect to any receivables of such subsidiary against the Issuer which
receivables exist as a result of the transfer of the proceeds from the sale by the
subsidiary of any Capital Market Indebtedness in the form of convertible bonds,
provided that any such security serves to secure obligations under such Capital
Market Indebtedness of the relevant subsidiary.]

[(3) Guarantee. Heidelberg Materials AG (the "Guarantor") has given its
unconditional and irrevocable guarantee (the "Guarantee") for the punctual
payment of principal of, and interest on, and any other amounts payable under
any Note. In this Guarantee, Heidelberg Materials AG has further undertaken
(the "Undertaking"), so long as any of the Notes remains outstanding, but only
up to the time all amounts of principal and interest have been placed at the
disposal of the Fiscal Agent, not to create or permit to subsist, and to procure
that none of its subsidiaries will create or permit to subsist, any Security Interest
over the whole or any part of its undertakings, assets or revenues, present or
future, to secure any Capital Market Indebtedness (as defined below) or to secure
any guarantee or indemnity given by Heidelberg Materials AG or any of its
subsidiaries in respect of any Capital Market Indebtedness of any other person,
without at the same time providing all amounts payable under the Notes either
the same Security Interest or providing all amounts payable under the Notes such
other Security Interest as shall be approved by an independent accounting firm
of internationally recognized standing as being equivalent security, provided,
however, that this undertaking shall not apply with respect to

(i) any Security Interest existing on assets at the time of the acquisition thereof
by Heidelberg Materials AG, provided that such Security Interest was not
created in connection with or in contemplation of such acquisition and that
the amount secured by such Security Interest is not increased subsequently
to the acquisition of the relevant assets;

(i) any Security Interest which is provided by any subsidiary of Heidelberg
Materials AG with respect to any receivables of such subsidiary against
Heidelberg Materials AG which receivables exist as a result of the transfer
of the proceeds from the sale by the subsidiary of any Capital Market
Indebtedness in the form of convertible bonds, provided that any such
security serves to secure obligations under such Capital Market
Indebtedness of the relevant subsidiary.

The Guarantee including the Undertaking constitutes a contract for the benefit of the
Holders from time to time as third party beneficiaries in accordance with § 328 of the
German Civil Code, giving rise to the right of each Holder to require performance of
the Guarantee directly from Heidelberg Materials AG and to enforce the Guarantee
directly against Heidelberg Materials AG. Copies of the Guarantee may be obtained
free of charge at the principal office of Heidelberg Materials AG, Berliner Str. 6, 69120
Heidelberg, Germany and at the specified office of the Fiscal Agent set forth in § 7.]

[(4)] Additional Guarantees. Heidelberg Materials AG has undertaken, so long as any
of the Notes are outstanding, but only up to the time all amounts of principal and
interest have been placed at the disposal of the Fiscal Agent, to procure that in the
event that any Relevant Subsidiary (other than a Finance Subsidiary) incurs Capital
Market Indebtedness or issues any guarantees with respect to, or otherwise
guarantees, any Capital Market Indebtedness of Heidelberg Materials AG or any
Relevant Subsidiary, such Relevant Subsidiary shall simultaneously provide a direct
and unconditional guarantee equally and rateably in favour of the Holders (an
"Additional Guarantee") for all amounts payable under the Notes. This shall not be
applicable with respect to the incurrence of Capital Markets Indebtedness by Relevant
Subsidiaries (i) which are joint venture entities having their seat and primary
operations outside the United States of America or any member state of the European
Union and (ii) who do not collectively have Capital Market Indebtedness outstanding
in excess of an aggregate principal amount of € 500,000,000. The terms of each
Additional Guarantee shall be documented in accordance with market standards
provided that the terms of the Additional Guarantee may provide that such guarantee
will cease to exist if and when the Capital Market Indebtedness guaranteed or the
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Capital Market Indebtedness incurred by such Relevant Subsidiary is fully discharged.
Heidelberg Materials AG shall inform the Holders of such Additional Guarantee in
accordance with § 14 and will publish such Additional Guarantee on its internet
website. A certified copy of the Additional Guarantee will be made available to the
Fiscal Agent.

[(5)] Definitions. For the purposes of these Terms and Conditions, "Capital Market
Indebtedness" means any obligation for the payment of borrowed money which is in
the form of, or represented or evidenced by, either (i) a certificate of indebtedness
governed by German law or by (ii) bonds, loan stock, notes or other securities which
are, or are capable of being, quoted, listed, dealt in or traded on a stock exchange or
other recognized securities market.

"Relevant Subsidiary" means any fully consolidated subsidiary of Heidelberg
Materials AG and for purposes only of this § 2 does not include any subsidiary which
has one or more classes of equity securities (other than, or in addition to any
convertible bonds or similar equity linked securities) which are listed or traded on a
regulated stock exchange.

"Finance Subsidiary" in this § 2 means each direct or indirect subsidiary of
Heidelberg Materials AG whose sole purpose is to raise financing for Heidelberg
Materials AG's consolidated group, and which neither owns any material assets (other
than receivables arising from loans to other members of the group and bank deposits)
nor has any equity interests in any person.

§3
INTEREST

(1) Interest Payment Dates. The Notes shall bear interest on their aggregate principal
amount from (and including) [Interest Commencement Date] (the "Interest
Commencement Date") to (but excluding) the Maturity Date (as defined in § 4).
Interest on the Notes shall be payable on each Interest Payment Date.

"Interest Payment Date" means

[each [Specified Interest Payment Dates]]

[each date which (except as otherwise provided in these Terms and Conditions) falls
[number] [weeks] [months] after the preceding Interest Payment Date or, in the case
of the first Interest Payment Date, after the Interest Commencement Date.]

If (x) there is no numerically corresponding day in the calendar month in which an
Interest Payment Date should occur or (y) any Interest Payment Date would otherwise
fall on a day which is not a Business Day (as defined below), such Interest Payment
Date shall be:

[postponed to the next day which is a Business Day, unless it would thereby fall into
the next calendar month, in which event the Interest Payment Date shall be brought
forward to the immediately preceding Business Day.]

[(i) in the case of (x) above, the last day that is a Business Day in the relevant month
and the provisions of (B) below shall apply mutatis mutandis or (ii) in the case of (y)
above, it shall be postponed to the next day which is a Business Day, unless it would
thereby fall into the next calendar month, in which event (A) the Interest Payment Date
shall be brought forward to the immediately preceding Business Day and (B) each
subsequent Interest Payment Date shall be the last Business Day in the month which
falls [[insert number] months] [insert other specified period(s)] after the preceding
applicable Interest Payment Date.]

[postponed to the next day which is a Business Day.]
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In these Terms and Conditions "Business Day" means a day (other than a Saturday
or a Sunday)

[on which commercial banks are generally open for business in, and foreign exchange
markets settle payments in [relevant financial centre(s)] and on which the Clearing
System is open to effect payments.]

[on which the Clearing System as well as the real-time gross settlement system
operated by the Eurosystem, or any successor system, (T2) are open to effect
payments.]

(2) Rate of Interest. The rate of interest (the "Rate of Interest") for each Interest Period
(as defined below) will, except as provided below, be determined by the Calculation
Agent and is the Reference Rate (as defined below) [[plus] [minus] the Margin (as
defined below)]. The applicable Reference Rate shall be the rate which appears on
the Screen Page as of 11.00 a.m. (Brussels time) on the Interest Determination Date
(as defined below).

The "Reference Rate" is the offered quotation (expressed as a percentage rate per
annum) for deposits in the Specified Currency for that Interest Period (EURIBOR).

"Interest Period" means each period from (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and from (and
including) each Interest Payment Date to (but excluding) the following Interest
Payment Date. "Interest Determination Date" means the second T2 Business Day
prior to the commencement of the relevant Interest Period. "T2 Business Day" means
a day on which the real-time gross settlement system operated by the Eurosystem, or
any successor system, (T2) are open to effect payments.

["Margin" means [ ] % per annum.]
"Screen Page" means Reuters screen page EURIBORO01 or any successor page.

If the Screen Page is not available or if no such quotation appears, in each case as at
such time on the relevant Interest Determination Date, subject to § 3[(8)], the Rate of
Interest on the Interest Determination Date shall be equal to the Rate of Interest as
displayed on the Screen Page on the last day preceding the Interest Determination
Date on which such Rate of Interest was displayed on the Screen Page [In case of a
Margin the following applies: [plus] [minus] the Margin].

(3) Interest Amount. The Calculation Agent will, on or as soon as practicable after
each time at which the Rate of Interest is to be determined, determine the Rate of
Interest and calculate the amount of interest (the "Interest Amount") payable on the
Notes in respect of the Specified Denomination for the relevant Interest Period. Each
Interest Amount shall be calculated by applying the Rate of Interest and the Day Count
Fraction (as defined below) to the Specified Denomination and rounding the resultant
figure to the nearest unit of the Specified Currency, with 0.5 of such unit being rounded
upwards.

(4) Notification of Rate of Interest and Interest Amount. The Calculation Agent will
cause notification of the Rate of Interest and each Interest Amount for each Interest
Period and of the relevant Interest Payment Date to the Issuer[, the Guarantor,] the
Fiscal Agent and each additional Paying Agent and to the Holders in accordance with
§ 14 as soon as possible after their determination, but in no event later than the fourth
[T2] [relevant financial centre(s)] Business Day (as defined in § 3(2)) thereafter and,
if required by the rules of such stock exchange, to any stock exchange on which the
Notes are listed from time to time, as soon as possible after their determination, but in
no event later than the first day of the relevant Interest Period. Each Interest Amount
and Interest Payment Date so notified may subsequently be amended (or appropriate
alternative arrangements may be made by way of adjustment) without notice in the
event of an extension or shortening of the Interest Period. Any such amendment will
be promptly notified to any stock exchange on which the Notes are listed for the time
being and the rules of which so require, as well as to the persons listed above in
accordance with § 14.
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(5) Determinations Binding. All certificates, communications, opinions,
determinations, calculations, quotations and decisions given, expressed, made or
obtained for the purposes of the provisions of this § 3 by the Calculation Agent shall
(in the absence of manifest error) be binding on the Issuer, the Guarantor, the Fiscal
Agent, the Paying Agent and the Holders.

(6) Accrual of Interest. The Notes shall cease to bear interest from the expiry of the
day preceding the day on which they are due for redemption. If the Issuer fails to
redeem the Notes when due, interest shall continue to accrue on the outstanding
aggregate principal amount of the Notes from (and including) the due date to (but
excluding) such date as principal and interest on or in connection with the Notes has
been placed at the disposal of the Clearing System at the default rate of interest

established by law(®).

(7) Day Count Fraction. "Day Count Fraction" means, in respect of the calculation of
an amount of interest on any Note for any period of time (the "Calculation Period"):

In the case of [the actual number of days in the Calculation Period divided by 365.]
Actual/365 (Fixed),

the following

applies
In the case of [the actual number of days in the Interest Period divided by 365, or, in the case of an
Actual/365 Interest Payment Date falling in a leap year, 366.]

(Sterling), the
following applies

If Actual/360, the I [the actual number of days in the Calculation Period divided by 360.]
following applies

In the case [(8) Adjustment of Rate of Interest.

of an

Adjustment

of Rate of Interest, (a) The respective Rates of Interest payable on the Notes for the respective Interest

the :_°"°W'“9 Periods are subject to adjustment from time to time in the event of a Step Up

applies Rating Change or a Step Down Rating Change (each as defined below) as
follows:

(i) subject to subparagraphs (b) and (c) below, if a Rating Agency publicly
announces a downgrade in the rating of the Issuer's long-term senior
unsecured debt to below BBB- (S&P) and/or Baa3 (Moody's), or an equivalent
in the case of a respective successor or any other appointed rating agency,
as the case may be (a "Step Up Rating Change") the respective Rates of
Interest payable for the respective Interest Periods shall be increased by [@]
% per annum, respectively, with effect from (and including) the first Interest
Payment Date on or after the date of such Step Up Rating Change to (but
excluding) the Maturity Date (as defined below) (subject to the provisions of
subparagraph (ii) below).

(i) subject to subparagraphs (b) and (c) below, if following a Step Up Rating
Change, a Rating Agency publicly announces an upgrade in the rating of the
Issuer's long-term senior unsecured debt equal to or higher than BBB- (S&P)
and/or Baa3 (Moody's), or an equivalent in the case of a respective successor
or any other appointed rating agency, as the case may be (a "Step Down
Rating Change"), the respective Rates of Interest payable for the respective
Interest Periods shall no longer be increased in accordance with
subparagraph (i) by [®] % per annum, respectively, with effect from (and
including) the first Interest Payment Date on or after the date of such Step
Down Rating Change to (but excluding) the Maturity Date (as defined below);

if there is more than one Rating Agency from time to time appointed by or on
behalf of the Issuer, the lowest rating shall be decisive for the purposes of (i) and
(i) above.

"Rating Agency / Rating Agencies" means any of the rating agencies of S&P

(®)  The default rate of interest established by law is five percentage points above the basic rate of interest published by Deutsche
Bundesbank from time to time, §§ 288 paragraph 1, 247 paragraph 1 German Civil Code.
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Global Ratings Europe Limited ("S&P") and Moody's Investors Services Limited
("Moody's") or any of their respective successors or any other rating agency of
equivalent international standing from time to time appointed by or on behalf of
the Issuer.

If a Step Up Rating Change and, subsequently, a Step Down Rating Change
occur during the same interest period, the respective Rate of Interest payable on
the Notes for the respective Interest Period shall neither be increased nor
decreased as a result of either such event.

Only the first occurrence of a Step Up Rating Change (if any) and the first
occurrence of Step Down Rating Change (if any) shall give rise to an adjustment
of the respective Rates of Interest.

The Issuer shall use its best endeavours to maintain a long-term senior unsecured
debt rating by a Rating Agency. In the event that no such rating is obtained from
a Rating Agency, this shall constitute a Step Up Rating Change in consequence
of which the respective Rates of Interest payable for the respective Interest
Periods shall be increased by [®] % per annum, respectively, with effect from
(and including) the first Interest Payment Date on or after the date of such Step
Up Rating Change to (but excluding) the Maturity Date (as defined below).

The Issuer shall promptly notify each Step Up Rating Change or Step Down
Rating Change to the Fiscal Agent and will cause notice thereof to be published
in accordance with § 14 promptly upon becoming aware of the occurrence of the
Step Up Rating Change or Step Down Rating Change but in no event later than
the seventh day thereafter.]

[(9)]1(a) Rate Replacement. If the Issuer determines (in consultation with the

Calculation Agent) that a Rate Replacement Event has occurred on or prior to an
Interest Determination Date, the Relevant Determining Party shall determine and
inform the Issuer, if relevant, and the Calculation Agent of (i) the Replacement
Rate, (ii) the Adjustment Spread, if any, and (iii) the Replacement Rate
Adjustments (each as defined below in § 3[(9)](b)(aa) to (cc)) for purposes of
determining the Rate of Interest for the Interest Period related to that Interest
Determination Date and each Interest Period thereafter (subject to the
subsequent occurrence of any further Rate Replacement Event). The Terms and
Conditions shall be deemed to have been amended by the Replacement Rate
Adjustments (as defined in § 3[(9)](b)(hh)) with effect from (and including) the
relevant Interest Determination Date (including any amendment of such Interest
Determinaton Date if so provided by the Replacement Rate Adjustments). The
Rate of Interest shall then be the Replacement Rate (as defined below) adjusted
by the Adjustment Spread, if any, [[plus] [minus] the Margin (as defined above)].

The Issuer shall notify the Holders pursuant to § 14 as soon as practicable
(unverziiglich) after such determination of the Replacement Rate, the Adjustment
Spread, if any, and the Replacement Rate Adjustments. In addition, the Issuer
shall request the [Clearing System] [common depositary on behalf of both ICSDs]
to supplement the Terms and Conditions to reflect the Replacement Rate
Adjustments by attaching the documents submitted to it to the Global Note in an
appropriate manner.

(b) Definitions.

(aa)"Rate Replacement Event" means, with respect to the Reference Rate, each of

the following events:

(i) the Reference Rate not having been published on the Screen Page for ten
(10) consecutive Business Days immediately prior to the relevant Interest
Determination Date; or

(ii) the occurence of the date, as publicly announced by or, as the case may be,
determinable based upon the public announcement of the competent
authority of the administrator of the Reference Rate, from which the
Reference Rate no longer reflects the underlying market or economic reality
and no action to remediate such a situation is taken or expected to be taken
by the competent authority for the administrator of the Reference Rate; or

(iii) the occurrence of the date, as publicly announced by or, as the case may
be, determineable based upon the public announcement of the administrator
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of the Reference Rate, on which the administrator (x) will commence the
orderly wind-down of the Reference Rate or (y) has ceased or will cease to
provide the Reference Rate permanently or indefinitely (in circumstances
where no successor administrator has been appointed that will continue the
publication of the Reference Rate); or

(iv) the occurrence of the date, as publicly announced by the competent
authority for the administrator of the Reference Rate, the central bank for the
Specified Currency, an insolvency official with jurisdiction over the
administrator for the Reference Rate, a resolution authority with jurisdiction
over the administrator for the Reference Rate or a court (unappealable final
decision) or an entity with similar insolvency or resolution authority over the
administrator for the Reference Rate, on which the administrator of the
Reference Rate (x) will commence the orderly wind-down of the Reference
Rate or (y) has ceased or will cease to provide the Reference Rate
permanently or indefinitely (in circumstances where no successor
administrator has been appointed that will continue the publication of the
Reference Rate); or

(v) the occurrence of the date, as publicly announced by or, as the case may
be, determineable based upon the public announcement of the competent
authority for the administrator of the Reference Rate, from which the
Reference Rate will be prohibited from being used; or

(vi) the occurrence of the date, as publicly announced by or, as the case may
be, determineable based upon the public announcement of the administrator
of the Reference Rate, of a material change in the methodology of
determining the Reference Rate; or

(vii) the publication of a notice by the Issuer pursuant to § 14(1) that it has
become unlawful for the Issuer, the Calculation Agent or any Paying Agent
to calculate any Rate of Interest using the Reference Rate; or

(viii) the European Commission or the competent national authority of a Member
State have designated one or more replacement benchmarks for a
Reference Rate pursuant to Art. 23b (2) and Art. 23c (1) of the Regulation
(EU) 2016/1011 of the European Parliament and of the Council of June 8,
2016 on indices used as benchmarks in financial instruments and financial
contracts or to measure the performance of investment funds, as amended.

(bb)"Replacement Rate" means a publicly available substitute, successor, alternative
or other rate designed to be referenced by financial instruments or contracts,
including the Notes, to determine an amount payable under such financial
instruments or contracts, including, but not limited to, an amount of interest. In
determining the Replacement Rate, the Relevant Guidance (as defined below)
shall be taken into account.

(cc)"Adjustment Spread" means a spread (which may be positive or negative), or
the formula or methodology for calculating a spread, which the Relevant
Determining Party determines is required to be applied to the Replacement Rate
to reduce or eliminate, to the extent reasonably practicable, any transfer of
economic value between the Issuer and the Holders that would otherwise arise
as a result of the replacement of the Reference Rate against the Replacement
Rate (including, but not limited to, as a result of the Replacement Rate being a
risk-free rate). In determining the Adjustment Spread, the Relevant Guidance (as
defined below) shall be taken into account.

(dd) "Relevant Determining Party" means

(i) the Issuer if in its opinion the Replacement Rate is obvious and as such
without any reasonable doubt determinable by an investor that is
knowledgeable in the respective type of bonds, such as the Notes; or

(ii) failing which, an Independent Advisor (as defined below), to be appointed by
the Issuer at commercially reasonable terms, using reasonable endeavours,
as its agent to make such determinations.

(ee)"Independent Advisor" means an independent financial institution of
international repute or any other independent advisor of recognized standing and
with appropriate expertise.
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(ff) "Relevant Guidance" means (i) any legal or supervisory requirement applicable
to the Issuer or the Notes or, if none, (ii) any applicable requirement,
recommendation or guidance of a Relevant Nominating Body or, if none, (iii) any
relevant recommendation or guidance by industry bodies (including by ISDA), or,
if none, (iv) any relevant market practice.

(99)"Relevant Nominating Body" means

(i) the central bank for the Specified Currency, or any central bank or other
supervisor which is responsible for supervising either the Reference Rate or
the administrator of the Reference Rate; or

(i) the European Commission or any competent national authority of a Member
State; or

(iii) any working group or committee officially endorsed, sponsored or convened
by or chaired or co-chaired by (w) the central bank for the Specified
Currency, (x) any central bank or other supervisor which is responsible for
supervising either the Reference Rate or the administrator of the Reference
Rate, (y) a group of the aforementioned central banks or other supervisors
or (z) the Financial Stability Board or any part thereof.

(hh)"Replacement Rate Adjustments" means such adjustments to the Terms and
Conditions as are determined consequential to enable the operation of the
Replacement Rate (which may include, without limitation, adjustments to the
applicable Business Day Convention, the definition of Business Day, the Interest
Determination Date, the Day Count Fraction and any methodology or definition
for obtaining or calculating the Replacement Rate). In determining any
Replacement Rate Adjustments the Relevant Guidance shall be taken into
account.

(c) Termination. If a Replacement Rate, an Adjustment Spread, if any, or the
Replacement Rate Adjustments cannot be determined pursuant to § 3[(9)](a) and
(b), the Reference Rate in respect of the relevant Interest Determination Date
shall be the Reference Rate determined for the last preceding Interest Period.
The Issuer will inform the Calculation Agent accordingly. As a result, the Issuer
may, upon not less than 15 days' notice given to the Holders in accordance with
§ 14, redeem all, and not only some of the Notes at any time on any Business
Day before the respective subsequent Interest Determination Date at the Final
Redemption Amount together with accrued interest, if any, to (but excluding) the
respective redemption date.

§4
FINAL REDEMPTION

Unless previously redeemed in whole or in part or purchased and cancelled, the Notes
shall be redeemed at their Final Redemption Amount on the Interest Payment Date
falling in [Redemption Month](the "Maturity Date"). The Final Redemption Amount
in respect of each Note (the "Final Redemption Amount") shall be its principal
amount.

§5
EARLY REDEMPTION

(1) Exercise of Call Rights. Insofar as each of the Issuer and the Holder have an early
redemption right in these Terms and Conditions, the relevant party may not exercise
such option in respect of any Note which is the subject of the prior exercise by the
respective other party thereof of its option to require the early redemption of such
Note.

[(2) Redemption for Tax Reasons. The Notes will be redeemed at the option of the
Issuer in whole, but not in part, on any Interest Payment Date, on giving not less than
30 nor more than 60 days' notice to the Fiscal Agent and, in accordance with § 14, the
Holders (which notice shall be irrevocable), if:

(a) on the occasion of the next payment due under the Notes, the Issuer has or will
become obliged to pay additional amounts as provided or referred to in § 8 as a
result of any change in, or amendment to, the laws or regulations of the relevant
tax jurisdiction or any political subdivision or any authority thereof or therein
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having power to tax, or any change in the application or official interpretation of
such laws or regulations, which change or amendment becomes effective on or
after the Issue Date, and

(b) such obligation cannot be avoided by the Issuer taking reasonable measures
available to it,

provided that no such notice of redemption shall be given earlier than 90 days prior to
the earliest date on which the Issuer would be obliged to pay such additional amounts
were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this § 5(2), the Issuer
shall deliver to the Fiscal Agent a certificate signed by two members of the Managing
Board of the Issuer stating that the Issuer is entitled to effect such redemption and
setting forth a statement of facts showing that the conditions precedent to the right of
the Issuer so to redeem have occurred, and an opinion of independent legal advisers
of recognized standing to the effect that the Issuer has or will become obliged to pay
such additional amounts as a result of such change or amendment.

Notes redeemed pursuant to this § 5(2) will be redeemed at their Final Redemption
Amount together (if appropriate) with interest accrued to (but excluding) the date of
redemption.

"relevant tax jurisdiction" means Germany.]

[(2) Redemption for Tax Reasons. The Notes will be redeemed at the option of the
Issuer in whole, but not in part, on any Interest Payment Date, on giving not less than
30 nor more than 60 days' notice to the Fiscal Agent and, in accordance with § 14, the
Holders (which notice shall be irrevocable), if:

(a) on the occasion of the next payment due under the Notes, the Issuer has or will
become obliged to pay additional amounts as provided or referred to in § 8 or the
Guarantor would be unable for reasons outside its control to procure payment by
the Issuer and in making payment itself would be required to pay such additional
amounts as a result of any change in, or amendment to, the laws or regulations
of the relevant tax jurisdiction or any political subdivision or any authority thereof
or therein having power to tax, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes
effective on or after the Issue Date, and

(b) such obligation cannot be avoided by the Issuer or the Guarantor taking
reasonable measures available to it,

provided that no such notice of redemption shall be given earlier than 90 days prior to
the earliest date on which the Issuer or the Guarantor would be obliged to pay such
additional amounts were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this § 5(2), the Issuer
shall deliver to the Fiscal Agent a certificate signed by two members of the Managing
Board of the Issuer or two members of the Managing Board of the Guarantor stating
that the Issuer is entitled to effect such redemption and setting forth a statement of
facts showing that the conditions precedent to the right of the Issuer so to redeem
have occurred, and an opinion of independent legal advisers of recognized standing
to the effect that the Issuer or the Guarantor has or will become obliged to pay such
additional amounts as a result of such change or amendment.

Notes redeemed pursuant to this § 5(2) will be redeemed at their Final Redemption
Amount together (if appropriate) with interest accrued to (but excluding) the date of
redemption.

"relevant tax jurisdiction" means Germany and the Grand Duchy of Luxembourg.]

[(3) Early Redemption at the Option of the Issuer.

(a) The Issuer may, upon notice given in accordance with clause (b), redeem all or
some only of the Notes on the Interest Payment Date following [number] years
after the Interest Commencement Date and on each Interest Payment Date
thereafter (each a "Call Redemption Date") at the Final Redemption Amount



Amount, the
following applies

In the case of
Notes subject to
Early Redemption
at the option of the
Holders upon a
Change of Control
is applicable, the
following applies

108

together with accrued interest, if any, to (but excluding) the respective Call
Redemption Date.

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes in
accordance with § 14. Such notice shall specify:

(i) the Series of Notes subject to redemption;

(i) whether such Series is to be redeemed in whole or in part only and, if in part
only, the aggregate principal amount of the Notes which are to be redeemed;
and

(iii) the Call Redemption Date, which may not be less than [Minimum Notice to
Holders] nor more than [Maximum Notice to Holders] days after the date
on which notice is given by the Issuer to the Holders.

(c) In the case of a partial redemption of Notes, Notes to be redeemed shall be
selected in accordance with the rules of the relevant Clearing System. [In the
case of Notes in NGN form the following applies: Such partial redemption shall
be reflected in the records of CBL and Euroclear as either a pool factor or a
reduction in the aggregate principal amount, at the discretion of CBL and
Euroclear.]]

[[(4)] Early Redemption at the Option of the Holders upon a Change of Control.

(a) If a Change of Control occurs, each Holder shall have the right, but not the
obligation, to require the Issuer to redeem in whole or in part his Notes at the
Early Put Redemption Amount (the "Put Option"). Such Put Option shall operate
as set out in the provisions below.

"Change of Control" means the occurrence of any of the following events:

(i) Heidelberg Materials AG becomes aware that any person or group of
persons acting in concert within the meaning of § 2(5) of the German
Securities Acquisition and Takeover Act (Wertpapiererwerbs- und
Ubernahmegesetz, WpUG) (each an "Acquirer") has become the legal or
beneficial owner of more than 30% of the voting rights of Heidelberg
Materials AG; or

(i) the merger of Heidelberg Materials AG with or into a third person (as defined
below) or the merger of a third person with or into Heidelberg Materials AG,
or the sale of all or substantially all of the assets (determined on a
consolidated basis) of Heidelberg Materials AG to a third person other than
in a transaction following which (A) in the case of a merger holders that
represented 100% of the voting rights of Heidelberg Materials AG own
directly or indirectly at least a majority of the voting rights of the surviving
person immediately after such merger and (B) in the case of a sale of all or
substantially all of the assets, each transferee becomes a guarantor in
respect of the Notes and is or becomes a subsidiary of Heidelberg Materials
AG;

"third person" shall for the purpose of this § 5[(4)] (a) (ii) mean any person other
than a subsidiary of Heidelberg Materials AG.

"Early Put Redemption Amount" means for each Note 101% of the principal
amount of such Note, plus accrued and unpaid interest up to (but excluding) the
Put Date (as defined below).

(b) If a Change of Control occurs, then the Issuer shall, without undue delay, after
becoming aware thereof, give notice of the Change of Control (a "Put Event
Notice") to the Holders in accordance with § 14 specifying the nature of the
Change of Control and the procedure for exercising the Put Option contained in

this § 5[(4)].

(c) To exercise the Put Option, the Holder must send within 30 days, after a Put
Event Notice has been published (the "Put Period"), to the specified office of the
Fiscal Agent an early redemption notice in text format (Textform, e.g. email or
fax) or in written form ("Put Notice"). In the event that the Put Notice is received
after 5:00 p.m. Frankfurt time on the 30" day after the Put Event Notice by the
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Issuer has been published, the option shall not have been validly exercised. The
Put Notice must specify (i) the total principal amount of the Notes in respect of
which such option is exercised, [and] (ii) the securities identification numbers of
such Notes, if any [In the case the Global Note is kept in custody by CBF,
insert: and (iii) contact details as well as a bank account]. The Put Notice may
be in the form available from the specified office of the Fiscal Agent in the
German and English language and includes further information. No option so
exercised may be revoked or withdrawn. The Issuer shall only be required to
redeem Notes in respect of which such option is exercised against delivery of
such Notes to the Issuer or to its order.]

§6
PAYMENTS

(1) (a) Payment of Principal. Payment of principal in respect of Notes represented by
a global note shall be made, subject to paragraph (3) below, to the Clearing
System or to its order for credit to the accounts of the relevant accountholders of
the Clearing System upon presentation and surrender of the global note at the
specified office of any Paying Agent outside the United States.

(b) Payment of Interest. Payment of interest on the Notes shall be made, subject to
paragraph (3), to the Clearing System or to its order for credit to the relevant
accountholders of the Clearing System upon due certification as provided in

§ 1(3)(b).

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and regulations
and (ii) any withholding or deduction required pursuant to an agreement described in
Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the "Code") or otherwise
imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or
agreements thereunder, any official interpretations thereof, or any law implementing
an intergovernmental approach thereto, payments of amounts due in respect of the
Notes shall be made in the Specified Currency.

(3) United States. "United States" means the United States of America (including the
States thereof and the District of Columbia) and its possessions (including Puerto
Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and Northern
Mariana Islands).

(4) Discharge. The Issuer [in the case of Notes issued by Heidelberg Materials
Finance Luxembourg S.A. the following applies: or the Guarantor] shall be
discharged by payment to, or to the order of, the Clearing System.

(5) Payment Business Day. If the date for payment of any amount in respect of any
Note is not a Payment Business Day then the Holder shall not be entitled to payment
until the next such day in the relevant place and shall not be entitled to further interest
or other payment in respect of such delay. For these purposes, "Payment Business
Day" means any day which is a Business Day.

(6) References to Principal and Interest. Reference in these Terms and Conditions to
principal in respect of the Notes shall be deemed to include, as applicable: the Final
Redemption Amount of the Notes; all amounts mentioned in § 5 with regard to
redemption and any premium and any other amounts (other than interest) which may
be payable under or in respect of the Notes.

Reference in these Terms and Conditions to interest in respect of the Notes shall be
deemed to include, as applicable, any Additional Amounts which may be payable
under § 8.

(7) Deposit of Principal and Interest. The Issuer may deposit with the Amtsgericht in
Frankfurt am Main principal or interest not claimed by Holders within twelve months
after the Maturity Date, even though such Holders may not be in default of acceptance.
If and to the extent that the deposit is effected and the right of withdrawal is waived,
the respective claims of such Holders against the Issuer shall cease.

§7
AGENTS

(1) Appointment; Specified Offices. The initial agents and their respective specified
offices are:
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Fiscal Agent Deutsche Bank

and Paying Agent: Aktiengesellschaft
Trust & Agency Services
Taunusanlage 12
60325 Frankfurt am Main
Germany

Calculation Agent: [name and specified office]

Each agent reserves the right at any time to change its specified office to some other
specified office in the same country.

(2) Termination or Appointment. The Issuer reserves the right at any time to terminate
the appointment of each agent and to appoint another or additional agents. Any
termination of appointment, recall appointment or other change shall only take effect
(other than in the case of insolvency, when it shall be of immediate effect) after not
less than 30 nor more than 45 days' prior notice thereof shall have been given to the
Holders in accordance with § 14.

(3) (a) Maintaining of a Fiscal Agent, Paying Agent and Calculation Agent. The Issuer
shall at all times maintain a Fiscal Agent and in addition to the Fiscal Agent as
long as the Notes are listed on the regulated market of a stock exchange, a
Paying Agent (which may be the Fiscal Agent) with a specified office in a place
required by the relevant stock exchange or the relevant regulatory authority.

(b) Maintaining of a Calculation Agent. The Issuer shall at all times maintain a
Calculation Agent if a Calculation Agent has been initially appointed.

[(c) Payments in US$. If payments at or through the offices of all Paying Agents
outside the United States become illegal or are effectively precluded because of
the imposition of exchange controls or similar restrictions on the full payment or
receipt of such amounts in United States dollars, the Issuer shall maintain a
Paying Agent with a specified office in New York City.]

(4) Agents of the Issuer. Each agent acts solely as agent of the Issuer and does not
assume any obligations towards or relationship of agency or trust for any Holder.

§8
TAXATION

All payments of principal and interest in respect of the Notes shall be made without
withholding or deduction for or on account of any present or future taxes or duties of
whatever nature imposed or levied at source by or on behalf of the relevant tax
jurisdiction (as defined in § 5(2) above) or any political subdivision or any authority
thereof or therein having power to tax unless such withholding or deduction is required
by law. In such event, the Issuer will pay such additional amounts (the "Additional
Amounts") as shall be necessary in order that the net amounts received by the
Holders, after such withholding or deduction shall equal the respective amounts of
principal and interest which would otherwise have been receivable in the absence of
such withholding or deduction; except that no such Additional Amounts shall be
payable on account of any taxes or duties which:

(a) are payable by any person acting as custodian bank or collecting agent on behalf
of a Holder, or otherwise in any manner which does not constitute a deduction or
withholding by the Issuer from payments of principal or interest made by it; or

(b) are payable by reason of the Holder having, or having had, some personal or
business connection with the relevant tax jurisdiction and not merely by reason
of the fact that payments in respect of the Notes are, or for purposes of taxation
are deemed to be, derived from sources in, or are secured in, the relevant tax
jurisdiction; or

(c) are deducted or withheld pursuant to (i) any European Union Directive or
Regulation concerning the taxation of interest income, or (ii) any international
treaty or understanding relating to such taxation and to which the relevant tax
jurisdiction or the European Union is a party, or (iii) any provision of law
implementing, or complying with, or introduced to conform with, such Directive,
Regulation, treaty or understanding; or
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(d) are payable by reason of a change in law that becomes effective more than 30
days after the relevant payment becomes due, or is duly provided for and notice
thereof is published in accordance with § 14, whichever occurs later.

§9
EVENTS OF DEFAULT

(1) Events of default. If any one or more of the following events (each an "Event of
Default") shall occur or be continuing:

In the case of [(@) Non-Payment of Principal or Interest. the Issuer fails to pay any amount due
ngitdezl::esr;ed by under the Notes within 30 days from the relevant due date; or

Materials AG, the
following applies

(b) Breach of other Obligation. the Issuer fails duly to perform, or is otherwise in
breach of, any covenant or undertaking or other agreement of the Issuer in
respect of the Notes (other than any obligation for the payment of any amount
due in respect of any of the Notes) and such failure or breach continues for a
period of 30 days after notice thereof has been given to the Issuer; or

(c) Cross Default. any Capital Market Indebtedness (as defined in § 2) Heidelberg
Materials AG or any of its Principal Subsidiaries in each case in excess of €
100,000,000 or the equivalent thereof becomes prematurely repayable as a
result of a default in respect of the terms thereof or Heidelberg Materials AG or
any of its Principal Subsidiaries fails to fulfil payment obligations in excess of
€ 100,000,000 or the equivalent thereof under any Capital Market Indebtedness
or under any guarantee or suretyship given for any Capital Market Indebtedness
of others within 30 days from its due date or, in the case of a guarantee or
suretyship, within 30 days after the guarantee or suretyship has been invoked,
unless Heidelberg Materials AG or the relevant Principal Subsidiary shall contest
in good faith that such payment obligation exists or is due or that such guarantee
or suretyship has been validly invoked, or if a security granted therefor is
enforced on behalf of or by the creditor(s) entitled thereto; or

(d) Liquidation. an order is made or an effective resolution is passed for the winding-
up or dissolution of the Issuer or any of the Principal Subsidiaries of Heidelberg
Materials AG, except (i) for the purposes of or pursuant to a consolidation,
amalgamation, merger or other form of combination with another company and
such other or new company assumes all obligations of Heidelberg Materials AG
or any of the Principal Subsidiaries of Heidelberg Materials AG, as the case may
be, in connection with the Notes; or (ii) for the purposes of a voluntary solvent
winding-up or dissolution in connection with the transfer of all or the major part of
the assets or shares of a Principal Subsidiary to Heidelberg Materials AG or
another Subsidiary of Heidelberg Materials AG; or

(e) Cessation of Payment. (i) Heidelberg Materials AG or any of the Principal
Subsidiaries of Heidelberg Materials AG stops payment (within the meaning of
any applicable insolvency law) or (ii) (otherwise than for the purposes of such a
consolidation, amalgamation, merger or other form of combination as is referred
to in paragraph (d)) ceases or through an official action of its competent
management body threatens to cease to carry on business or is unable to pay its
debts as and when they fall due; or

(f)  Insolvency etc. Heidelberg Materials AG or any of the Principal Subsidiaries of
Heidelberg Materials AG or any third party files an application under any
applicable bankruptcy, reorganization, composition or insolvency law against
Heidelberg Materials AG or any of the Principal Subsidiaries of Heidelberg
Materials AG and, in the case of an application by a third party the application is
not dismissed within 30 days or Heidelberg Materials AG or any of the Principal
Subsidiaries of Heidelberg Materials AG makes a conveyance or assignment for
the benefit of its creditors; or

(g) Breach of obligations vis-a-vis the Holders in the case of a Change of Control.
the Issuer fails to duly perform its obligations under § 5[(4)] in case of a Change
of Control.]
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[(@) Non-Payment of Principal or Interest. the Issuer fails to pay any amount due

under the Notes, or the Guarantor fails to pay any amount due under the
Guarantee (as defined in § 2), within 30 days from the relevant due date; or

Breach of other Obligation. the Issuer fails duly to perform, or is otherwise in
breach of, any covenant or undertaking or other agreement of the Issuer in
respect of the Notes or the Guarantor fails to perform, or is otherwise in breach
of, any other obligation arising from the Guarantee (other than any obligation for
the payment of any amount due in respect of any of the Notes) and such failure
or breach continues for a period of 30 days after notice thereof has been given
to the Issuer or the Guarantor; or

Cross Default. any Capital Market Indebtedness (as defined in § 2) of the Issuer
or Heidelberg Materials AG or any of its Principal Subsidiaries in each case in
excess of € 100,000,000 or the equivalent thereof becomes prematurely
repayable as a result of a default in respect of the terms thereof, or the Issuer or
Heidelberg Materials AG or any of its Principal Subsidiaries fails to fulfil payment
obligations in excess of € 100,000,000 or the equivalent thereof under any
Capital Market Indebtedness or under any guarantee or suretyship given for any
Capital Market Indebtedness of others within 30 days from its due date or, in the
case of a guarantee or suretyship, within 30 days after the guarantee or
suretyship has been invoked, unless the Issuer or Heidelberg Materials AG or
the relevant Principal Subsidiary shall contest in good faith that such payment
obligation exists or is due or that such guarantee or suretyship has been validly
invoked, or if a security granted therefor is enforced on behalf of or by the
creditor(s) entitled thereto; or

Liquidation. an order is made or an effective resolution is passed for the winding-
up or dissolution of the Issuer, the Guarantor or any of the Principal Subsidiaries
of Heidelberg Materials AG, except (i) for the purposes of or pursuant to a
consolidation, amalgamation, merger or other form of combination with another
company and such other or new company assumes all obligations of Heidelberg
Materials AG, the Issuer or any of the Principal Subsidiaries of Heidelberg
Materials AG, as the case may be, in connection with the Notes; or (ii) for the
purposes of a voluntary solvent winding-up or dissolution in connection with the
transfer of all or the major part of the assets or shares of a Principal Subsidiary
to Heidelberg Materials AG, the Issuer or another Subsidiary of Heidelberg
Materials AG; or

Cessation of Payment. (i) Heidelberg Materials AG, the Issuer or any of the
Principal Subsidiaries of Heidelberg Materials AG stops payment (within the
meaning of any applicable insolvency law) or (ii) (otherwise than for the purposes
of such a consolidation, amalgamation, merger or other form of combination as
is referred to in paragraph (d)) ceases or through an official action of its
competent management body threatens to cease to carry on business or is
unable to pay its debts as and when they fall due; or

Insolvency etc. Heidelberg Materials AG, the Issuer or any of the Principal
Subsidiaries of Heidelberg Materials AG or any third party files an application
under any applicable bankruptcy, reorganization, composition or insolvency law
against Heidelberg Materials AG, the Issuer or any of the Principal Subsidiaries
of Heidelberg Materials AG and, in the case of an application by a third party the
application is not dismissed within 30 days or Heidelberg Materials AG, the Issuer
or any of the Principal Subsidiaries of Heidelberg Materials AG makes a
conveyance or assignment for the benefit of its creditors; or

Breach of obligations vis-a-vis the Holders in the case of a Change of Control.
the Issuer fails to duly perform its obligations under § 5[(4)] in case of a Change
of Control; or

Moratorium. a moratorium (sursis de paiement) is applied for in respect of the
Issuer; or

Wholly-owned subsidiary. the Issuer ceases to be a subsidiary wholly owned and
controlled directly or indirectly, by Heidelberg Materials AG; or
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(i) Guarantee. the Guarantee ceases to be valid and legally binding for any reason
whatsoever;]

then any Holder may, by notice in text format (Textform, e.g. email or fax) or in written
form to the Issuer at the specified office of the Fiscal Agent, effective upon the date of
receipt thereof by the Fiscal Agent, declare his Notes to be forthwith due and payable
whereupon the same shall become forthwith due and payable at the Final Redemption
Amount, together with accrued interest (if any) to the date of repayment, without
presentment, demand, protest or other notice of any kind.

The right to declare Notes due shall terminate if the situation giving rise to it has been
cured before the right is exercised.

"Principal Subsidiary" means any fully consolidated subsidiary of Heidelberg
Materials AG (i) whose net sales as shown by the audited non-consolidated financial
statements (or, where the consolidated subsidiary in question itself prepares
consolidated financial statements, whose consolidated net sales as shown by the
audited consolidated financial statements) (adjusted by intra-group sales within the
Heidelberg Materials group) of such consolidated subsidiary used for the purposes of
the latest audited consolidated financial statements of Heidelberg Materials AG to
have been made up, amount to at least 5% of the total net sales of Heidelberg
Materials AG and its consolidated subsidiaries as shown by such audited consolidated
financial statements of Heidelberg Materials AG or (ii) whose total assets as shown
by the audited non-consolidated financial statements (or, where the consolidated
subsidiary in question itself prepares consolidated financial statements, whose
consolidated total assets as shown by the audited consolidated financial statements)
of such consolidated subsidiary used for the purposes of the latest audited
consolidated financial statements to have been made up, amount, adjusted by intra-
group sales within the Heidelberg Materials group, to at least 5% of the total assets of
Heidelberg Materials AG and its consolidated subsidiaries as shown by such audited
consolidated financial statements of Heidelberg Materials AG. A report by the auditor
of Heidelberg Materials AG that in their opinion a consolidated subsidiary is or is not
or was or was not at a specified date a Principal Subsidiary shall, in the absence of
manifest error, be conclusive and binding on all parties.

(2) Notice. Any notice, including any notice declaring Notes due in accordance with
subparagraph (1) ("Default Notice"), shall be either be made (a) by means of a
declaration in text format (Textform, e.g. email or fax) or in written form in the German
or English language to be deliverd to the specified office of the Fiscal Agent together
with a proof that such notifying Holder at the time of such notice is a holder of the
relevant Notes by means of a statement of his Custodian (as defined in § 15(3)) or
any other appropriate manner or (b) with its Custodian for the notice to be delivered
to the Clearing System for communication by the Clearing System to the Issuer.

(3) Quorum. In the events specified in subparagraph (1) (a), (b), (c), (e), (9)I(h), (i)
and/or (j)], any Default Notice shall, unless at the time such notice is received any of
the events specified in subparagraph (1) (d) and (f) entitling Holders to declare their
Notes due has occurred, become effective only when the Fiscal Agent has received
such Default Notices from the Holders representing at least 10% of the aggregate
principal amount of Notes then outstanding.

§ 10
AMENDMENT OF THE TERMS AND CONDITIONS, HOLDERS'
REPRESENTATIVE, AMENDMENT OF THE GUARANTEE

(1) Amendment of the Terms and Conditions. In accordance with the Act on Debt
Securities of 2009 (Schuldverschreibungsgesetz aus Gesamtemissionen —"SchVG")
the Holders may agree with the Issuer on amendments of the Terms and Conditions
with regard to matters permitted by the SchVVG by resolution with the majority specified
in subparagraph (2). Majority resolutions shall be binding on all Holders. Resolutions
which do not provide for identical conditions for all Holders are void, unless Holders
who are disadvantaged have expressly consented to their being treated
disadvantageously.

(2) Majority. Resolutions shall be passed by a majority of not less than 75% of the
votes cast. Resolutions relating to amendments of the Terms and Conditions which
are not material and which do not relate to the matters listed in § 5 (3) Nos 1 to 8 of
the SchVG require a simple majority of the votes cast.
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(3) Resolution of Holders. Resolutions of Holders shall be passed at the election of
the Issuer by vote taken without a meeting in accordance with § 18 SchVG or in a
Holder's meeting in accordance with § 9 SchVG.

(4) Chair of the vote. The vote will be chaired by a notary appointed by the Issuer or,
if the Holders' Representative (as defined below) has convened the vote, by the
Holders' Representative.

(5) Voting rights. Each Holder participating in any vote shall cast votes in accordance
with the principal amount or the notional share of its entitlement to the outstanding
Notes.

(6) Holders' Representative.

[The Holders may by majority resolution appoint a common representative (the
"Holders' Representative") to exercise the Holders' rights on behalf of each Holder.]

[The common representative (the "Holders' Representative") shall be [Holders'
Respentative]. The liability of the Holders' Representative shall be limited to ten times
the amount of its annual remuneration, unless the Holders' Representative has acted
willfully or with gross negligence.]

The Holders' Representative shall have the duties and powers provided by law or
granted by majority resolution of the Holders. The Holders' Representative shall
comply with the instructions of the Holders. To the extent that the Holders'
Representative has been authorized to assert certain rights of the Holders, the
Holders shall not be entitled to assert such rights themselves, unless explicitly
provided for in the relevant majority resolution. The Holders' Representative shall
provide reports to the Holders on its activities. The regulations of the SchVG apply
with regard to the recall and the other rights and obligations of the Holders'
Representative.

(7) Procedural Provisions regarding Resolutions of Holders in a Holder's meeting.
(a) Notice Period, Registration, Proof.

(i) A Holders' Meeting shall be convened not less than 14 days before the date of
the meeting.

(ii)  If the Convening Notice provide(s) that attendance at a Holders' Meeting or the
exercise of the voting rights shall be dependent upon a registration of the
Holders before the meeting, then for purposes of calculating the period pursuant
to subsection (1) the date of the meeting shall be replaced by the date by which
the Holders are required to register. The registration notice must be received at
the address set forth in the Convening Notice no later than on the third day
before the Holders' Meeting.

(i) The Convening Notice may provide what proof is required to be entitled to take
part in the Holders' Meeting. Unless otherwise provided in the Convening Notice,
for Notes represented by a Global Note a voting certificate obtained from an
agent to be appointed by the Issuer shall entitle its bearer to attend and vote at
the Holders' Meeting. A voting certificate may be obtained by a Holder if at least
six days before the time fixed for the Holders' Meeting, such Holder (a) deposits
its Notes for such purpose with an agent to be appointed by the Issuer or to the
order of such agent or (b) blocks its Notes in an account with a Custodian in
accordance with the procedures of the Custodian and delivers a confirmation
stating the ownership and blocking of its Notes to the agent of the Issuer. The
Convening Notice may also require a proof of identity of a person exercising a
voting right.

(b) Contents of the Convening Notice, Publication.

(i) The Convening Notice (the "Convening Notice") shall state the name, the
place of the registered office of the Issuer, the time and venue of the Holders'
Meeting, and the conditions on which attendance in the Holders' Meeting and
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the exercise of voting rights is made dependent, including the matters referred
to in subsection (a)(ii) and (iii).

(i)  The Convening Notice shall be published promptly in the Federal Gazette
(Bundesanzeiger) and additionally in accordance with the provisions of § 14.
The costs of publication shall be borne by the Issuer.

(i) From the date on which the Holders' Meeting is convened until the date of the
Holders' Meeting, the Issuer shall make available to the Holders, on the Issuer's
website the Convening Notice and the precise conditions on which the
attendance of the Holders' Meeting and the exercise of voting rights shall be
dependent.

(c) Information Duties, Voting.

(i)  The Issuer shall be obliged to give information at the Holders' Meeting to each
Holder upon request in so far as such information is required for an informed
judgment regarding an item on the agenda or a proposed resolution.

(i)  The provisions of the German Stock Corporation Act (Aktiengesetz) regarding
the voting of shareholders at general meetings shall apply mutatis mutandis to
the casting and counting of votes, unless otherwise provided for in the
Convening Notice.

(d) Publication of Resolutions.

(i)  The Issuer shall at its expense cause publication of the resolutions passed in
appropriate form. If the registered office of the Issuer is located in Germany, the
resolutions shall promptly be published in the Federal Gazette
(Bundesanzeiger) and additionally in accordance with the provisions of § 14.
The publication prescribed in § 50(1) of the German Securities Trading Act
(Wertpapierhandelsgesetz) shall be sufficient.

(i) In addition, the Issuer shall make available to the public the resolutions passed
and, if the resolutions amend the Terms and Conditions, the wording of the
original Terms and Conditions, for a period of not less than one month
commencing on the day following the date of the Holders' Meeting. Such
publication shall be made on the Issuer's website.

(e) Taking of Votes without Meeting.

The call for the taking of votes shall specify the period within which votes may be cast.
Such period shall not be less than 72 hours. During such period, the Holders may cast
their votes in text format (Textform) to the person presiding over the taking of votes.
The Convening Notice may provide for other forms of casting votes. The call for the
taking of votes shall give details as to the prerequisites which must be met for the
votes to qualify for being counted.

[(8) Amendment of the Guarantee. The provisions set out above applicable to the
Notes shall apply mutatis mutandis to the Guarantee.]

§ 11
SUBSTITUTION

[(1) Substitution. The Issuer may, without the consent of the Holders, if no payment of
principal of or interest on any of the Notes is in default, at any time substitute any
Affiliate (as defined below) of it as principal debtor in respect of all obligations arising
from or in connection with this issue (the "Substitute Debtor") provided that:]

[(1) Substitution. The Issuer may, without the consent of the Holders, if no payment of
principal of or interest on any of the Notes is in default, at any time substitute either
Heidelberg Materials AG or any Affiliate (as defined below) of it as principal debtor in
respect of all obligations arising from or in connection with this issue (the "Substitute
Debtor") provided that:]

(a) the Substitute Debtor assumes all obligations of the Issuer in respect of the Notes;
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(b) Heidelberg Materials AG irrevocably and unconditionally guarantees in favor of
each Holder the payment of all sums payable by the Substitute Debtor in respect
of the Notes on market standard terms, provided that Heidelberg Materials AG is
not itself the Substitute Debtor (whereby to this guarantee the provisions set out
above in § 10 applicable to the Notes shall apply mutatis mutandis) (the
"Substitute Guarantee");

(c) the Substitute Debtor, the Issuer [in the case of Notes issued by Heidelberg
Materials Finance Luxembourg S.A. the following applies: and the Guarantor
(provided that the Guarantor is not the Substitute Debtor)] have obtained all
necessary governmental and regulatory approvals and consents for such
substitution and, where relevant, for the issue by the Issuer [in the case of Notes
issued by Heidelberg Materials Finance Luxembourg S.A. the following
applies: or, as the case may be, the Guarantor] of a Substitute Guarantee, that
the Substitute Debtor has obtained all necessary governmental and regulatory
approvals and consents for the performance by the Substitute Debtor of its
obligations under the Notes and that all such approvals and consents are in full
force and effect and that the obligations assumed by the Substitute Debtor in
respect of the Notes and the obligations assumed by the Issuer [in the case of
Notes issued by Heidelberg Materials Finance Luxembourg S.A. the
following applies: or, as the case may be, the Guarantor] under the Substitute
Guarantee are, in each case, valid and binding in accordance with their respective
terms and enforceable by each Holder;

(d) the Substitute Debtor may transfer to the Fiscal Agent in the currency required
and without being obligated to deduct or withhold any taxes or other duties of
whatever nature levied by the country in which the Substitute Debtor, the Issuer
[in the case of Notes issued by Heidelberg Materials Finance Luxembourg
S.A. the following applies: or the Guarantor (provided that the Guarantor is not
the Substitute Debtor)] has its domicile or tax residence, all amounts required for
the fulfillment of the payment obligations arising under the Notes;

(e) the Substitute Debtor has agreed to indemnify and hold harmless each Holder
against any tax, duty, assessment or governmental charge imposed on such
Holder in respect of such substitution; and

(f) the Issuer shall have made available at an agent appointed for that purpose one
opinion for each jurisdiction affected of lawyers of recognized standing to the
effect that subparagraphs (a), (b), (c), (d) and (e) above have been satisfied.

For the purposes of this § 11, "Affiliate" means any affiliated company (verbundenes
Unternehmen) within the meaning of § 15 of the German Stock Corporation Act
(Aktiengesetz) [in the case of Notes issued by Heidelberg Materials Finance
Luxembourg S.A. the following applies:, including the Guarantor].

(2) Authorisation of the Issuer. In the event of such substitution the Issuer is authorised
to modify the Global Note representing the Notes and these Terms and Conditions
without the consent of the Holders to the extent necessary to reflect the changes
resulting from the substitution. An appropriately adjusted global note representing the
Notes and Terms and Conditions will be deposited with the Clearing System.

§ 9(1) shall be deemed to be amended to the effect that if the Substitute Guarantee
ceases to be valid or binding on or enforceable against the Issuer [in the case of
Notes issued by Heidelberg Materials Finance Luxembourg S.A. the following
applies: and the Guarantor (provided that the Guarantor is not itself the Substitute
Debtor)] each Holder shall be entitled to declare his Notes due and demand the
immediate redemption thereof at their principal amount plus accrued interest thereon
(if any) to the date of repayment.

(3) Further Substitution. At any time after a substitution pursuant to paragraph (1)
above, the Substitute Debtor may, without the consent of the Holders, effect a further
substitution provided that all the provisions specified in paragraphs (1) and (2) above
shall apply, mutatis mutandis, and, without limitation, references in these Terms and
Conditions to the Issuer shall, where the context so requires, be deemed to be or
include references to any such further Substitute Debtor.
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§12
PRESENTATION PERIOD

The presentation period provided in § 801 paragraph 1, sentence 1 German Civil
Code (BGB) is reduced to ten years for the Notes.

§13
FURTHER ISSUES AND PURCHASES

(1) Further Issues. The Issuer may from time to time, without the consent of the
Holders, issue further Notes having the same terms and conditions as the Notes in all
respects (or in all respects except for the issue date, interest commencement date
and/or issue price) so as to form a single Series with the Notes.

(2) Purchases. The Issuer may at any time purchase Notes in the open market or
otherwise and at any price. Notes purchased by the Issuer may, at the option of the
Issuer, be held, resold or surrendered to any Paying Agent for cancellation. If
purchases are made by tender, tenders for such Notes must be made available to all
Holders of such Notes alike.

§14
NOTICES

[(1) Publication. All notices concerning the Notes will be made by means of electronic
publication on the internet website of the Luxembourg Stock Exchange
(www.luxse.com). Any notice so given will be deemed to have been validly given on
the third day following the date of such publication.

(2) Notification to Clearing System. So long as any Notes are listed on the
Luxembourg Stock Exchange, subparagraph (1) shall apply. In the case of notices
regarding the Rate of Interest of floating rate notes or, if the Rules of the Luxembourg
Stock Exchange otherwise so permit, the Issuer may deliver the relevant notice to the
Clearing System for communication by the Clearing System to the Holders, in lieu of
publication as set forth in subparagraph (1) above; any such notice shall be deemed
to have been validly given on the seventh day after the day on which the said notice
was given to the Clearing System.]

[[(1)] Notification to Clearing System. The Issuer shall deliver all notices concerning
the Notes to the Clearing System for communication by the Clearing System to the
Holders. Any such notice shall be deemed to have been validly given on the seventh
day after the day on which the said notice was given to the Clearing System.]

[(3)] Form of Notice. Notices to be given by any Holder shall be made by means of a
declaration in text format (Textform, e.g. email or fax) or in written form to be send
together with an evidence of the Holder's entitlement in accordance with § 15(3) to the
Fiscal Agent. Such notice may be given through the Clearing System in such manner
as the Fiscal Agent and the Clearing System may approve for such purpose.

§15
FINAL PROVISIONS

(1) Applicable Law. The Notes, as to form and content, and all rights and obligations
of the Holders and the Issuer, shall be governed by the laws of Germany.

[Articles 470-1 to 470-19 of the Luxembourg law on commercial companies dated
August 10, 1915 (Loi du 10 aout 1915 concernant les sociétés commerciales), as
amended, are expressly excluded with respect to the Notes to be issued by Heidelberg
Materials Finance Luxembourg S.A.]

(2) Submission to Jurisdiction. Non-exclusive place of jurisdiction for all proceedings
arising out of or in connection with the Notes shall be Heidelberg.

(3) Enforcement. Any Holder of Notes may in any proceedings against the Issuer [in
the case of Notes issued by Heidelberg Materials Finance Luxembourg S.A. the
following applies: or the Guarantor], or to which such Holder and the Issuer [in the
case of Notes issued by Heidelberg Materials Finance Luxembourg S.A. the
following applies: or the Guarantor] are parties, protect and enforce in his own name
his rights arising under such Notes on the basis of (i) a statement issued by the
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Custodian with whom such Holder maintains a securities account in respect of the
Notes (a) stating the full name and address of the Holder, (b) specifying the aggregate
principal amount of Notes credited to such securities account on the date of such
statement and (c) confirming that the Custodian has given written notice to the
Clearing System containing the information pursuant to (a) and (b) and (ii) a copy of
the global Note certified by a duly authorized officer of the Clearing System or a
depository of the Clearing System as being a true copy, without the need for
production in such proceedings of the actual records or the global Note representing
the Notes. For purposes of the foregoing, "Custodian" means any bank or other
financial institution of recognized standing authorized to engage in securities custody
business with which the Holder maintains a securities account in respect of the Notes
and includes the Clearing System. Each Holder may, without prejudice to the
foregoing, protect and enforce his rights under these Notes also in any other way
which is admitted in the country of the proceedings.

[(4) Appointment of Authorized Agent. For any legal disputes or other proceedings
before German courts, the Issuer has appointed Heidelberg Materials AG, Berliner
Str. 6, 69120 Heidelberg, Germany, as its authorized agent for service of process in
Germany.]

§16
LANGUAGE

[The Terms and Conditions are written in the English language only.]

[The Terms and Conditions are written in the German language and provided with an
English language translation. The German text shall be controlling and binding. The
English language translation is provided for convenience only.]

[These Terms and Conditions are written in the English language and provided with a
German language translation. The English text shall be controlling and binding. The
German language translation is provided for convenience only.]

[Eine deutsche Ubersetzung der Anleihebedingungen wird bei der Heidelberg
Materials AG, Berliner Str. 6, 69120 Heidelberg zur kostenlosen Ausgabe
bereitgehalten.]
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OPTION Il - Terms and Conditions that apply to Notes linked to sustainability-
related key performance indicators

Terms and Conditions
of the Notes

(English Language Version)

§1
CURRENCY, DENOMINATION, FORM AND TITLE, CERTAIN DEFINITIONS

(1) Currency and Denomination. This Series of Notes of [Heidelberg Materials AG]
[Heidelberg Materials Finance Luxembourg S.A.] (the "Issuer") is issued in [Specified
Currency] (the "Specified Currency") in the aggregate principal amount of [In the
case of the global Note is an NGN the following applies: (subject to § 1(4))]
[aggregate principal amount] (in words: [aggregate principal amount in words]) on
[issue date] (the "Issue Date") in the denomination of [Specified Denomination] (the
"Specified Denomination").

(2) Form. The Notes are in bearer form.
(3) Temporary Global Note — Exchange.

(a) The Notes are initially represented by a temporary global note (the "Temporary
Global Note") without coupons. The Temporary Global Note will be exchangeable
for Notes in the Specified Denomination represented by a permanent global note
(the "Permanent Global Note") without coupons. The Temporary Global Note and
the Permanent Global Note shall each be signed by authorized signatories of the
Issuer and shall each be authenticated by the Fiscal Agent with a control signature.
Definitive Notes and coupons will not be issued.

(b) The Temporary Global Note shall be exchangeable for the Permanent Global Note
from a date (the "Exchange Date") 40 days after the date of issue of the
Temporary Global Note. Such exchange shall only be made to the extent that
certifications have been delivered to the effect that the beneficial owner or owners
of the Notes represented by the Temporary Global Note is not a U.S. person (other
than certain financial institutions or certain persons holding Notes through such
financial institutions) as required by U.S. tax law. Payment of interest on Notes
represented by a Temporary Global Note will be made only after delivery of such
certifications. A separate certification shall be required in respect of each such
payment of interest. Any such certification received on or after the 40th day after
the date of issue of the Temporary Global Note will be treated as a request to
exchange such Temporary Global Note pursuant to this subparagraph (b) of this
§ 1(3). Any securities delivered in exchange for the Temporary Global Note shall
be delivered only outside of the United States (as defined in § 6).

(4) Clearing System. Each global note representing the Notes will be kept in custody
by or on behalf of the Clearing System until all obligations of the Issuer under the
Notes have been satisfied. "Clearing System" means [If more than one Clearing
System the following applies: each of] the following: [Clearstream Banking AG, Neue
Boérsenstr. 1, 60487 Frankfurt am Main, Federal Republic of Germany ("CBF")]
[Clearstream Banking S.A., 42 Avenue JF Kennedy, 1855 Luxembourg, Grand Duchy
of Luxembourg ("CBL") and Euroclear Bank SA/NV, Boulevard du Roi Albert Il, 1210
Brussels, Belgium ("Euroclear"), (CBL and Euroclear each an "ICSD" and together the
"ICSDs")] and any successor in such capacity.

[The Notes are issued in new global note ("NGN") form and are kept in custody by a
common safekeeper on behalf of both ICSDs.

The aggregate principal amount of Notes represented by the global note shall be the
aggregate amount from time to time entered in the records of both ICSDs. The records
of the ICSDs (which expression means the records that each ICSD holds for its
customers which reflect the amount of such customer's interest in the Notes) shall be
conclusive evidence of the aggregate principal amount of Notes represented by the
global note and, for these purposes, a statement issued by an ICSD stating the amount
of Notes so represented at any time shall be conclusive evidence of the records of the
relevant ICSD at that time.



In the case of
Notes kept in
custody on behalf
of the ICSDs and
the global note is
a CGN, the
following applies

120

On any redemption or payment of interest being made in respect of, or purchase and
cancellation of, any of the Notes represented by the global note the Issuer shall procure
that details of any redemption, payment or purchase and cancellation (as the case may
be) in respect of the global note shall be entered pro rata in the records of the ICSDs
and, upon any such entry being made, the aggregate principal amount of the Notes
recorded in the records of the ICSDs and represented by the global note shall be
reduced by the aggregate principal amount of the Notes so redeemed or purchased
and cancelled.]

[In the case the Temporary Global Note is an NGN the following applies: On an
exchange of a portion only of the Notes represented by a Temporary Global Note, the
Issuer shall procure that details of such exchange shall be entered pro rata in the
records of the ICSDs.]]

[The Notes are issued in classical global note ("CGN") form and are kept in custody by
a common depositary on behalf of both ICSDs.]

(5) Holder of Notes. "Holder" means any holder of a proportionate co-ownership or
other beneficial interest or right in the Notes.

(6) Definitions for sustainability key performance indicators and sustainability
performance targets.

(a) General terms.

"External Verifier" means [external verifier initially appointed], or, in the event that
such party resigns or is otherwise replaced, such other qualified provider of a second
party opinion or third-party assurance or attestation services appointed by the Issuer,
including in particular:

= the auditor or external party issuing an annual assurance statement on the KPI
information or Recalculation Statement relating to the Optional Recalculation,
where relevant, included in the Group's annual report,

= the external party issuing a Verification Assurance Certificate.
"GCCA" means the Global Cement and Concrete Association.

"GCCA Sustainability Guidelines" means the package of guidelines developed by
GCCA to monitor and report CO2 emissions from cement manufacturing and which are
based on the GHG Protocol Standard and the CEN Standard EN 19694-3.

"GHG Protocol Standard" means the comprehensive and standardized framework to
measure greenhouse gas emissions ("GHG Emissions" or "GHGE"), entitled ‘GHG
Protocol Corporate Accounting and Reporting Standard', providing guidance to
business undertakings and other organizations to prepare their corporate-level GHG
Emissions inventory, as established jointly by the World Resources Institute (WRI) and
the World Business Council for Sustainable Development (WBCSD) and as amended,
supplemented or replaced from time to time.

"CEN Standard EN 19694-3" means the European Standard specifying a harmonized
methodology for calculating GHG Emissions from the cement industry.

"Issuer Group" means, as of any date, the [Issuer] [Guarantor] and its consolidated
subsidiaries as shown in the most recently published audited consolidated financial
statements of the [Issuer] [Guarantor].

"Optional Recalculation" means, that in the event of any change

(i) to the calculation methodology of any KPI [or the historical value(s) of KPI 2], i.e.
adaption to further development of methodological and/or regulatory standards
(e.g. for the CO2 Avoidance Methodology for CCUS projects a standardized
methodology is in the development process); or

(i) in data due to changed data accessibility, i.e. adaption and incorporation of
gathered experience in data collection; or
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(iii) in the Issuer Group's perimeter, i.e. in the event of any acquisition or disposal of
assets or any other relevant re-organizations,

which, individually or in an aggregate, has a significant impact [on the level(s) of the
historic value(s) of KPI 2 and/or] on the level of the SPT(s), these may be recalculated,
without the prior consultation of the Holders, in good faith by the Issuer to reflect such
change, provided that:

(a) the rationale for such change will be disclosed in the Relevant Determination
Report (the "Recalculation Statement"); and

(b) an External Verifier confirms that the proposed revision is in line with or more
ambitious than the initial level of ambition of the SPT(s).

Any such change will be communicated as soon as reasonably practicable by the Issuer
to the Fiscal Agent and the Calculation Agent and notified to the Holders in accordance
with § 14.

"Relevant Determination Report" means, the Issuer's Annual Report or any similar
report containing the KPI or Recalculation Statement relating to the Optional
Recalculation, where relevant, which will replace such report as confirmed by the Issuer
to the External Verifier and notified to the Holders in accordance with § 14, in each case
most recently published on or before such date with respect to the Relevant Financial
Year immediately preceding such publication.

"Relevant Financial Year" means a financial year commencing on January 1 and
ending on December 31, for which one or more SPT(s) is/are established under these
Terms and Conditions.

"Target Reporting Date" means, with respect to a Relevant Financial Year for which
one or more SPT(s) is/are established under these Terms and Conditions, the 135th
day following the end of the Relevant Financial Year or, if such day is not a Business
Day, the next following Business Day.

"Verification Assurance Certificate" means, with respect to any KPI with respect to
any Relevant Financial Year for which one or more SPT(s) is/are established under
these Terms and Conditions, a report by an External Verifier confirming whether the
performance of the KPI meets the relevant SPT(s), which will be published on the
Issuer's website latest on the Target Reporting Date.

(b) KPI, SPT, SPT Events.

"KPI" means [if more than one KPI: each of]
[in case of KPI 1: the KPI 1] [and]

[in case of KPI 2: the KPI 2].

[In the case of KPI 1, the following applies:

"KPI 1" means, as of any date, the specific net CO2 emissions expressed in kilogramme
(kg COz2) per ton of Cementitious Material (t cem.), of direct emissions from owned or
controlled sources of the Issuer Group as defined by the GCCA Sustainability
Guidelines, recorded in the most recently published Relevant Determination Report.

"Cementitious Material" means the total clinker produced plus mineral components
consumed for blending and production of cement substitutes, including clinker sold, but
excluding clinker bought.

"SPT 1" means [in case of more than one SPT 1: (A)] [amount] kilogramme net CO>
emitted per ton of Cementitious Material (kg net CO2/t cem.) for the financial year
[relevant year] (the "SPT 1 [in case of more than one SPT 1: (a)]") [in case of more
than one SPT 1: [and] (B)[amount] kiiogramme net CO: emitted per ton of
Cementitious Material (kg net CO2/t cem.) for the financial year [relevant year] (the
"SPT 1(b)")].

A "SPT 1 Event" occurs [in case of more than one SPT 1: (A)] if the Verification
Assurance Certificate does not confirm that the amount of KPI 1 as shown in the
Relevant Determination Report is equal or below the SPT 1 [in case of more than one
SPT 1: (a)] (the "SPT 1 [in case of more than one SPT 1: (a)] Event") or if no
Verification Assurance Certificate is available latest on the Target Reporting Date
relevant for SPT 1 [(a)] [in case of more than one SPT 1: [[and][/][or] (B) if the
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Verification Assurance Certificate does not confirm that the amount of KPI 1 as shown
in the Relevant Determination Report is equal or below the SPT 1(b) (the "SPT 1(b)
Event") or if no Verification Assurance Certificate is available latest on the Target
Reporting Date relevant for SPT 1 (b)].

The SPT 1 Event shall become effective as of the date of publication of the Verification
Assurance Certificate or one Business Day after the relevant Target Reporting Date,
whichever occurs earlier.]

[In the case of KPI 2, the following applies:

"KPI 2" means, as of any date, the CO2 emissions expressed in tonnes (t CO2) avoided
via the application of one or more CCUS Technologies by the owned or controlled
sources of the Issuer Group as recorded in the most recently published Relevant
Determination Report.

"CCUS Technologies" refers to the set of technologies, which are applied by the Issuer
Group for carbon capture and use ("CCU") projects and carbon capture and storage
("CCS") projects, in each case measured by the Issuer Group according to the CO:2
Avoidance Methodology.

"CO2 Avoidance Methodology" means

(a) with respect to CCS projects implemented by the Issuer Group, the Issuer Group
will apply the calculation tool for avoided emissions from CCS projects published
by the European Commission as part of the EU Innovation Fund. Building on the
reporting requirements of the European Union Emissions Trading System ("EU
ETS"), the emission avoidance for CCS projects is calculated by deducting CO-
emissions that are only occurring due to the CCS project activity, from the
reference emissions that would occur in the absence of the project, which is
represented by the amount of CO: transferred to the capture installation. The
deducted project emissions comprise the CO2 capture activity, the injection in the
storage site as well as the transport to the storage via pipeline as quantified
according to clauses 21, 22 and 23 of Annex IV of Commission Implementing
Regulation (EU) 2018/2066 of December 19, 2018, as amended, or with road or
ship transport. To the extent that the CO2 emissions are transported via road or
ship to the storage site, the quantification will build on distance travelled, type of
transport and the load; and

(b) as long as no regulatory framework at EU level has been defined, including proper
calculation and accounting methods to measure the CO:2 reduction of CCU projects
with a short-to-mid-term storage time frame, and the current EU ETS rules are
applied, according to which emissions are to be accounted for when released into
the atmosphere from sources in an installation, i.e. the avoided emissions would
be attributed to the Issuer Group and calculated based on a similar logic as applied
to CCS, the Issuer Group will apply a more conservative approach for the
calculation of the KPI and SPT for CCU projects with a very limited storage time
frame. It will attribute half of the CO- captured to the Issuer Group and the other
half to the respective counterpart that operates the CO; utilisation application.(®)
The exact calculation is made following common life-cycle analysis: the new CCU
activity is compared with the conventional method to produce the same or similar
product that the CCU project will offer to the market. For that activity, a complete
carbon-footprint analysis is made which also includes new developments in the
area of recycling and re-use of the final product and its CO2 content. The Issuer
Group will revise the CCU calculation and accounting method, as soon as a final
regulatory framework for these types of CCU projects has been agreed.

"SPT 2" means cumulative [amount] tons of CO: emissions avoided via CCUS
Technologies by the end of the financial year [relevant year] starting from the
beginning of the financial year [baseline year].

A "SPT 2 Event" occurs if the Verification Assurance Certificate does not confirm that
the cumulative amount for the KPI 2 result by the end of financial year [relevant year]
starting from the financial year [baseline year] as shown in the Relevant Determination
Report is equal or above the SPT 2 or if no Verification Assurance Certificate is
available latest on the Target Reporting Date relevant for SPT 2.

©)

To illustrate the method: if the Issuer Group would capture 100,000 tons of CO; to be used in a CO; utilization application, the
Issuer Group would be allocated 50,000 tons and the respective counterpart would be allocated the other 50,000 tons.
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The SPT 2 Event shall become effective as of the date of publication of the Verification
Assurance Certificate or one Business Day after the relevant Target Reporting Date,
whichever occurs earlier.]

§2
STATUS, NEGATIVE PLEDGE AND GUARANTEE

(1) Status. The Notes are direct, unconditional, unsubordinated and unsecured
obligations of the Issuer and rank pari passu among themselves and (save for certain
debts required to be preferred by law) equally with all other unsecured obligations (other
than subordinated obligations, if any) of the Issuer, from time to time outstanding.

[(2) Negative Pledge. The Issuer undertakes and procures that with regard to its
subsidiaries, so long as any of the Notes are outstanding, but only up to the time all
amounts of principal and interest have been placed at the disposal of the Fiscal Agent,
not to create or permit to subsist, and to procure that none of its subsidiaries will create
or permit to subsist, any mortgage, lien, pledge, charge or other security interest in rem
(each such right a "Security Interest") over the whole or any part of its undertakings,
assets or revenues, present or future, to secure any Capital Market Indebtedness (as
defined below) or to secure any guarantee or indemnity given by the Issuer or any of
its subsidiaries in respect of any Capital Market Indebtedness of any other person,
without at the same time providing all amounts payable under the Notes either the same
Security Interest or providing all amounts payable under the Notes such other Security
Interest as shall be approved by an independent accounting firm of internationally
recognized standing as being equivalent security, provided, however, that this
undertaking shall not apply with respect to]

[(2) Negative Pledge. The Issuer undertakes, so long as any of the Notes are
outstanding, but only up to the time all amounts of principal and interest have been
placed at the disposal of the Fiscal Agent, not to create or permit to subsist, any
mortgage, lien, pledge, charge or other security interest in rem (each such right a
"Security Interest") over the whole or any part of its undertakings, assets or revenues,
present or future, to secure any Capital Market Indebtedness (as defined below) or to
secure any guarantee or indemnity given by the Issuer in respect of any Capital Market
Indebtedness of any other person, without at the same time providing all amounts
payable under the Notes either the same Security Interest or providing all amounts
payable under the Notes such other Security Interest as shall be approved by an
independent accounting firm of internationally recognized standing as being equivalent
security, provided, however, that this undertaking shall not apply with respect to]

[(a)] any Security Interest existing on assets at the time of the acquisition thereof by the
Issuer, provided that such Security Interest was not created in connection with or
in contemplation of such acquisition and that the amount secured by such Security
Interest is not increased subsequently to the acquisition of the relevant assets[;][.]

[(b) any Security Interest which is provided by any subsidiary of the Issuer with respect
to any receivables of such subsidiary against the Issuer which receivables exist as
a result of the transfer of the proceeds from the sale by the subsidiary of any
Capital Market Indebtedness in the form of convertible bonds, provided that any
such security serves to secure obligations under such Capital Market
Indebtedness of the relevant subsidiary.]

[(3) Guarantee. Heidelberg Materials AG (the "Guarantor") has given its unconditional
and irrevocable guarantee (the "Guarantee") for the punctual payment of principal
of, and interest on, and any other amounts payable under any Note. In this
Guarantee, Heidelberg Materials AG has further undertaken (the "Undertaking"),
so long as any of the Notes remains outstanding, but only up to the time all
amounts of principal and interest have been placed at the disposal of the Fiscal
Agent, not to create or permit to subsist, and to procure that none of its subsidiaries
will create or permit to subsist, any Security Interest over the whole or any part of
its undertakings, assets or revenues, present or future, to secure any Capital
Market Indebtedness (as defined below) or to secure any guarantee or indemnity
given by Heidelberg Materials AG or any of its subsidiaries in respect of any
Capital Market Indebtedness of any other person, without at the same time
providing all amounts payable under the Notes either the same Security Interest
or providing all amounts payable under the Notes such other Security Interest as



124

shall be approved by an independent accounting firm of internationally recognized
standing as being equivalent security, provided, however, that this undertaking
shall not apply with respect to

(i) any Security Interest existing on assets at the time of the acquisition thereof
by Heidelberg Materials AG, provided that such Security Interest was not
created in connection with or in contemplation of such acquisition and that
the amount secured by such Security Interest is not increased subsequently
to the acquisition of the relevant assets;

(i) any Security Interest which is provided by any subsidiary of Heidelberg
Materials AG with respect to any receivables of such subsidiary against
Heidelberg Materials AG which receivables exist as a result of the transfer of
the proceeds from the sale by the subsidiary of any Capital Market
Indebtedness in the form of convertible bonds, provided that any such
security serves to secure obligations under such Capital Market
Indebtedness of the relevant subsidiary.

The Guarantee including the Undertaking constitutes a contract for the benefit of the
Holders from time to time as third party beneficiaries in accordance with § 328 of the
German Civil Code, giving rise to the right of each Holder to require performance of the
Guarantee directly from Heidelberg Materials AG and to enforce the Guarantee directly
against Heidelberg Materials AG. Copies of the Guarantee may be obtained free of
charge at the principal office of Heidelberg Materials AG, Berliner Str. 6, 69120
Heidelberg, Germany and at the specified office of the Fiscal Agent set forth in § 7.]

[(4)] Additional Guarantees. Heidelberg Materials AG has undertaken, so long as any
of the Notes are outstanding, but only up to the time all amounts of principal and interest
have been placed at the disposal of the Fiscal Agent, to procure that in the event that
any Relevant Subsidiary (other than a Finance Subsidiary) incurs Capital Market
Indebtedness or issues any guarantees with respect to, or otherwise guarantees, any
Capital Market Indebtedness of Heidelberg Materials AG or any Relevant Subsidiary,
such Relevant Subsidiary shall simultaneously provide a direct and unconditional
guarantee equally and rateably in favour of the Holders (an "Additional Guarantee")
for all amounts payable under the Notes. This shall not be applicable with respect to
the incurrence of Capital Markets Indebtedness by Relevant Subsidiaries (i) which are
joint venture entities having their seat and primary operations outside the United States
of America or any member state of the European Union and (ii) who do not collectively
have Capital Market Indebtedness outstanding in excess of an aggregate principal
amount of € 500,000,000. The terms of each Additional Guarantee shall be documented
in accordance with market standards provided that the terms of the Additional
Guarantee may provide that such guarantee will cease to exist if and when the Capital
Market Indebtedness guaranteed or the Capital Market Indebtedness incurred by such
Relevant Subsidiary is fully discharged. Heidelberg Materials AG shall inform the
Holders of such Additional Guarantee in accordance with § 14 and will publish such
Additional Guarantee on its internet website. A certified copy of the Additional
Guarantee will be made available to the Fiscal Agent.

[(5)] Definitions. For the purposes of these Terms and Conditions, "Capital Market
Indebtedness" means any obligation for the payment of borrowed money which is in
the form of, or represented or evidenced by, either (i) a certificate of indebtedness
governed by German law or by (ii) bonds, loan stock, notes or other securities which
are, or are capable of being, quoted, listed, dealt in or traded on a stock exchange or
other recognized securities market.

"Relevant Subsidiary" means any fully consolidated subsidiary of Heidelberg
Materials AG and for purposes only of this § 2 does not include any subsidiary which
has one or more classes of equity securities (other than, or in addition to any convertible
bonds or similar equity linked securities) which are listed or traded on a regulated stock
exchange.

"Finance Subsidiary" in this § 2 means each direct or indirect subsidiary of Heidelberg
Materials AG whose sole purpose is to raise financing for Heidelberg Materials AG's
consolidated group, and which neither owns any material assets (other than receivables
arising from loans to other members of the group and bank deposits) nor has any equity
interests in any person.
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§3
INTEREST

(1) Rate of Interest and Interest Payment Dates. The Notes shall bear interest on their
aggregate principal amount at the rate of [Rate of Interest] % per annum (the "Rate of
Interest") from (and including) [Interest Commencement Date] to (but excluding) the
Maturity Date (as defined in § 4) [in the case of a SPT Margin the following applies:
subject to § 3(5) below]. Interest shall be payable in arrear on [Fixed Interest Date(s)]
in each year (each such date, an "Interest Payment Date"). The first payment of
interest in respect of the period from (and including) [Interest Commencement Date]
to (but excluding) the first interest payment date shall be made on [First Interest
Payment Date] [If the First Interest Payment Date is not first anniversary of
Interest Commencement Date the following applies: and will amount to [Initial
Broken Amount per Specified Denomination] per Specified Denomination.] [If
Maturity Date is not a Fixed Interest Date the following applies: Interest in respect
of the period from (and including) [Fixed Interest Date preceding the Maturity Date]
to (but excluding) the Maturity Date will amount to [Final Broken Amounts per
Specified Denomination] per Specified Denomination.]

(2) Accrual of Interest. The Notes shall cease to bear interest from the expiry of the day
preceding the day on which they are due for redemption. If the Issuer shall fail to redeem
the Notes when due, interest shall continue to accrue on the outstanding aggregate
principal amount of the Notes from (and including) the due date until the actual
redemption of the Notes at the default rate of interest established by law(').

(3) Calculation of Interest for Partial Periods. If interest is required to be calculated for
a period of less than a full year, such interest shall be calculated on the basis of the
Day Count Fraction (as defined below).

(4) Day Count Fraction. "Day Count Fraction" means, in respect of the calculation of
an amount of interest on any Note for any period of time (the "Calculation Period"):

[the actual number of days in the Calculation Period divided by the actual number of
days in the respective interest period.]

[the actual number of days in the Calculation Period divided by the number of days in
the Reference Period in which the Calculation Period falls.]

[the actual number of days in the Calculation Period divided by the product of (a) the
number of days in the Reference Period in which the Calculation Period falls and (b)
the number of Interest Payment Dates that occur in one calendar year or that would
occur in one calendar year if interest were payable in respect of the whole of such year.]

[the sum of:

(") The default rate of interest established by law is five percentage points above the basic rate of interest published by Deutsche
Bundesbank from time to time, §§ 288 paragraph 1, 247 paragraph 1 German Civil Code.
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a) the number of days in such Calculation Period falling in the Reference Period in
which the Calculation Period begins divided by [In the case of Reference Periods
of less than one year the following applies: the product of (x)] the number of
days in such Reference Period [In the case of Reference Periods of less than
one year the following applies: and (y) the number of Reference Periods that
occur in one calendar year or that would occur in one calendar year if interest were
payable in respect of the whole of such year]; and

(b) the number of days in such Calculation Period falling in the next Reference Period
divided by [In the case of Reference Periods of less than one year the
following applies: the product of (x)] the number of days in such Reference
Period [In the case of Reference Periods of less than one year the following
applies: and (y) the number of Reference Periods that occur in one calendar year
or that would occur in one calendar year if interest were payable in respect of the
whole of such year].]

['Reference Period" means the period from (and including) the Interest
Commencement Date to, but excluding, the first Interest Payment Date or from (and
including) each Interest Payment Date to (but excluding) the next Interest Payment
Date. [In the case of a short first or last Calculation Period the following applies:
For the purposes of determining the relevant Reference Period only, [deemed Interest
Payment Date] shall be deemed to be an Interest Payment Date.] [In the case of a
long first or last Calculation Period the following applies: For the purposes of
determining the relevant Reference Period only, [deemed Interest Payment Dates]
shall each be deemed to be an Interest Payment Date].]

[the number of days in the Calculation Period divided by 360, calculated pursuant to
the following formula:

[360 x (¥, — ;)] + [30 X (M, — My)] + (D, — D,)
360

DCF =

Where:
"DCF" means Day Count Fraction;

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period
falls;

"Y2" is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"M+" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D1 will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31 and D+ is greater
than 29, in which case D2 will be 30.]

[the number of days in the Calculation Period divided by 360, calculated pursuant to
the following formula:

[360 x (Y, — Y1) + [30 X (M, — M)] + (D, — Dy)
360

DCF =

Where:
"DCF" means Day Count Fraction;

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period
falls;
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"Y2" is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"M+" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D1 will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31, in which case D-
will be 30.]

[(5) Application of a SPT Margin to the Rate of Interest; SPT Margin; Optional
Recalculation.

The Rate of Interest at which the Notes bear interest on their aggregate principal
amount shall be increased by [in case of more than one KPI: the sum of (i)]

[in case of KPI 1:

[in case of more than one SPT 1: the sum of (A)] the SPT 1 [in case of more than
one SPT 1: (a)] Margin in respect of the period from (and including) the Interest
Payment Date immediately following the occurrence of the SPT 1 [in case of more
than one SPT 1: (a)] Event until (but excluding) the [Maturity Date] [in case of more
than one SPT 1: the [Maturity Date] [Interest Payment Date immediately following the
occurrence of the next SPT 1 Event]] [in case of more than one SPT 1: [and] (B) the
SPT 1(b) Margin in respect of the period from (and including) the Interest Payment Date
immediately following the occurrence of the SPT 1(b) Event until (but excluding) the
Maturity Date] [and (ii)][.]

[in case of KPI 2:

the SPT 2 Margin in respect of the period from (and including) the Interest Payment
Date immediately following the occurrence of the SPT 2 Event until (but excluding) the
Maturity Date.]

"SPT Margin" means [in case of more than one KPI: (i)]
[in case of KPI 1:

[in case of more than one SPT 1: (A)] [amount] per cent. per annum [in the case of
the occurrence of the SPT 1 (a) Event] (the "SPT 1 [in case of more than one SPT 1:
(a)] Margin") [in case of more than one SPT 1: [and] (B) [amount] per cent. per
annum in the case of the occurrence of the SPT 1 (b) Event (the "SPT 1 (b) Margin");
in the case of the occurrence of the SPT 1 (a) Event as well as the SPT 1 (b) Event,
SPT Margin means the sum of the SPT 1 (a) Margin and the SPT 1 (b) Margin] [and

(iDL
[in case of KPI 2:
[amount] per cent. per annum (the "SPT 2 Margin").]

The Issuer will notify the Holders in accordance with § 14 as soon as possible but in no
event later than on the fourth Payment Business Day after the determination of such
increase in the Rate of Interest, of (i) the increased Rate of Interest and (ii) the Interest
Payment Date from (and including) which such increased Rate of Interest will apply.

The Issuer has the right, but no obligation, to effect an Optional Recalculation with
respect to any applicable SPT following the publication of its most recent Relevant
Determination Report and, if the Issuer so elects, the Issuer will notify the Holders in
accordance with § 14 of the relevant SPT as amended by such Optional Recalculation
and such amended SPT shall apply from the Relevant Financial Year immediately
following the Relevant Financial Year to which the most recent Relevant Determination
Report relates.]

[[(6)] Adjustment of Rate of Interest.
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(a) The Rate of Interest payable on the Notes is subject to adjustment from time to
time in the event of a Step Up Rating Change or a Step Down Rating Change
(each as defined below) as follows:

(i) subject to subparagraphs (b) and (c) below, if a Rating Agency publicly
announces a downgrade in the rating of the Issuer's long-term senior
unsecured debt to below BBB- (S&P) and/or Baa3 (Moody's), or an
equivalent in the case of a respective successor or any other appointed rating
agency, as the case may be (a "Step Up Rating Change") the Rate of
Interest shall be increased by [®] % per annum with effect from (and
including) the first Interest Payment Date on or after the date of such Step Up
Rating Change to (but excluding) the Maturity Date (as defined in below)
(subject to the provisions of subparagraph (ii) below).

(i) subject to subparagraphs (b) and (c) below, if following a Step Up Rating
Change, a Rating Agency publicly announces an upgrade in the rating of the
Issuer's long-term senior unsecured debt equal to or higher than BBB- (S&P)
and/or Baa3 (Moody's), or an equivalent in the case of a respective successor
or any other appointed rating agency, as the case may be (a "Step Down
Rating Change"), the previously adjusted Rate of Interest shall be decreased
by [®] % per annum with effect from (and including) the first Interest Payment
Date on or after the date of such Step Down Rating Change to (but excluding)
the Maturity Date (as defined below);

if there is more than one Rating Agency from time to time appointed by or on behalf
of the Issuer, the lowest rating shall be decisive for the purposes of (i) and (ii)
above.

"Rating Agency / Rating Agencies" means any of the rating agencies of S&P
Global Ratings Europe Limited ("S&P") and Moody's Investors Services Limited
("Moody's") or any of their respective successors or any other rating agency of
equivalent international standing from time to time appointed by or on behalf of the
Issuer.

(b) Ifa Step Up Rating Change and, subsequently, a Step Down Rating Change occur
during the same interest period, the Rate of Interest payable on the Notes shall
neither be increased nor decreased as a result of either such event.

(c) Only the first occurrence of a Step Up Rating Change (if any) and the first
occurrence of Step Down Rating Change (if any) shall give rise to an adjustment
of the Rate of Interest.

(d) The Issuer shall use its best endeavours to maintain a long-term senior unsecured
debt rating by a Rating Agency. In the event that no such rating is obtained from a
Rating Agency, this shall constitute a Step Up Rating Change in consequence of
which the Rate of Interest shall be increased by [®] % per annum with effect from
(and including) the first Interest Payment Date on or after the date of such Step
Up Rating Change to (but excluding) the Maturity Date (as defined below).

(e) The Issuer shall promptly notify each Step Up Rating Change or Step Down Rating
Change to the Fiscal Agent and will cause notice thereof to be published in
accordance with § 14 promptly upon becoming aware of the occurrence of the
Step Up Rating Change or Step Down Rating Change but in no event later than
the seventh day thereafter.]

§4
FINAL REDEMPTION
Unless previously redeemed in whole or in part or purchased and cancelled, the Notes
shall be redeemed at their Final Redemption Amount on [Maturity Date] (the "Maturity
Date"). The Final Redemption Amount in respect of each Note (the "Final Redemption

Amount") shall be its principal amount [in case of a SPT Principal Premium the
following applies: plus the SPT Principal Premium].

["SPT Principal Premium" means [in case of more than one KPI: the sum of (i)]
[in case of KPI 1, the following applies:

[in case of more than one SPT 1: the sum of (A)] [amount] per cent. of principal
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amount following the occurrence of the SPT 1 [in case of more than one SPT 1: (a)]
Event (the "SPT 1 [in case of more than one SPT 1: (a)] Principal Premium") [in
case of more than one SPT 1: [and] (B) [amount] per cent. of principal amount
following the occurrence of the SPT 1(b) Event (the "SPT 1(b) Principal Premium")]

[and (ii)]]
[in case of KPI 2, the following applies:

[amount] per cent. of principal amount following the occurrence of the SPT 2 Event
(the "SPT 2 Principal Premium")].

The Issuer will notify the Holders in accordance with § 14 as soon as possible but in no
event later than on the fourth Payment Business Day after the determination of the
application of a SPT Principal Premium.

The Issuer has the right, but no obligation, to effect an Optional Recalculation with
respect to any applicable KPI and/or SPT following the publication of its most recent
Relevant Determination Report and, if the Issuer so elects, the Issuer will notify the
Holders in accordance with § 14 of the relevant KPI and/or SPT as amended by such
Optional Recalculation and such amended KPI and/or SPT shall apply from the
Relevant Financial Year immediately following the Relevant Financial Year to which the
most recent Relevant Determination Report relates.]

§5
EARLY REDEMPTION

(1) Exercise of Call Rights. Insofar as each of the Issuer and the Holder have an early
redemption right in these Terms and Conditions, the relevant party may not exercise
such option in respect of any Note which is the subject of the prior exercise by the
respective other party thereof of its option to require the early redemption of such Note.

[(2) Redemption for Tax Reasons. The Notes will be redeemed at the option of the
Issuer in whole, but not in part, at any time, on giving not less than 30 nor more than
60 days' notice to the Fiscal Agent and, in accordance with § 14, the Holders (which
notice shall be irrevocable), if:

(a) on the occasion of the next payment due under the Notes, the Issuer has or will
become obliged to pay additional amounts as provided or referred to in § 8 as a
result of any change in, or amendment to, the laws or regulations of the relevant
tax jurisdiction or any political subdivision or any authority thereof or therein having
power to tax, or any change in the application or official interpretation of such laws
or regulations, which change or amendment becomes effective on or after the
Issue Date, and

(b) such obligation cannot be avoided by the Issuer taking reasonable measures
available to it,

provided that no such notice of redemption shall be given earlier than 90 days prior to
the earliest date on which the Issuer would be obliged to pay such additional amounts
were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this § 5(2), the Issuer
shall deliver to the Fiscal Agent a certificate signed by two members of the Managing
Board of the Issuer stating that the Issuer is entitled to effect such redemption and
setting forth a statement of facts showing that the conditions precedent to the right of
the Issuer so to redeem have occurred, and an opinion of independent legal advisers
of recognized standing to the effect that the Issuer has or will become obliged to pay
such additional amounts as a result of such change or amendment.

Notes redeemed pursuant to this § 5(2) will be redeemed at their Final Redemption
Amount [in case of a SPT Principal Premium the following applies: plus the SPT
Principal Premium] together (if appropriate) with interest accrued to (but excluding) the
date of redemption.

"relevant tax jurisdiction" means Germany.]

[(2) Redemption for Tax Reasons. The Notes will be redeemed at the option of the
Issuer in whole, but not in part, at any time, on giving not less than 30 nor more than
60 days' notice to the Fiscal Agent and, in accordance with § 14, the Holders (which
notice shall be irrevocable), if:
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(a) on the occasion of the next payment due under the Notes, the Issuer has or will
become obliged to pay additional amounts as provided or referred to in § 8 or the
Guarantor would be unable for reasons outside its control to procure payment by
the Issuer and in making payment itself would be required to pay such additional
amounts as a result of any change in, or amendment to, the laws or regulations of
the relevant tax jurisdiction or any political subdivision or any authority thereof or
therein having power to tax, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes
effective on or after the Issue Date, and

(b) such obligation cannot be avoided by the Issuer or the Guarantor taking
reasonable measures available to it,

provided that no such notice of redemption shall be given earlier than 90 days prior to
the earliest date on which the Issuer or the Guarantor would be obliged to pay such
additional amounts were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this § 5(2), the Issuer
shall deliver to the Fiscal Agent a certificate signed by two members of the Managing
Board of the Issuer or two members of the Managing Board of the Guarantor stating
that the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem have
occurred, and an opinion of independent legal advisers of recognized standing to the
effect that the Issuer or the Guarantor has or will become obliged to pay such additional
amounts as a result of such change or amendment.

Notes redeemed pursuant to this § 5(2) will be redeemed at their Final Redemption
Amount [in case of a SPT Principal Premium the following applies: plus the SPT
Principal Premium] together (if appropriate) with interest accrued to (but excluding) the
date of redemption.

"relevant tax jurisdiction" means Germany and the Grand Duchy of Luxembourg.]

[(3) Early Redemption at the Option of the Issuer.

(@) The Issuer may at any time upon not less than [Minimum Notice Period] days'
nor more than [Maximum Notice Period] days' prior notice of redemption given
to the Fiscal Agent and, in accordance with § 14 to the Holders redeem, at its
option, the remaining Notes in whole or in part, on a date specified in the call notice
(the "Call Redemption Date") at their Early Call Redemption Amount [in case of
a SPT Principal Premium the following applies: plus the SPT Principal
Premium].

The "Early Call Redemption Amount" (to be notified to the Holders in accordance with
§ 14 and to the Fiscal Agent) of a Note shall be an amount equal to the sum of:

(i) the principal amount of the relevant Note to be redeemed; and
(i) the Applicable Premium (as defined below); and
(iii) accrued but unpaid interest, if any, to, the redemption date.
The Early Call Redemption Amount shall be calculated by the Calculation Agent.
"Applicable Premium" means the excess, if any, of
(i) the present value on such redemption date of
(A) the principal amount of the relevant Note, plus

(B) all remaining scheduled interest payments on such Note to (but
excluding) the Maturity Date

discounted with the Benchmark Yield plus [®]% over

(ii) the principal amount of such Note on the redemption date.
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The "Benchmark Yield" shall be the yield to maturity at the Redemption Calculation
Date of a Bundesanleihe (senior unsecured bond) of the Federal Republic of Germany
with a constant maturity (as officially compiled and published in the most recent financial
statistics of the Federal Republic of Germany that have then become publicly available
on the Redemption Calculation Date (or if such financial statistics are not so published
or available, as apparent from any publicly available source of similar market data
selected by the Issuer in good faith)), most nearly equal to the period from the
redemption date to the Maturity Date of the relevant Note provided, however, that if the
period from the redemption date to the Maturity Date is not equal to the constant
maturity of the Bundesanleihe of the Federal Republic of Germany for which a weekly
average yield is given, the Benchmark Yield shall be obtained by linear interpolation
(calculated to the nearest one-twelfth of a year) from the weekly average yields of
Bundesanleihen of the Federal Republic of Germany for which such yields are given,
except that if the period from such redemption date to the Maturity Date is less than
one year, the weekly average yield on actually traded Bundesanleihen of the Federal
Republic of Germany adjusted to a constant maturity of one year shall be used.

"Redemption Calculation Date" means the tenth Payment Business Day prior to the
date on which the Notes are redeemed as a result of any event specified in this § 5(3).

(b) Notice of redemption shall be given by the Issuer to the Holders in accordance
with § 14 and shall be delivered to the Fiscal Agent not less than ten days before
and shall at least specify:

(i) the Series of Notes subject to redemption;

(i) whether such Series is to be redeemed in whole or in part only and, if in part
only, the aggregate principal amount of;

(iii) the Call Redemption Date[.][; and

(iv) name and address of the institution appointed by the Issuer as Calculation
Agent.]

(c) Notes represented by a global note shall be selected in accordance with the rules
of the relevant Clearing System and a possible partial redemption shall be
reflected in the records of CBL and Euroclear as either a pool factor or a reduction
in aggregate principal amount, at the discretion of CBL and Euroclear.]

[[(4)] Early Redemption at the Option of the Issuer.

(a) The Issuer may, upon notice given in accordance with clause (b), redeem all or
some only of the Notes on the Call Redemption Date(s) or at any time thereafter
until the [respective subsequent Call Redemption Date] [Maturity Date]
(excluding) at the respective Call Redemption Amount(s) [in case of a SPT
Principal Premium the following applies: plus the SPT Principal Premium] set
forth below together with accrued interest, if any, to (but excluding) the respective
redemption date.

Call Redemption Date(s) Call Redemption Amount(s)
[Call Redemption Date(s)] [Call Redemption Amount(s)]
[o] [o]
[e] [e]

[if Notes are subject to Early Redemption at the Option of the Holder the
following applies: The Issuer may not exercise such option in respect of any Note
which is the subject of the prior exercise by the Holder thereof of its option to
require the redemption of such Note under subparagraph [(6)] of this § 5.]

(b) Notice of redemption shall be given by the Issuer to the Holders of the Notes in
accordance with § 14. Such notice shall specify:

(i) the Series of Notes subject to redemption;

(i) whether such Series is to be redeemed in whole or in part only and, if in part
only, the aggregate principal amount of the Notes which are to be redeemed;
and
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(iii) the redemption date, which shall be not less than [Minimum Notice to Issuer]
days nor more than [Maximum Notice to Issuer] days after the date on which
notice is given by the Issuer to the Holders.

In the case of a partial redemption of Notes, Notes to be redeemed shall be
selected in accordance with the rules and procedures of the relevant Clearing
System. [In the case of Notes in NGN form the following applies: Such partial
redemption shall be reflected in the records of CBL and Euroclear as either a pool
factor or a reduction in aggregate principal amount, at the discretion of CBL and
Euroclear.]]

[[(5)] Early Redemption at the Option of the Holders upon a Change of Control.

(a)

If a Change of Control occurs, each Holder shall have the right, but not the
obligation, to require the Issuer to redeem in whole or in part his Notes at the Early
Put Redemption Amount (the "Put Option"). Such Put Option shall operate as set
out in the provisions below.

"Change of Control" means the occurrence of any of the following events:

(i) Heidelberg Materials AG becomes aware that any person or group of persons
acting in concert within the meaning of § 2(5) of the German Securities
Acquisition and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz,
WpUG) (each an "Acquirer") has become the legal or beneficial owner of
more than 30% of the voting rights of Heidelberg Materials AG; or

(i) the merger of Heidelberg Materials AG with or into a third person (as defined
below) or the merger of a third person with or into Heidelberg Materials AG,
or the sale of all or substantially all of the assets (determined on a
consolidated basis) of Heidelberg Materials AG to a third person other than
in a transaction following which (A) in the case of a merger holders that
represented 100% of the voting rights of Heidelberg Materials AG own
directly or indirectly at least a majority of the voting rights of the surviving
person immediately after such merger and (B) in the case of a sale of all or
substantially all of the assets, each transferee becomes a guarantor in
respect of the Notes and is or becomes a subsidiary of Heidelberg Materials
AG;

"third person" shall for the purpose of this § 5[(5)] (a) (ii)) mean any person other
than a subsidiary of Heidelberg Materials AG.

"Early Put Redemption Amount" means for each Note 101% of the principal
amount of such Note, plus accrued and unpaid interest up to (but excluding) the
Put Date (as defined below).

If a Change of Control occurs, then the Issuer shall, without undue delay, after
becoming aware thereof, give notice of the Change of Control (a "Put Event
Notice") to the Holders in accordance with § 14 specifying the nature of the
Change of Control and the procedure for exercising the Put Option contained in

this § 5[(5)].

To exercise the Put Option, the Holder must send within 30 days, after a Put Event
Notice has been published (the "Put Period"), to the specified office of the Fiscal
Agent an early redemption notice in text format (Textform, e.g. email or fax) or in
written form ("Put Notice"). In the event that the Put Notice is received after 5:00
p.m. Frankfurt time on the 30" day after the Put Event Notice by the Issuer has
been published, the option shall not have been validly exercised. The Put Notice
must specify (i) the total principal amount of the Notes in respect of which such
option is exercised, [and] (ii) the securities identification numbers of such Notes, if
any [In the case the Global Note is kept in custody by CBF, the following
applies: and (iii) contact details as well as a bank account]. The Put Notice may
be in the form available from the specified office of the Fiscal Agent in the German
and English language and includes further information. No option so exercised
may be revoked or withdrawn. The Issuer shall only be required to redeem Notes
in respect of which such option is exercised against delivery of such Notes to the
Issuer or to its order.]
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[[(6)] Early Redemption at the Option of the Holders.

The Issuer shall, upon the exercise of the relevant option by the Holder of any Note,
redeem such Note on the relevant Put Redemption Date at the relevant Put Redemption
Amount set forth below together with accrued interest, if any, to (but excluding) the Put
Redemption Date.

Put Redemption Date(s) Put Redemption Amount(s)
[Put Redemption Dates(s)] [Put Redemption Amount(s)]
[e] [e]

[e] [e]

In order to exercise such option, the Holder must, not less than [Minimum Notice to
Issuer] nor more than [Maximum Notice to Issuer] days before the Put Redemption
Date on which such redemption is required to be made as specified in the Put Notice
(as defined below), send to the specified office of the Fiscal Agent an early redemption
notice in text format (Textform, e.g. email or fax) or in written form ("Put Notice"). In the
event that the Put Notice is received after 5:00 p.m. Frankfurt time on the [Minimum
Notice to Issuer] day before the Put Redemption Date, the option shall not have been
validly exercised. The Put Notice must specify (i) the total principal amount of the Notes
in respect of which such option is exercised, [and] (ii) the securities identification
numbers of such Notes, if any [In the case the Global Note is kept in custody by
CBF, the following applies: and (iii) contact details as well as a bank account]. The
Put Notice may be in the form available from the specified office of the Fiscal Agent in
the German and English language and includes further information. No option so
exercised may be revoked or withdrawn. The Issuer shall only be required to redeem
Notes in respect of which such option is exercised against delivery of such Notes to the
Issuer or to its order.]

§6
PAYMENTS

(1) (a) Payment of Principal. Payment of principal in respect of Notes represented by a
global note shall be made, subject to paragraph (3) below, to the Clearing System
or to its order for credit to the accounts of the relevant accountholders of the
Clearing System upon presentation and surrender of the global note at the
specified office of any Paying Agent outside the United States.

(b) Payment of Interest. Payment of interest on the Notes shall be made, subject to
paragraph (3), to the Clearing System or to its order for credit to the relevant
accountholders of the Clearing System upon due certification as provided in

§ 1(3)(b).

(2) Manner of Payment. Subject to (i) applicable fiscal and other laws and regulations
and (ii) any withholding or deduction required pursuant to an agreement described in
Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the "Code") or otherwise
imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or
agreements thereunder, any official interpretations thereof, or any law implementing an
intergovernmental approach thereto, payments of amounts due in respect of the Notes
shall be made in the Specified Currency.

(3) United States. "United States" means the United States of America (including the
States thereof and the District of Columbia) and its possessions (including Puerto Rico,
the U.S. Virgin Islands, Guam, American Samoa, Wake Island and Northern Mariana
Islands).

(4) Discharge. The lIssuer [in the case of Notes issued by Heidelberg Materials
Finance Luxembourg S.A. the following applies: or the Guarantor] shall be
discharged by payment to, or to the order of, the Clearing System.

(5) Payment Business Day. If the date for payment of any amount in respect of any
Note is not a Payment Business Day then the Holder shall not be entitled to payment
until the next such day in the relevant place and shall not be entitled to further interest
or other payment in respect of such delay. For the purposes of these Terms and
Conditions, each of "Business Day" and "Payment Business Day" means a day
(other than a Saturday or a Sunday)
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[on which commercial banks and foreign exchange markets settle payments in
[relevant financial centre(s)] and on which the Clearing System is open to effect
payments.]

[on which the Clearing System as well as the real-time gross settlement system
operated by the Eurosystem, or any successor system, (T2) are open to effect
payments.]

(6) References to Principal and Interest. Reference in these Terms and Conditions to
principal in respect of the Notes shall be deemed to include, as applicable: the Final
Redemption Amount of the Notes; all amounts mentioned in § 5 with regard to
redemption and any premium and any other amounts (other than interest) which may
be payable under or in respect of the Notes.

Reference in these Terms and Conditions to interest in respect of the Notes shall be
deemed to include, as applicable, any Additional Amounts which may be payable under

§8.

(7) Deposit of Principal and Interest. The Issuer may deposit with the Amtsgericht in
Frankfurt am Main principal or interest not claimed by Holders within twelve months
after the Maturity Date, even though such Holders may not be in default of acceptance.
If and to the extent that the deposit is effected and the right of withdrawal is waived, the
respective claims of such Holders against the Issuer shall cease.

§7
AGENTS

(1) Appointment; Specified Offices. The initial agents and their respective specified
offices are:

Deutsche Bank
Aktiengesellschaft

Trust & Agency Services
Taunusanlage 12

60325 Frankfurt am Main
Germany

Fiscal Agent
and Paying Agent:

[Calculation Agent: [name and specified office]]

a reputable institution of good standing in the financial markets
appointed by the Issuer for the purpose of calculating the Early
Call Redemption Amount in accordance with § 5[(3)] only.]

[Calculation Agent:
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Each agent reserves the right at any time to change its specified office to some other
specified office in the same country.

(2) Termination or Appointment. The Issuer reserves the right at any time to terminate
the appointment of each agent and to appoint another or additional agents. Any
termination of appointment, recall appointment or other change shall only take effect
(other than in the case of insolvency, when it shall be of immediate effect) after not less
than 30 nor more than 45 days' prior notice thereof shall have been given to the Holders
in accordance with § 14.

(3) [(a)] Maintaining of a Fiscal Agent and Paying Agent. The Issuer shall at all times
maintain a Fiscal Agent and in addition to the Fiscal Agent as long as the Notes
are listed on the regulated market of a stock exchange, a Paying Agent (which
may be the Fiscal Agent) with a specified office in a place required by the relevant
stock exchange or the relevant regulatory authority.

Maintaining of a Calculation Agent. The Issuer shall at all times maintain a
Calculation Agent if a Calculation Agent has been initially appointed.]

[[(c)]Payments in US$. If payments at or through the offices of all Paying Agents outside
the United States become illegal or are effectively precluded because of the
imposition of exchange controls or similar restrictions on the full payment or receipt
of such amounts in United States dollars, the Issuer shall maintain a Paying Agent
with a specified office in New York City.]

(4) Agents of the Issuer. Each agent acts solely as agent of the Issuer and does not
assume any obligations towards or relationship of agency or trust for any Holder.

§8
TAXATION

All payments of principal and interest in respect of the Notes shall be made without
withholding or ded