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2. THE OFFER
Offer Price
The Offer will be made by Shenwan Hongyuan for and on behalf of the Offeror on the following basis:

For each Offer Share HK$6.87 in cash

Value of the Offer

Assuming that there is no change in the issued share capital of CPMC from the date of this joint announcement
up to (and including) the close of the Offer and based on the Offer Price of HK$6.87 per Share and 1,113,423,000
Shares in issue as at the date of this joint announcement, the maximum amount of aggregated cash consideration
to be paid to the Shareholders for all Offer Shares under the Offer would be HK$7,649,216,010.

Confirmation of Financial Resources

The Offeror intends to finance the consideration payable by the Offeror under the Offer by external financing,
pursuant to which China Merchants Bank Co., Ltd. has agreed to provide a loan facility to the Offeror to pay for
the total consideration under the Offer as well as costs and expenses relating to the Offer and payable by the
Offeror.

Shenwan Hongyuan, the financial adviser to the Offeror in respect of the Offer, is satisfied that sufficient financial
resources are available to the Offeror for satisfying in full its payment obligation in respect of the cash
consideration payable under the Offer.

Pre-conditions of the Offer

The making of the Offer is subject to the satisfaction of the following Pre-Conditions (as the case may require)
by the Pre-Conditions Long Stop Date:

(@) the receipt of antitrust clearance from the SAMR and other international antitrust review authorities; and

(b) the obtaining of approvals or authorisations from the NDRC, MOFCOM and SAFE in connection with the
Offer; and

(c) the obtaining of approvals or authorisations from SASAC in connection with the Offer.

Based on the information currently available to the Offeror, it is currently contemplated that the making of the
Offer may also be subject to receipt of antitrust clearance from other international antitrust review authorities. The
Offeror and CPMC will issue further announcement(s) as soon as possible upon identification of such
jurisdiction(s) for which antitrust clearance is required. As a state-owned entity, the Offeror is required to obtain
the authorisation from SAFE for the remittance of funds outbound for repayment of the external financing for the
making of the Offer as an administrative procedure.

The Offeror shall take all necessary actions to procure all approvals which are necessary for the consummation of
the Offer, including but not limited to any approval and authorisation by, and filing and registration with, SAMR,
NDRC, MOFCOM, SAFE, SASAC and the relevant international antitrust review authorities.

None of the Pre-Conditions is waivable. The Offeror will take all steps necessary to fulfil the Pre-Conditions. The
Offeror will issue a further announcement as soon as practicable after the Pre-Conditions have been satisfied. If
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the Pre-Conditions are not satisfied on or before the Pre-Conditions Long Stop Date, the Offer will not be made,
and a further announcement will be made accordingly.

WARNING: The Pre-Conditions must be satisfied before the making of the Offer. The making of the Offer
is therefore a possibility only and all references to the Offer in this joint announcement are references to
the possible Offer which will be implemented if and only if the Pre-Conditions are satisfied. Accordingly,
Shareholders and prospective investors of CPMC are advised to exercise caution when dealing in the
securities of CPMC.

Conditions of the Offer
The Offer will be conditional upon the fulfilment or waiver (as applicable) of the following Conditions:

(@) valid acceptances of the Offer having been received at or before 4:00 p.m. on the Closing Date in respect
of the Shares which, together with the Shares acquired or agreed to be acquired before or during the Offer,
will result in the Offeror and parties acting in concert with it holding more than 50% of all the Shares then
in issue. Upon the Offer becoming unconditional following the fulfilment of such condition, the Offer will
remain open for acceptance until the expiry of a period of four months after the posting of the Composite
Document for the purpose of allowing the Offeror to acquire further Shares to entitle it to exercise its
compulsory acquisition rights as further particularised in the section headed “POSSIBLE COMPULSORY
ACQUISITION AND WITHDRAWAL OF LISTING” below. If the above condition of valid
acceptances of 50% of all the Shares is not fulfilled, the Offer will lapse in accordance with the Takeovers
Code;

(b) no event having occurred which would make the Offer or the acquisition of any of the Offer Shares void,
unenforceable or illegal or prohibit the implementation of the Offer or would impose any additional material
conditions or obligations with respect to the Offer or any part thereof; and

(c) no relevant government, governmental, quasi-government, statutory or regulatory body, court or agency in
Hong Kong or any other jurisdictions having taken or instituted any action, proceeding, suit, investigation
or enquiry (or enacted, made or proposed, and there not continuing to be outstanding, any statute, regulation,
demand or order) that would make the Offer or its implementation in accordance with its terms void,
unenforceable, illegal or impracticable (or which would impose any material and adverse conditions or
obligations with respect to the Offer or its implementation in accordance with its terms).

Other than Condition (a), the Offeror reserves the right to waive, in whole or in part, all or any of the Conditions
set out above.

Pursuant to Note 2 to Rule 30.1 of the Takeovers Code, the Offeror should not invoke Condition (b) or (c) so as
to cause the Offer to lapse unless the circumstances which give rise to the right to invoke such Condition are of
material significance to the Offeror in the context of the Offer. The Offer must also remain open for acceptance
for at least 14 days after the Offer becomes unconditional in all respects.

In accordance with the Note to Rule 15.3 of the Takeovers Code, the Offeror must publish an announcement when
the Offer becomes unconditional as to acceptances and when the Offer becomes unconditional in all respects.

WARNING: The Offer may or may not become unconditional and will lapse if it does not become
unconditional. Accordingly, the Shareholders, and prospective investors of CPMC are advised to exercise

caution when dealing in the securities of CPMC. Persons who are in doubt as to the action they should take
should consult their professional advisers.

4. GENERAL MATTERS RELATING TO THE OFFER
Effects of Accepting the Offer
The Offer will be extended to all Shareholders in accordance with the Takeovers Code. By accepting the Offer,

the Shareholders will sell their Shares to the Offeror free from all encumbrances together with all rights attached
thereto, including but not limited to all rights to any dividend or other distribution declared, made or paid, if any,
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the record date of which is on or after the date on which the Offer is made, being the date of the despatch of the
Composite Document, in any event. Any dividend or other distribution the record date of which is before the date
of the despatch of the Composite Document will be paid by CPMC to the Shareholders who are qualified for such
dividend or distributions. As at the date of this joint announcement, CPMC does not have any declared and unpaid
dividend and does not have any intention to announce, declare, make or pay any future dividend, other distribution
or return of capital until the close of the Offer.

Payment

Payment (after deducting the accepting the Shareholders’ share of stamp duty) in cash in respect of acceptances
of the Offer will be made as soon as possible but in any event within seven (7) business days of (i) the receipt of
duly completed acceptances; or (ii) the Offer has become or is declared unconditional in all respects, whichever
is later. Relevant documents of title must be received to render each acceptance of the Offer complete and valid.

Overseas Shareholders

The making of the Offer (if and when made) to any Overseas Shareholders may be affected by the applicable laws
and regulations of the relevant jurisdictions or residence and it is the responsibility of each such Overseas
Shareholder who wishes to accept the Offer to satisfy themselves as to the full observance of the laws and
regulations of the relevant jurisdiction in connection therewith, including the obtaining of any governmental,
exchange control or other consents, or filing and registration requirements which may be required to comply with
all necessary formalities or legal or regulatory requirements and the payment of any transfer or other taxes due
from such Overseas Shareholder in such relevant jurisdictions. The Offeror will comply with the requirements of
the Takeovers Code in respect of Overseas Shareholders.

WARNING: Any acceptance tendered by any Overseas Shareholder will be deemed to constitute a
representation and warranty from such Overseas Shareholder to the Offeror that the local laws and
requirements have been complied with. Overseas Shareholders should consult their own professional
advisers if in doubt.

Hong Kong Stamp Duty

The seller’s Hong Kong ad valorem stamp duty on acceptances of the Offer at a rate of 0.1% of the consideration
payable in respect of the acceptance by the Shareholders or if higher, the market value of the Shares subject to
such acceptance, will be deducted from the amount payable to those Shareholders who accept the Offer. The
Offeror will arrange for payment of the seller’s ad valorem stamp duty on behalf of the relevant Shareholders who
accept the Offer and pay the buyer’s Hong Kong ad valorem stamp duty in connection with acceptances of the
Offer and the transfers of the Shares in accordance with the Stamp Duty Ordinance (Chapter 117 of the Laws of
Hong Kong).

Taxation Advice

Shareholders are recommended to consult their own professional advisers if they are in any doubt as to the taxation
implications of accepting or rejecting the Offer. None of the Offeror, parties acting in concert with it, Shenwan
Hongyuan, CPMC, the Independent Financial Adviser and their respective direct or indirect beneficial owners,
directors, officers, agents or associates or any other person involved in the Offer accepts any responsibility for
any taxation effects on, or liabilities of, any persons as a result of their acceptance or rejection of the Offer.

5. THE IRREVOCABLE UNDERTAKING

On 6 December 2023, China Foods and the Offeror entered into the Irrevocable Undertaking, pursuant to which,
among other things, China Foods has, subject to the review and approval of the state-owned assets supervision
and administration authority, unconditionally and irrevocably agreed and undertaken to accept the Offer in respect
of the Sale Shares as soon as practicable prior to the last acceptance date of the Offer, and China Foods has
undertaken not to withdraw such acceptance and to make its best efforts to seek approval from the state-owned
assets supervision and administration authority for the relevant Shareholders to transfer the Sale Shares to the
Offeror.
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The Irrevocable Undertaking will be terminated immediately upon (i) the Offer having been withdrawn, lapsed or
closed, (ii) the Pre-Conditions not having been satisfied on or before the Pre-Conditions Long Stop Date, or (iii)

the written consent of the Offeror and China Foods, whichever is earlier.

Extract of the relevant definitions:

“Board”

“China Foods”

“Closing Date”

“Composite Document”

the board of Directors;

China Foods (Holdings) Limited, a company incorporated in the British Virgin
Islands;

the date to be stated in the Composite Document as the first closing date of the
Offer or any subsequent closing date as may be announced by the Offeror in
accordance with the Takeovers Code and/or approved by the Executive;

the composite offer and response document expected to be jointly issued by the
Offeror and CPMC in connection with the Offer in accordance with the Takeovers
Code;

“Conditions” the conditions of the Offer, as set out in the section headed “Conditions of the
Offer” of this joint announcement;

“CPMC” CPMC Holdings Limited, a company incorporated in Hong Kong with limited
liability, the Shares of which are listed on the Stock Exchange (stock code: 906);

“Director(s)” director(s) of CPMC;

“Executive” the Executive Director of the Corporate Finance Division of the Securities and

“HK$” or “Hong Kong
Dollar(s)”

Futures Commission or any of its delegates;

Hong Kong dollar(s), the lawful currency of Hong Kong;

“Hong Kong” Hong Kong Special Administrative Region of the PRC;

“Independent Board the independent committee of the Board established pursuant to Rule 2.1 of the

Committee” Takeovers Code comprising two non-executive Directors (Mr. Zhou Yuan and
Mr. Shen Tao) and all independent non-executive Directors (Mr. Cheng Yuk Wo,
Mr. Pun Tit Shan and Mr. Chen Jihua) as described in the section headed “10.
Independent Board Committee and Independent Financial Adviser” of this joint
announcement;

“Independent  Financial the independent financial adviser to be appointed by CPMC with the approval of

Adviser” the Independent Board Committee to advise the Independent Board Committee
in relation to the Offer;

“Irrevocable the irrevocable undertaking to accept the Offer dated 6 December 2023 given by

Undertaking” China Foods to the Offeror as described in the section headed “The Irrevocable
Undertaking” in this joint announcement;

“Last Trading Day” 29 November 2023, being the final day of trading prior to the trading suspension

in the Shares and the last trading day for the Shares before the date of this joint
announcement;
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2

“Listing Rules

“MOFCOM”
“NDRC”

“Offer”

“Offeror”

“Offer Price”

“Offer Share(s)”

“Overseas
Shareholder(s)”

“PRC”

“Pre-Conditions”

“Pre-Conditions
Stop Date”

Long

“RMB”

t3]

“Rule 3.7 Announcement

“SAFE”

“Sale Shares”

“SAMR”

“SASAC”

“SFC”
“SFO”

“Share(s)”

HERE

Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, as amended, supplemented or otherwise modified from time to time;

Ministry of Commerce of the PRC or its authorised local agency, as applicable;
National Development and Reform Commission of the PRC;

the pre-conditional voluntary general cash offer by Shenwan Hongyuan on behalf
of the Offeror to acquire all the issued shares of CPMC (other than those already
owned or agreed to be acquired by the Offeror or parties acting in concert with it)

in accordance with the Takeovers Codg;

Champion HOLDING (BVI) CO., LTD, a joint venture incorporated in the British
Virgin Islands;

HK$6.87 per Share in respect of the Offer;

any and all of the issued Share(s) (other than the Shares owned or agreed to be
acquired by the Offeror or parties acting in concert with it);

Shareholders whose names appear on the register of members of CPMC during
the acceptance period under the Offer and whose addresses as shown on such
register are outside Hong Kong;

People’s Republic of China, which for the purpose of this joint announcement,
excludes Hong Kong, the Macau Special Administrative Region of the PRC and
Taiwan;

the pre-conditions of the Offer described in the section headed “Pre-Conditions
of the Offer” in this joint announcement;

18 July 2024 or such later date as may be agreed by the Offeror and CPMC and
as permitted by the Executive;

Renminbi, the lawful currency of the PRC;

the announcement of CPMC dated 17 August 2023 made pursuant to Rule 3.7 of
the Takeovers Code;

State Administration of Foreign Exchange of the PRC;

330,658,800 Shares, representing approximately 29.7% of the total issued shares
of CPMC owned by China Foods as at the date of this joint announcement;

State Administration for Market Regulation of the PRC;

State-owned Assets Supervision and Administration Commission of the State
Council of the PRC;

the Securities and Futures Commission of Hong Kong;
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong);

issued share(s) of CPMC;
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HERE

“Shareholder(s)” holder(s) of the Share(s);

“Shenwan Hongyuan” Shenwan Hongyuan Capital (H.K.) Limited, the financial adviser to the Offeror
in respect of the Offer. Shenwan Hongyuan is a corporation licensed to carry out
Type 1 (dealing in securities), Type 4 (advising on securities) and Type 6
(advising on corporate finance) regulated activities under the SFO;

“Stock Exchange” The Stock Exchange of Hong Kong Limited,;

“Takeovers Code” The Codes on Takeovers and Mergers and Share Buy-backs issued by the
Securities and Futures Commission of Hong Kong;
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