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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have the following

meanings:

“Anhui Suida”

“Annual General Meeting”

“Articles of Association”

“Board”

“Business Day(s)”

“Capital Injection”

“CCASS”

s

“China Agricultural” or “Subscriber’

“Company”

“Director(s)”

"Extension"

“Groupn

“HKSCC”

“Hong Kong”

Anhui Suida Rongyao Equity Investment Fund Partnership (Limited
Partnership)* (LM BRERERE AP EEEREE))

the annual general meeting of the Company to be held at the
Ballroom, Level 3, JW Marriott Hotel Hong Kong, Pacific Place,
88 Queensway, Hong Kong on Thursday, 12 June 2025 at 9:30 a.m.,
the notice of which is set out on pages 23 to 27 of this circular, and
any adjournment thereof

the articles of association of the Company

the board of Directors

a day which is not a Saturday, Sunday nor a day on which banks in
the PRC are required or authorized by the relevant laws to suspend
business

the subscription for approximately 25.4% of the enlarged registered
capital of Modern Farming Wuhe by way of capital injection of
RMB600 million in cash pursuant to the capital injection agreement

entered into on 1 February 2024

the Central Clearing and Settlement System established and
operated by HKSCC

China Agricultural Reclamation Industry Development Fund

(Limited Partnership)* (‘F B2 R EE R REEEREE))
China Modern Dairy Holdings Ltd., a company incorporated in the
Cayman Islands with limited liability, whose Shares are listed on
the Main Board of the Stock Exchange

the director(s) of the Company

extension of the Option

the Company and its subsidiaries

Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the PRC
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“Latest Practicable Date”

“Listing Rules”

“Mengniu”

“Mengniu Group”

s

“Modern Farming Group’

“Modern Farming Wuhe”

“Nomination Committee”

“Option”

“Option Agreement”

“Option Shares”

“PRC”

“Proposed Extension Mandate”

14 May 2025, being the latest practicable date prior to the printing
of this circular for the purpose of ascertaining certain information
contained in this circular

the Rules Governing the Listing of Securities on the Stock Exchange
(as amended from time to time)

China Mengniu Dairy Company Limited (stock code: 2319), a
company incorporated in the Cayman Islands whose shares are listed
on the Main Board of the Stock Exchange, which is a substantial
shareholder of the Company

Mengniu and its subsidiaries
Modern Farming and its subsidiaries

Modern Farming (Wuhe) Co., Ltd * (FRACHSEE A BRA A,
a company established in the PRC with limited liabilities and an
indirect non-wholly owned subsidiary of the Company

the nomination committee of the Company

the right granted to China Agricultural to subscribe for the Option
Shares and the exercise of which shall comply with the following
threshold, whichever is lower: (i) the total subscription amount of
the Option Shares by China Agricultural shall not exceed RMB600
million (or the equivalent amount in HK$); or (ii) the total number
of Option Shares subscribed by China Agricultural shall not exceed
6% of the total number of Shares of the Company in issue at the
time of the exercise of Option

the option agreement dated 1 February 2024 entered into between
the Company and China Agricultural in relation to the grant of
Option

the Shares that China Agricultural may subscribe for during the
exercise period as set out in the Option Agreement

the People’s Republic of China and for the sole purpose of this
circular shall exclude Hong Kong, Macau Special Administrative
Region and Taiwan

a general and unconditional mandate proposed to be granted to
the Directors to the effect that any Shares repurchased under the
Proposed Repurchase Mandate will be added to extend the Proposed
General Mandate
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“Proposed General Mandate”

“Proposed Repurchase Mandate”

“Remuneration Committee”
“RMB 2

l

“Securities and Future Ordinance’

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
“substantial shareholder(s)”

“Takeovers Code”

“treasury share(s)”
‘KHK$’?

“%”

a general and unconditional mandate proposed to be granted to the
Directors to exercise all powers of the Company to allot, issue or
otherwise deal with additional Shares (including any sale or transfer
of treasury shares) for up to a maximum of 20% of the aggregate
number of Shares of the Company in issue (excluding any treasury
shares, if any) as at the date of passing of the relevant resolution
at the Annual General Meeting

a general and unconditional mandate proposed to be granted to the
Directors to exercise all powers of the Company to repurchase the
Shares not exceeding 10% of the aggregate number of Shares in
issue (excluding any treasury shares) as at the date of passing of
the relevant resolution at the Annual General Meeting

the remuneration committee of the Company

Renminbi, the lawful currency of the PRC

Securities and Future Ordinance (Chapter 571 of the Laws of Hong
Kong)

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

the holder(s) of the Share(s) from time to time
The Stock Exchange of Hong Kong Limited
has the meaning set out in Chapter 1 of the Listing Rules

the Code on Takeovers and Mergers published by the Securities
and Futures Commission of Hong Kong

has the meaning ascribed to it under the Listing Rules
Hong Kong dollar, the lawful currency of Hong Kong

per cent
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To the Shareholders

Dear Sir or Madam,

(1) PROPOSED GENERAL MANDATES TO ISSUE SHARES AND

TO REPURCHASE SHARES,

(2) PROPOSED RE-ELECTION OF DIRECTORS,

(3) PROPOSED FINAL DIVIDEND,
(4) PROPOSED EXTENSION OF
UNLISTED OPTION AND ISSUANCE OF OPTION SHARES UNDER

SPECIFIC MANDATE AND

(5) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with: (i) details of the Proposed General Mandate, the
Proposed Repurchase Mandate and the Proposed Extension Mandate (collectively the “Mandates”); (ii)
details of re-election of Directors; (iii) proposed final dividend; (iv) details of the Extension and the issue of
Option Shares upon exercise thereof; and (v) the notice of the Annual General Meeting.

_4_
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1. GENERAL MANDATE TO ISSUE SHARES AND ITS EXTENSION

At the Annual General Meeting, an ordinary resolution will be proposed to grant the Proposed General
Mandate to the Directors to exercise all powers of the Company to allot, issue and deal with additional Shares
in the share capital of the Company up to (including any sale or transfer of treasury shares) 20% of the
aggregate number of issued Shares (excluding treasury shares, if any) as at the date of passing of the resolution
in relation to such general mandate. In addition, subject to approval of the ordinary resolutions in relation
to the Proposed General Mandate and the Proposed Repurchase Mandate, the number of Shares repurchased
by the Company under the Proposed Repurchase Mandate will also be added to extend the Proposed General
Mandate as set out in the resolution numbered 7 in the notice convening the Annual General Meeting.

As at the Latest Practicable Date, the Company had 7,915,662,048 Shares in issue (excluding any
treasury shares). Subject to the passing of the ordinary resolution approving the Proposed General Mandate
and on the basis that no further Shares are issued or repurchased prior to the Annual General Meeting,
the exercise of the Proposed General Mandate in full would enable the Company to issue a maximum of
1,583,132,409 Shares, representing 20% of the issued Shares (excluding any treasury shares) as at the Latest
Practicable Date. The grant of the Proposed General Mandate will provide the Directors with flexibility to
issue Shares when it is in the interest of the Company to do so.

2. GENERAL MANDATE TO REPURCHASE SHARES

In addition, an ordinary resolution will be proposed to approve the granting of the Proposed Repurchase
Mandate to the Directors to exercise the powers of the Company to repurchase Shares representing up to 10%
of the aggregate number of the issued Shares (excluding treasury shares, if any) as at the date of passing of the
resolution in relation to such general mandate. On the basis that no further Shares are issued or repurchased
before the Annual General Meeting, the Company will be allowed to repurchase a maximum of 791,566,204
Shares which are fully paid-up.

An explanatory statement as required by the Listing Rules to be sent to the Shareholders in connection
with the Proposed Repurchase Mandate is set out in Appendix I to this circular. This explanatory statement
contains all information reasonably necessary to enable the Shareholders to make an informed decision on
whether to vote for or against the relevant resolution at the Annual General Meeting.
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3. RE-ELECTION OF DIRECTORS

By virtue of Article 17.18 of the Articles of Association, at every annual general meeting of the
Company, one-third of the Directors for the time being (or, if their number is not three or a multiple of three,
then the number nearest to, but no less than, one-third) shall retire from office by rotation provided that every
Director (including those appointed for a specific term) shall be subject to retirement by rotation at least
once every three years. Following the review of the Board’s composition by the Nomination Committee and
based on the nomination policy of the Company, Mr. Zhang Ping, Mr. Sun Yugang and Mr. Lee Kong Wai,
Conway were nominated to the Board for it to recommend to the Shareholders for re-election at the Annual
General Meeting.

Pursuant to code provision B.3.4 of the Corporate Governance Code in Appendix 14 of the Listing
Rules, where the Board proposes a resolution to elect an individual as an independent non-executive director
at the general meeting, it should set out in the circular (among others): (i) the process used for identifying the
individual and why the Board believes the individual should be elected and the reasons why it considers the
individual to be independent; (ii) if the proposed independent non-executive director will be holding their
seventh (or more) listed company directorship, why the Board believes the individual would still be able to
devote sufficient time to the board; (iii) the perspectives, skills and experience that the individual can bring
to the board; and (iv) how the individual contributes to diversity of the Board.

Mr. Lee Kong Wai, Conway has served as independent non-executive Directors for more than 9 years
and re-election of him will be subject to a separate resolution to be approved by the Shareholders pursuant
to the Listing Rules. The Company has received from each of the independent non-executive Directors,
including Mr. Lee Kong Wai, Conway, a confirmation of independence pursuant to Rule 3.13 of the Listing
Rules. As an independent non-executive Director with in-depth understanding of the Company’s operations
and business, Mr. Lee Kong Wai, Conway has expressed objective views and given independent guidance
to the Company over the years, and he continues to demonstrate a firm commitment to his role. The Board
considers that the long service of Mr. Lee Kong Wai, Conway would not affect his exercise of independent
judgement and is satisfied that Mr. Lee Kong Wai, Conway has the required character, integrity and experience
to continue fulfilling the role of an independent non-executive Director. The Board considers the re-election of
Mr. Lee Kong Wai, Conway as an independent non-executive Director is in the best interest of the Company
and the Shareholders as a whole. The Nomination Committee assessed and reviewed the independence of
all independent non-executive Directors, including Mr. Lee Kong Wai, Conway who will be re-elected at
the Annual General Meeting. The Nomination Committee is of the view that all independent non-executive
Directors have satisfied all the criteria of independence set out in Rule 3.13 of the Listing Rules.

Further, Mr. Lee Kong Wai, Conway has been holding five listed company directorships in addition
to the directorship as an independent non-executive Director of the Company. Mr. Lee Kong Wai, Conway
attended all the meetings of the Board and the Board committees held in the past year. Details of his attendance
records are set out in the corporate governance report of the Company. The relevant Board papers and materials
were provided to the Directors for review and consideration prior to the meetings. Mr. Lee Kong Wai, Conway
has remained responsible for his performance and discharged his duties to the Company through active
participation on the Board and by bringing balance of views as well as knowledge, experience and expertise.
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With Mr. Lee Kong Wai, Conway’s extensive experience and knowledge, particularly on corporate
governance acquired and developed from his background and past experience (including his directorships
in other listed companies) as set out in the biographical information, he is fully aware of the responsibilities
and expects time involvements as an independent non-executive Director. Mr. Lee Kong Wai, Conway has
confirmed that he will continue to devote sufficient time for the discharge of his functions and responsibilities
as an independent non-executive Director of the Company. Based on the foregoing, the Board believes that
Mr. Lee Kong Wai, Conway’s positions outside the Company will not affect him in maintaining his current
role in, and his functions and responsibilities for, the Company.

The Nomination Committee has also reviewed and considered the respective experience, skills and
knowledge of each Director to be re-elected, in particular those of (1) Mr. Zhang Ping in corporate finance
and governance; (2) Mr. Sun Yugang in formulating corporate strategies and group development; and (3) Mr.
Lee Kong Wai, Conway in the corporate governance and finance, and recommended to the Board that the
re-election of all Directors mentioned in the foregoing be proposed for Shareholders’ approval at the Annual
General Meeting. In addition to the experience, skills and knowledge of Mr. Zhang Ping, Mr. Sun Yugang
and Mr. Lee Kong Wai, Conway as mentioned above, the Board also considered that, with due regard of the
Board’s diversity policy, their cultural, educational background, age, gender and professional experience
would contribute to the diversity of the Board.

All of the above Directors, being eligible, will offer themselves for re-election at the Annual General
Meeting. The particulars of these Directors which are required to be disclosed by the Listing Rules are set
out in Appendix II to this circular.

4. APPOINTMENT OF AUDITORS

As disclosed in the announcement of the Company dated 14 May 2025, Deloitte Touche Tohmatsu
will retire as the auditors of the Company upon expiration of its current term of office at the conclusion of
the Annual General Meeting.

The Board has resolved, with recommendation from the audit committee of the Company (the “Audit
Committee”), to propose the appointment of KPMG as the new auditors of the Company following the
retirement of Deloitte Touche Tohmatsu, subject to the approval of the Shareholders at the Annual General
Meeting.

Deloitte Touche Tohmatsu has been the auditors of the Company for more than 10 years and the Board
considers the rotation of its auditors after an appropriate period of time as a good corporate governance
practice.

An ordinary resolution will be proposed at the Annual General Meeting to appoint KPMG as the
external auditors of the Company to hold office from the conclusion of the Annual General Meeting until
the next annual general meeting and to authorise the Board to fix its remuneration for the year ending 31
December 2025.
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S. FINAL DIVIDEND

The Board has recommended a final dividend of RMBO0.0122 per Share to be payable on or about
Friday, 27 June 2025 to the Shareholders whose names appear on the register of members of the Company
on Friday, 20 June 2025 subject to approval by the Shareholders at the Annual General Meeting and are
payable in Hong Kong Dollars based on the official exchange rate of Renminbi against Hong Kong dollars
as quoted by the People’s Bank of China on Thursday, 12 June 2025.

6. PROPOSED EXTENSION OF UNLISTED OPTION AND ISSUANCE OF OPTION SHARES
UNDER SPECIFIC MANDATE

As disclosed in the announcement of the Company dated 1 February 2024, Modern Farming Wuhe,
China Agricultural, Anhui Suida and Modern Farming entered into a Capital Injection Agreement on 1
February 2024 (after trading hours), pursuant to which China Agricultural has subscribed for approximately
25.4% of the enlarged registered capital of Modern Farming Wuhe by way of Capital Injection in cash for
the sum of RMB600 million into Modern Farming Wuhe. Completion of the Capital Injection took place on
8 February 2024.

In light of the strategic collaboration relationship between the Company and China Agricultural, the
Company has entered into the Option Agreement with China Agricultural, pursuant to which the Company
has granted an option to China Agricultural, after obtaining the approval from the Shareholders at the annual
general meeting of the Company held on 12 June 2024 (the “2024AGM?”), at the price of HK$1.00 to subscribe
for the Option Shares. The principal terms of the Option Agreement are set out below.

Date

1 February 2024 (after trading hours)
Parties

(1)  the Company (as the issuer); and

(2) China Agricultural (as the subscriber).

To the best knowledge, information and belief of the Directors, having made all reasonable
enquires, save for its interests in Modern Farming Wuhe and the Option, China Agricultural and its
ultimate beneficial owners are independent third parties as at the Latest Practicable Date.

Number of Option Shares

The Company agreed to issue Option Shares to China Agricultural, and the exercise of Option
shall be subject to the following threshold, whichever is lower: (i) the total subscription amount of
the Option Shares by China Agricultural shall not exceed RMB600 million (or the equivalent amount
in HK$); or (ii) the total number of Option Shares subscribed by China Agricultural shall not exceed

6% of the total number of Shares of the Company in issue at the time of the exercise of Option.

The Option Shares shall, when fully paid, rank pari passu in all respects among themselves and
with the Shares in issue on the date of allotment and issue of the Option Shares.

_8_
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Exercise Period

The Option may be exercised during the 12 months period commencing on the day after the
2024AGM (“Initial Exercise Period”). As the Option was not exercised during the Initial Exercise
Period as of the date of this circular, the exercise period shall be extended to being the 12-month period
commencing from the date immediately after the Annual General Meeting approving the Extension
(“First Extended Exercise Period”). If the Option is not exercised during the First Extended Exercise
Period, the exercise period shall be further extended to being the 12-month period commencing from
(1) the date immediately after the annual general meeting of the Company approving such extension, or
(i1) if such annual general meeting is convened before the end of the First Extended Exercise Period,
the date immediately after the end of the First Extended Option Period (“Second Extended Exercise
Period”, together with the Initial Exercise Period and the First Extended Option Period, the “Exercise
Period”). The total Exercise Period in which the Option may be exercised shall not exceed 36 months.

Exercise Price of the Option

The Subscriber shall be entitled to exercise the Option and subscribe for Option Shares, with
the exercise price (“Option Exercise Price”) being calculated as follows:

Exercise price per Option Share = HK$2.06 — the aggregate of the dividend per share paid by
the Company after the date of the Option Agreement and before the exercise of the Option by
China Agricultural.

There is no minimum amount of Option Exercise Price set out in the Option Agreement.
The Option Exercise Price was determined on arm’s length basis between the Company and China
Agricultural, and with reference to the total assets less current liabilities of the Company primarily
(approximately HK$3.11 per Share, based on the Company’s total assets less current liabilities as at
30 June 2023 divided by the then total number of issued shares of the Company), adjusted with regard
to the following factors as at the time of entering into the Option Agreement: (i) the low trading price
and volume of the Shares, (ii) the slow market recovery, downward trend of raw milk price and high
costs experienced by the dairy industry, (iii) the valuation of the Shares in recent rounds of financing,
including the placing of new Shares at a price of HK$2.40 per Share under the general mandate which
was completed on 27 January 2021 and the issue of consideration shares at a price of HK$2.24 per
Share under specific mandate which was completed on 29 November 2021, and (iv) the Subscriber’s
assessment of the Group’s prospects considering the recent development of the Group’s financial and
business position.

There is no arrangement for variation of the Option Exercise Price or the number of Option
Shares in case the share capital of the Company has been altered.
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Conditions Precedent

The exercise of Option is conditional upon the fulfillment (or, if applicable, waiver) of the

following conditions (“Option Conditions Precedent”):

(1)

(2)

3)

(4)

(5)

(6)

the passing of board resolutions approving (a) the execution, delivery and fulfillment
of the Option Agreement, (b) the grant of Option, and (c) the allotment and issue of the
Option Shares under specific mandate to be sought from the Shareholders;

the passing of shareholders’ resolutions to approve the grant of Option and the allotment
and issue of Option Shares under specific mandate;

the listing of, and permission to deal in, all of the Option Shares having been granted
by the Stock Exchange and such listing and permission not subsequently being revoked
prior to the exercise date of the Option;

subscription agreement (or any similar agreement) has been executed between the
Subscriber and the Company for the application of Overseas Direct Investment (ODI)
Approval process by the Subscriber in relation to the exercise of Option;

all the authorisations, approvals, consents, waivers and permits of the relevant authorities
of the relevant jurisdictions which are necessary to give effect to the grant of Option,
exercise of Option (including but not limited to the ODI Approval, as applicable) and
the allotment and issue of the Option Shares as required by law or regulation (including
the Listing Rules) having been granted, received and obtained; and

no warranties having been breached in any material respect by the Company or is
otherwise rendered inaccurate, untrue or misleading in any material respect, on or prior
to the exercise date of the Option.

As at the Latest Practicable Date, condition (1) had been fulfilled and China Agricultural may
waive any of the remaining Option Conditions Precedent (except for condition (2)) and if the Option

Conditions Precedent are not fulfilled or waived, the Option Agreement shall terminate unless otherwise

agreed in writing by China Agricultural.

—10 -
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Exercise of Option

The Option may be exercised in whole or in part by the Subscriber by giving notice in writing to
the Company stating that the Option is thereby exercised, the exercise price, the subscription amount,
the designated entity to which the Option Shares should be allotted to, and the number of Shares in
respect of which it is exercised, with a remittance for the total exercise price of the Option Shares to
be settled within ten (10) Business Days after the Option Conditions Precedent have been fulfilled
(or, if applicable, waived) and the exercise notice is received by the Company.

After the exercise of the Option, the Company shall allot and issue to China Agricultural (or
its designated entity), and China Agricultural shall (or its designated entity shall) subscribe for the
Option Shares on the next Business Day after all the Option Conditions Precedent have been fulfilled
or waived and the remittance for the total exercise price of the Option Shares has been fully settled
(the “Option Closing Date”). The Option Shares allotted and issued shall rank pari passu with the
Shares in issue on the Option Closing Date, free from encumbrance and with all rights, including
dividends, distributions or any return of capital declared and voting rights, attached or accrued to them
on or after the Option Closing Date.

Transferability

The Option (i) may not be offered for sale, sold, transferred, assigned, charged, mortgaged or
encumbered; and (ii) no interest (legal or beneficial) in favour of any third party over or in relation to
any Option shall be created, without the prior consent of the Company, provided that the Option may
be sold, transferred or assigned to an affiliate (as defined in the Listing Rules) of China Agricultural so
long as such affiliate is not a connected person (as defined under the Listing Rules) of the Company.

Rights of Option Holder on the Liquidation of the Company

If the Company is liquidated, dissolved, wound up before the end of the Exercise Period,
all rights attached to the Option which have not been exercised prior to the commencement of the
liquidation, dissolution or winding-up shall lapse and the Option will cease to be valid for the purpose
of exercising any such rights.
Voting Rights for the Option Holder

China Agricultural shall not have any right to (i) attend or vote at any meeting of the Company;
and (ii) participate in any distributions and/or offers of further securities made by the Company before
China Agricultural (or its designated entity) becoming holder of the Shares.
Listing Application

An application will be made by the Company to the Listing Committee of the Stock Exchange

for the listing of, and permission to deal in, the Option Shares on the Stock Exchange upon exercise
of the Option.

—11 -
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Reasons for and Benefits of Entering into the Option Agreement and the Extension

As aforementioned, Modern Farming Wuhe, China Agricultural, Anhui Suida and Modern
Farming entered into the Capital Injection Agreement on 1 February 2024, pursuant to which China
Agricultural has subscribed for approximately 25.4% of the enlarged registered capital of Modern
Farming Wuhe by way of Capital Injection in cash for the sum of RMB600 million into Modern Farming
Wuhe. The strategic equity investment in Modern Farming Wuhe by way of Capital Injection signifies
the recognition of China Agricultural of the Company’s production capabilities, financial soundness,
as well as the Company’s growth potential.

In view of the strategic collaboration relationship between the Company and China Agricultural,
the Option Agreement and the Extension allow China Agricultural to further share the Company’s
prospects, whereby strengthening the business cooperation between the two companies, broadening the
diversity of investors and enhancing the Group’s financial efficiency in terms of cost of funding and
capital structure, and providing the Company with the capital support required for future expansion
plan and materialization of it growth potential.

In view of the above, the Directors (including the independent non-executive Directors) consider
that the Extension and the transactions contemplated thereunder, are fair and reasonable and on normal
commercial terms based on arm’s length negotiations between the Company and China Agricultural,
and are in the interests of the Company and the Shareholders as a whole.

Use of Proceeds

Assuming all the Option are exercised, the maximum subscription amount will be RMB600
million (or the equivalent amount in HKS$) and the net proceeds (after deducting all applicable costs
and expenses) arising from the Exercise of Option are estimated to be approximately RMB599 million.

The net proceeds from the exercise of Option is expected to be used for repayment of bank
borrowings and as general working capital of Modern Farming Group. Since the amount of proceeds
that may be raised will depend on the exercise of the rights attaching to the Option and the price of
the Option Shares, which is not within the control of the Company, the proceeds that will actually
be raised therefrom may not match with the Company’s capital requirements or spending plan. The
Company shall adjust its business plan from time to time accordingly.

—12 -
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Effects on Shareholding Structure

The shareholding structure of the Company (i) as at the Latest Practicable Date; and (ii) upon
full exercise of the Option (assuming that the total subscription amount of the Option Shares being
RMB600 million (or the equivalent amount in HK$) at the Option Exercise Price of HK$2.06 is the

lower threshold) are set out below:

Directors
Mr. Sun Yuang
Mr. Zhu Xiaohui

Substantial Shareholder
Mengniu o D

Sub-total of shares held by Directors

and Substantial Shareholder

Public Shareholders

Central Huijin Investment Ltd. ™2

Bank of China Limited ®«?
BOC International Holdings
Limited Mot 3

BOCI Financial Products Limited

New Hope Dairy Co., Ltd. ®oe#
New Century Ltd. ®oe®

Liu Chang ™o ?

GGG Holdings Limited ®oe#
MGD Holdings ®ete

BNP PARIBAS SA

China Agricultural

Other Public Shareholders

Sub-total of shares held by Public

Shareholders

Total

As at the

Latest Practicable Date

Assuming full exercise
of the Option (assuming that
the total subscription amount

of the Option Shares
being RMB600 million
(or the equivalent
amount in HK$) at the Option
Exercise Price of HK$2.06
is the lower threshold)

No. of Shares %  No. of Shares %
19,872,000 0.25% 19,872,000 0.24%
12,486,593 0.16% 12,486,593 0.15%

4,461,041,882 56.36%  4,461,041,882 54.21%
4,493,400,475 56.77%  4,493,400,475 54.60%
568,181,818 7.18% 568,181,818 6.90%
568,181,818 7.18% 568,181,818 6.90%
568,181,818 7.18% 568,181,818 6.90%
568,181,818 7.18% 568,181,818 6.90%
635,345,763 8.03% 635,345,763 7.72%
635,345,763 8.03% 635,345,763 7.72%
635,345,763 8.03% 635,345,763 7.72%
635,345,763 8.03% 635,345,763 7.72%
400,000,000 5.05% 400,000,000 4.86%
576,291,695 7.28% 576,291,695 7.00%
- 0.00% 313,816,099 3.81%
1,242,442,297 15.70%  1,242,442,297 15.10%
3,422,261,573 43.23%  3,736,077,672 45.40%
7,915,662,048 100.00%  8,229,478,147 100.00%
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Notes:

1. Among which up to 568,181,818 Shares have been lent to BOCI Financial Products Limited pursuant to a
securities lending agreement dated 8 June 2023 entered into between Mengniu as lender and BOCI Financial
Products Limited as borrower. As at the Latest Practicable Date, the number of Shares that had been lent to
BOCI Financial Products Limited was 568,181,818. Among which 3,214,962,513 Shares were held through
Future Discovery Limited, a subsidiary of Mengniu.

2. Among which 568,181,818 Shares were held through BOCI Financial Products Limited and 1,500,000 Shares
were held through Nam Tung (Macao) Investment Limited.

3. 568,181,818 Shares were held through BOCI Financial Products Limited.

4. 635,345,763 Shares were held through GGG Holdings Limited.

5. Among which 385,000,000 Shares were held through Daher Capital LTD and 15,000,000 Shares were held

through DFG Limited.
Information on China Agricultural

China Agricultural is a private equity investment fund established under the laws of the PRC.
Its general partner and fund manager is Zhaoken Capital Management (Beijing) Co., Ltd. (}3 2R & A<
EH AL ) A BR/A F]) (“Zhaoken Capital”), which is a private equity fund manager registered under
the relevant PRC laws. Zhaoken Capital is ultimately wholly-owned by the PRC government.

7. ANNUAL GENERAL MEETING

The notice convening the Annual General Meeting, which contains, inter alia, (i) ordinary resolutions
to approve the Proposed General Mandate, Proposed Repurchase Mandate, Proposed Extension Mandate, the
recommendation of final dividend, (ii) the re-election of Directors, and (iii) the Extension and the transactions
contemplated thereunder (including but not limited to, the allotment and issue of Option Shares under a
specific mandate upon exercise of the Option) are set out on pages 23 to 27 of this circular. Shareholders
are advised to read the notice and to complete and deliver the accompanying form of proxy for use at the
Annual General Meeting in accordance with the instructions printed thereon.

To the best knowledge, information and belief of the Directors, having made all reasonable enquiries,
none of the Shareholders has a material interest in the Extension and the transactions contemplated thereunder.
As such, no Shareholder will be required to abstain from voting on the resolutions for approving the Extension
and the transactions contemplated thereunder (including but not limited to, the allotment and issue of Option
Shares upon exercise of the Option) at the Annual General Meeting.

8. VOTING BY WAY OF POLL

Pursuant to Article 14.6 of the Articles of Association, a resolution put to the vote of a general meeting
shall be decided by way of poll. It is also the requirement under the Listing Rules 13.39(4) that any vote of
shareholders at a general meeting must be taken by poll. Therefore, the chairman of the meeting will demand
a poll for every resolution put to the vote at the Annual General Meeting and the Company will announce
the results of the poll in the manner prescribed under Rule 13.39(5) of the Listing Rules.
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9. RECOMMENDATION

The Directors consider that the proposed resolutions for the granting to the Directors of the Proposed
General Mandate, Proposed Repurchase Mandate, Proposed Extension Mandate, the re-appointment of
auditors, the recommendation of final dividend, the Extension and the transactions contemplated thereunder
(including but not limited to, the allotment and issue of Option Shares upon exercise of the Option) and the
re-election of Directors are fair and reasonable, and in the interests of the Group and the Shareholders as
a whole. The Directors therefore recommend the Shareholders to vote in favour of all the resolutions to be
proposed at the Annual General Meeting.

10. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Monday, 9 June 2025 to Thursday, 12
June 2025, both days inclusive, for the purpose of ascertaining shareholders’ eligibility to attend and vote
at the Annual General Meeting. In order to be eligible to attend and vote at the Annual General Meeting, all
transfer documents accompanied by the relevant share certificates must be lodged for registration with the
Company’s branch share registrar and transfer office, Computershare Hong Kong Investor Services Limited
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later
than 4:30 p.m. on Friday, 6 June 2025.

The register of members of the Company will be closed from Wednesday, 18 June 2025 to Friday,
20 June 2025, both days inclusive, for the purpose of ascertaining shareholders’ entitlement to the proposed
final dividend. In order to establish entitlements to the proposed final dividend, all transfer documents
accompanied by the relevant share certificates must be lodged for registration with the Company’s branch
share registrar and transfer office, Computershare Hong Kong Investor Services Limited at the same address
as set out above not later than 4:30 p.m. on Tuesday, 17 June 2025.

11. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, includes
particulars given in compliance with the Listing Rules for the purpose of giving information with regard to the
Company. The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge
and belief the information contained in this circular is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters, the omission of which would make any statement
herein or this circular misleading.

Yours faithfully,
By order of the Board
China Modern Dairy Holdings Ltd.
ZHAOQ Jiejun
Chairman
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APPENDIX I EXPLANATORY STATEMENT

The following is an explanatory statement required to be sent to the Shareholders under the Listing
Rules in connection with the Proposed Repurchase Mandate.

(A) SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company (excluding any treasury
shares) comprised 7,915,662,048 Shares of nominal value of HK$0.10 each.

Subject to the passing of the resolution granting the Proposed Repurchase Mandate and on the basis
that no further Shares are issued or repurchased before the Annual General Meeting, the Company will be
allowed to repurchase a maximum of 791,566,204 Shares, which are fully paid-up and represent 10% of the
aggregate number of issued Shares of the Company (excluding treasury shares, if any) as at the date of the
Annual General Meeting, during the period from the passing of the aforementioned resolution and ending
on the earliest of the conclusion of the next annual general meeting of the Company or the date by which
the next annual general meeting of the Company is required to be held by law or the date upon which such
authority is revoked or varied by a resolution of the Shareholders in a general meeting.

(B) SHAREHOLDERS’ APPROVAL

The Listing Rules provide that all proposed repurchases of shares by a company with its primary listing
on the Stock Exchange must be approved in advance by an ordinary resolution, either by way of a specific
approval of a particular transaction or by a general mandate to the directors of the company to make such
repurchases. The shares proposed to be repurchased by the company must be fully paid up.

(C) REASONS FOR THE REPURCHASES

The Directors believe that it is in the best interests of the Company and its Shareholders as a whole
for the Directors to have a general authority from the Shareholders to enable the Directors to repurchase
Shares on the Stock Exchange. On the one hand, such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or its earnings
per Share. On the other hand, Shares repurchased and held by the Company in treasury may be resold on the
market at market prices to raise funds for the Company, or transferred or used for other purposes, subject to
compliance with the Listing Rules, the Articles of Association, and the laws of the Cayman Islands. Share
repurchase will only be made when the Directors believe that such repurchase will benefit the Company and
the Shareholders as a whole.

As at the Latest Practicable Date, the Directors have no present intention to repurchase any Shares.
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(D) FUNDING OF REPURCHASES

Repurchases of Shares will be financed out of funds legally available for the purpose and in accordance
with the Articles of Association, the Listing Rules and the applicable laws of the Cayman Islands.

There could be an adverse impact on the working capital or gearing position of the Company (as
compared with the position disclosed in the audited accounts of the Company for the year ended 31 December
2024) in the event that the proposed Share repurchases were to be carried out in full at any time during the
proposed repurchase period. However, the Directors do not propose to exercise the Proposed Repurchase
Mandate to such extent as would, in the circumstances, have a material adverse effect on the working capital
of the Company or the gearing levels.

(E) THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting rights of
the Company increases, such increase will be treated as an acquisition for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert, depending on
the level of increase in the Shareholder’s interest, could obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors, Mengniu,
being the Company’s controlling Shareholder, and its concert party Future Discovery Limited, held an
aggregate of 4,461,041,882N Shares, representing approximately 56.36% of the entire issued share capital of
the Company (excluding any treasury shares) (Note: Among which up to 568,181,818 Shares have been lent to
BOCI Financial Products Limited pursuant to a securities lending agreement dated June 8, 2023 entered into
between Mengniu as lender and BOCI Financial Products Limited as borrower. As at the Latest Practicable
Date, the number of Shares that had been lent to BOCI Financial Products Limited was 568,181,818), among
which 3,214,962,513 Shares were held through Future Discovery Limited, a subsidiary of Mengniu.
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In the event that the Directors should exercise in full the power to repurchase Shares which is proposed
to be granted pursuant to the Proposed Repurchase Mandate, the percentage of voting rights at a general
meeting of the Company held by Mengniu and its concert party Future Discovery Limited would increase
to approximately 62.62% of the issued share capital of the Company (excluding any treasury shares). The
Directors anticipate that such proportionate increase will not give rise to an obligation to make a mandatory
general offer under Rules 26 and 32 of the Takeovers Code.

The Directors have no intention to exercise the Proposed Repurchase Mandate to such an extent
that will result in takeover obligations or the number of Shares in the hands of the public falling below the
prescribed minimum requirement of 25% of the entire issued share capital of the Company (excluding any
treasury shares).

(F) SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares (whether on the Stock Exchange or otherwise) has been made by the Company
during the six months prior to the Latest Practicable Date.

(G) SHARE PRICES
The Shares are trading on the Stock Exchange and the highest and lowest traded prices for Shares
recorded on the Stock Exchange in each of the twelve months immediately preceding the Latest Practicable

Date were as follows:

Highest traded Lowest traded

Month Prices Prices
HK$ HK$
2024
April 0.68 0.62
May 0.81 0.65
June 0.79 0.69
July 0.71 0.64
August 0.68 0.61
September 0.98 0.67
October 1.03 0.81
November 0.89 0.79
December 0.92 0.84
2025
January 0.91 0.82
February 1.14 0.87
March 1.18 1.09
April (up to the Latest Practicable Date) 1.16 0.97
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(H)

INTENTION STATEMENT REGARDING REPURCHASED SHARES

In the event that the Company repurchases Shares pursuant to the Proposed Repurchase Mandate,
the Company will either (i) cancel the repurchased Shares and/or (ii) hold such Shares in treasury,
subject to market conditions and the capital management needs of the Company at the relevant time
such repurchases of Shares are made.

To the extent that any treasury shares are deposited with CCASS pending resale, the Company
will adopt appropriate measures to ensure that it does not exercise any shareholders’ rights or receive
any entitlements which would otherwise be suspended under the applicable laws if those Shares were
registered in the Company’s own name as treasury shares. These measures may include approval by
the Board that (i) the Company will not (or will procure its broker not to) give any instructions to
HKSCC to vote at general meetings for the treasury shares deposited with CCASS; and (ii) in the case
of dividends or distributions, the Company will withdraw the treasury shares from CCASS, and either
re-register them in its own name as treasury shares or cancel them, in each case before the record date
for the dividends or distributions.

UNDERTAKING

None of the Directors nor, to the best of their knowledge, having made all reasonable enquiries, their

respective close associates (as defined in the Listing Rules), have any present intention, if the Proposed

Repurchase Mandate is approved by the Shareholders, to sell any of the Shares to the Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they

will exercise the powers of the Company to make repurchase pursuant to the Proposed Repurchase Mandate in

accordance with the Articles of Association, the Listing Rules and the applicable laws of the Cayman Islands.

The Company has not been notified by any core connected persons (as defined in the Listing Rules)

that they have a present intention to sell any Shares to the Company, or that they have undertaken not to sell

any Shares held by them to the Company in the event that the granting of the Proposed Repurchase Mandate

is approved by the Shareholders.

Neither this explanatory statement nor the Proposed Repurchase Mandate has any unusual features.
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The particulars of Directors who are subject to re-election at the Annual General Meeting and which
are required to be disclosed by the Listing Rules are set out below:

Mr. Zhang Ping (i&F) (“Mr. Zhang”)

Mr. Zhang, aged 61, joined the Group as a non-executive Director of the Company in March 2016.
Mr. Zhang joined Mengniu Group in 2014. He is currently a vice president and the chief financial officer of
Mengniu Group. Mr. Zhang is also a non-executive director of Yashili International Holdings Ltd (former
stock code: 1230. HK, whose shares have been delisted since 5 July 2023), a subsidiary of Mengniu, and
China Shengmu Organic Milk Limited (stock code: 1432.HK), and a non-independent director of Shanghai
Milkground Food Tech Company Limited (stock code: 600882.SH) which is listed on the Shanghai Stock
Exchange. Mr. Zhang is also a director of a number of Mengniu’s subsidiaries, including its major subsidiaries
Inner Mongolia Mengniu Dairy (Group) Company Limited and Inner Mongolia Tegaoxin Dairy Co., Ltd.*
(1A 5 7 4 e 7 7L B A FR 2 7). Until 26 March 2024, Mr. Zhang Served as an executive director of
Mengniu. He has over 35 years of experience in the fast-moving consumer goods industry, specializing in
management of operation, finance and audit, as well as risk control. Mr. Zhang worked in Swire Beverages
group companies as manager responsible for internal audit and system development, finance director, general
manager of bottler manufacturing company and chief executive officer of Coca-Cola Bottlers Manufacturing
Holdings Limited. Mr. Zhang graduated from the Beijing Information Science and Technology University
with a Master’s Degree in Management Engineering.

The Company has entered into a letter of appointment with Mr. Zhang for his appointment as a non-
executive Director for a term of three years commencing from 22 March 2025, subject to retirement by rotation
and re-election at annual general meetings of the Company in accordance with the Articles of Association
and Listing Rules. In accordance with Mr. Zhang’s letter of appointment, he is not entitled to receive any
remuneration or allowance from the Company in relation to his position as a non-executive Director.

As mentioned above, Mr. Zhang is currently the vice president and the chief financial officer of Mengniu
Group, and thus Mr. Zhang has interests in the business of Mengniu which are considered to compete or
likely to compete, either directly or indirectly, with the business of the Group.

The above-mentioned competing business is managed by separate entities with independent management
and administration. The Directors are of the view that the Group is capable of carrying on its businesses
independently of, and at arm’s length from, the businesses of these entities. When making decisions, Mr.
Zhang, in performance of his duty as a Director, has acted and will continue to act in the best interests of
the Group.

As far as the Director is aware, within the meaning of Part XV of the Securities and Future Ordinance,
as at the Latest Practicable Date, Mr. Zhang has beneficial interests of 857,707 shares of Mengniu, the
associate of the Company.

Save as disclosed above, Mr. Zhang (i) has not held any other positions in the Company and its
subsidiaries, and does not have any relationships with any Directors, senior management members or substantial
or controlling shareholders of the Company or its subsidiaries; (ii) has not held any other directorships in
other public companies the securities of which are listed on any securities market in Hong Kong or overseas
in the last three years; (iii) does not have any interest or is not deemed to be interested in the Shares within the
meaning of Part XV of the Securities and Futures Ordinance; and (iv) there is no other information required
to be disclosed in relation to him pursuant to any of the requirements under the provisions of Rules 13.51(2)
(h) to 13.51(2)(w) of the Listing Rules.
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Mr. Sun Yugang (2 EH/l) (“Mr. Sun”)

Mr. Sun Yugang, aged 44, is an executive Director of the Company and chief executive officer of the
Group. Mr. Sun was a manager of the finance and investment department of Inner Mongolia Mengniu Dairy
(Group) Co., Ltd. between May 2002 and March 2007. Mr. Sun was the chief financial officer, executive
director and vice president of the Company from March 2007 to September 2016 and non-executive director
of the Company from October 2016 to March 2017. Mr. Sun re-joined the Group in November 2019 as the
executive vice president of the Group. Mr. Sun was subsequent promoted to the chief executive officer of
the Group on 30 June 2022.

Mr. Sun graduated from Inner Mongolia Finance and Economics College, majoring in accounting. Mr.
Sun received his master of business administration degree from China Europe International Business School
in 2023. Mr. Sun has extensive management and operation experience in corporate finance, international
financing, corporate governance, investment, mergers and acquisitions and the dairy industry.

Mr. Sun entered into a service agreement with the Company for a term of three years commencing
on 1 June 2023. His term of office is subject to retirement by rotation and re-election in accordance with
the Articles of Association. According to Mr. Sun’s letter of appointment, he will not receive any director’s
fee. For the year ended 31 December 2024, the total amount of Mr. Sun’s emoluments is RMB5,577,000 as
disclosed in the 2024 annual report of the Company. Mr. Sun is also entitled to participate in the share option
schemes and share award schemes of the Company. The Company granted a total of 5,770,000 Awarded
Shares to Mr. Sun during the year ended 31 December 2024. The remuneration of Mr. Sun has been approved
by the Remuneration Committee, and is subject to review with reference to prevailing market conditions as
well as his duties and responsibilities in the Company.

As far as the Directors are aware, within the meaning of Part XV of the Securities and Future Ordinance,
as at the Latest Practicable Date, Mr. Sun has beneficial interests in 19,872,000 Shares, representing
approximately 0.25% of the issued shares capital of the Company as at the Latest Practicable Date. Save as
disclosed above, Mr. Sun (i) has not held any directorships in any other listed companies in the last three
years immediately prior to the issue of this circular; (ii) does not have any relationships with any Directors,
senior management members or substantial or controlling shareholders of the Company or its subsidiaries;
(iii) does not have or is not deemed to have any interests in the Shares or underlying Shares of the Company
within the meaning of Part XV of the Securities and Futures Ordinance; and (iv) there is no other information
required to be disclosed in relation to him pursuant to any of the requirements under the provisions of Rules
13.51(2)(h) to 13.51(2)(w) of the Listing Rules.
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Mr. Lee Kong Wai, Conway (ZE##i%64E) (“Mr. Lee”)

Mr. Lee Kong Wai Conway, aged 70, is an independent non-executive Director of the Company. Mr.
Lee is currently an independent non-executive director of West China Cement Limited (stock code: 2233.
HK), Chaowei Power Holdings Limited (stock code: 0951. HK), NVC International Holdings Limited (stock
code: 2222. HK), GCL New Energy Holdings Limited (stock code: 0451. HK) and Intchains Group Limited
(a company listed on NASDAQ Stock Market, stock code: ICG).

Mr. Lee was an independent non-executive director of Guotai Junan Securities Limited Co., Ltd (stock
code: 2611. HK), GOME Retail Holdings Limited (stock code: 0493.HK) and WH Group Limited (stock
code: 0288. HK) until 30 November 2023, 21 September 2023 and June 2022, respectively. He was also an
independent non-executive director of Yashili International Holdings Limited (former stock code: 1230. HK,
whose shares have been delisted since 5 July 2023), a subsidiary of Mengniu.

Mr. Lee is a member of the Institute of Chartered Accountants in England and Wales, The Chartered
Accountants, Australia and New Zealand, the Association of Chartered Certified Accountants, the Hong
Kong Institute of Certified Public Accountants and the Macau Society of Certified Practising Accountants.
Mr. Lee was a member of Chinese People’s Political Consultative Conference of Hunan Province from 2008
to 31 December 2017. Mr. Lee has over 30 years of experience in public accounting and auditing, corporate
finance, merger and acquisition and initial public offerings. From September 1980 to September 2009, Mr.
Lee served as a partner of Ernst & Young and held key leadership positions in his development of the firm
in China.

Mr. Lee entered into a letter of appointment with the Company for his appointment as an independent
non-executive Director for a term of three years commencing on 26 October 2023, subject to retirement by
rotation and re-election at the general meeting of the Shareholders of the Company in accordance with the
Articles of Association. According to Mr. Lee’s letter of appointment, he is entitled to an annual remuneration
of HK$240,000. The remuneration of Mr. Lee is determined after considering the remuneration policy of
the Company, his duties and the prevailing market remuneration of executives in similar positions. Mr. Lee
did not receive any bonus, fixed or discretionary in nature during the year ended 31 December 2024 from
the Company.

Save as disclosed above, Mr. Lee (i) has not held any other positions in the Company and its subsidiaries,
and does not have any relationships with any Directors, senior management members or substantial or
controlling shareholders of the Company or its subsidiaries; (ii) has not held any other directorships in other
public companies the securities of which are listed on any securities market in Hong Kong or overseas in
the last three years; (iii) does not have any interest or is not deemed to be interested in the Shares within the
meaning of Part XV of the Securities and Futures Ordinance; and (iv) there is no other information required
to be disclosed in relation to him pursuant to any of the requirements under the provisions of Rules 13.51(2)
(h) to 13.51(2)(w) of the Listing Rules.
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MODERN FARMING

AR

China Modern Dairy Holdings Ltd.
N, > L =]
b B B AR R 1 Ik PR & W]
(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1117)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Annual General Meeting”
or the “Meeting”) of China Modern Dairy Holdings Ltd. (the “Company”) will be held at the Ballroom,
Level 3, JW Marriott Hotel Hong Kong, Pacific Place, 88 Queensway, Hong Kong on Thursday, 12 June
2025 at 9:30 a.m. for the following purposes:

1. To receive and consider the audited consolidated financial statements of the Company and its

subsidiaries and the reports of the directors and auditors of the Company for the year ended 31

December 2024.

2. To approve the proposed final dividend of RMB0.0122 per share for the year ended 31 December
2024.

3. To re-elect the following directors of the Company (“Directors”) and authorize the board of
Directors to fix directors’ fees, including:

(A) tore-elect Mr. Zhang Ping as a Director;

(B)  tore-elect Mr. Sun Yugang as a Director;

(C) tore-elect Mr. Lee Kong Wai, Conway as a Director; and
(D) to authorize the board of Directors to fix directors’ fees.

4. To appoint KPMG as the auditors of the Company and authorise the board of directors of the
Company to fix their remuneration for the year ending 31 December 2025.
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As special business, to consider and, if thought fit, to pass with or without amendments the following

ordinary resolutions:

ORDINARY RESOLUTIONS

5. “THAT:

(@)

(b)

©

(d)

subject to paragraph 5(c) below, a general mandate be and is hereby unconditionally
granted to the Directors to exercise during the Relevant Period (as defined in paragraph
5(d) below) all the powers of the Company to allot, issue and deal with additional shares
in the Company (including any sale or transfer of treasury shares) and to make or grant
offers, agreements, options or warrants which would or might require the exercise of
such powers;

the mandate in paragraph 5(a) shall authorize the Directors during the Relevant Period
(as defined in paragraph 5(d) below) to make or grant offers, agreements and options
which would or might require the exercise of such powers after the end of the Relevant
Period (as defined in paragraph 5(d) below);

the aggregate number of shares of the Company allotted and issued or agreed conditionally
or unconditionally to be allotted and issued (whether pursuant to an option or otherwise)
by the Directors pursuant to the mandate in paragraph 5(a), otherwise than pursuant to
(i) a Rights Issue (as defined in paragraph 5(d) below); (ii) any option scheme or similar
arrangement for the time being adopted by the Company for the purpose of granting or
issuing shares or rights to acquire shares of the Company to the Directors, officers and/
or employees of the Company and/or any of its subsidiaries, or (iii) any scrip dividend
or similar arrangement pursuant to the Articles of Association from time to time, shall
not exceed 20% of the aggregate number of the share of the Company in issue (excluding
treasury shares, if any) as at the date of the passing of this resolution and the said mandate
shall be limited accordingly;

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until whichever
is the earliest of:

(1) the conclusion of the next annual general meeting of the Company;
(i1)  the expiration of the period within which the next annual general meeting of the
Company is required by the Company’s articles of association or any applicable

law to be held; or

(iii) the date on which authority set out in this resolution is revoked or varied by an
ordinary resolution of the shareholders of the Company in general meeting.
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“Rights Issue” means an offer of shares open for a period fixed by the Directors to
holders of shares of the Company or any class thereof on the register on a fixed record
date in proportion to their then holdings of such shares or class thereof (subject to such
exclusion or other arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or obligations
under the laws of, or the requirements of any recognized regulatory body or any stock
exchange in, any territory applicable to the Company).”

6. “THAT:

(@)

a general mandate be and is hereby unconditionally given to the Directors to exercise
during the Relevant Period (as defined in paragraph 6(b) below) all the powers of the
Company to repurchase or otherwise acquire shares in the Company in accordance with
all applicable laws and the requirements of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited, provided that the aggregate number
of shares so repurchased or otherwise acquired shall not exceed 10% of the aggregate
number of the share of the Company in issue (excluding treasury shares, if any) as at the
date of the passing of this resolution;

(b)  for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until whichever

is the earliest of:

(1) the conclusion of the next annual general meeting of the Company;

(i1)  the expiration of the period within which the next annual general meeting of the
Company is required by the Company’s articles of association or any applicable
law to be held; or

(iii) the date on which the authority set out in this resolution is revoked or varied by
an ordinary resolution of the shareholders of the Company in a general meeting.”

7. “THAT, conditional upon the passing of resolutions numbered 5 and numbered 6 set out in this

notice, the aggregate number of the shares in the Company which are repurchased or otherwise

acquired by the Company pursuant to resolution numbered 6 shall be added to the aggregate

number of the shares which the Directors may exercise the powers of the Company to allot,

issue and deal with (including any sale or transfer of treasury shares) pursuant to resolution

numbered 5.”

— 25—



NOTICE OF ANNUAL GENERAL MEETING

8.

“THAT:

(a)

(b)

©

the extension of 12 months, commencing on the date of passing of this resolution, of the
exercise period of the option (the “Extension”) granted under the option agreement dated
1 February 2024 (the “Option Agreement”) entered into between the Company and the
Subscriber in relation to the allotment and issuance of ordinary shares of the Company
(the “Option Shares™) at the exercise price as set out in the Option Agreement, and all
the transactions contemplated thereunder be and are hereby approved, confirmed and
ratified;

conditional upon the listing committee of The Stock Exchange of Hong Kong Limited
(the “Listing Committee”) granting the listing of, and permission to deal in, the Option
Shares to be allotted and issued, the Directors be and are hereby granted a specific
mandate to allot and issue the Option Shares in accordance with the terms of the Option
Agreement, provided that this specific mandate shall be in addition to, and shall not
prejudice nor revoke any general or specific mandate(s) which has/have been granted or
may from time to time be granted to the Directors by the shareholders of the Company
prior to the passing of this resolution; and

any one or more of the Directors be and is/are hereby authorized for and on behalf of the
Company to execute all such documents and do all such acts and things as he/she/they
may in his/her/their absolute discretion consider to be necessary, desirable, appropriate
or expedient to implement and/or to give effect to the Extension, the transactions
contemplated thereunder and the allotment and issue of the Option Shares under the
relevant specific mandate.”

By order of the Board
China Modern Dairy Holdings Ltd.
LI Kwok Fat
Company Secretary

Hong Kong, 20 May 2025

Registered office:

Maples Corporate Services Limited
PO Box 309

Ugland House

Grand Cayman

KY1-1104

Cayman Islands
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Principal place of business in
Hong Kong:
Room A, 32nd Floor, COFCO Tower
262 Gloucester Road
Causeway Bay
Hong Kong
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Notes:

Any shareholder of the Company entitled to attend and vote at the meeting by the above notice is entitled to appoint one or
more proxies to attend and, on a poll, vote instead of him/her. A proxy need not be a shareholder of the Company.

In order to be valid, a proxy form and the power of attorney or other authority (if any) under which it is signed, or a notarially
certified copy of such power of attorney or authority, must be delivered at the Company’s branch share registrar and transfer
office, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong not less than 48 hours before the time appointed for the holding of the meeting or any adjournment thereof (as the
case may be).

Completion and delivery of the proxy form will not preclude any shareholder from attending and voting in person at the meeting
or any adjourned meeting (as the case may be) should he so wish and in such event, the proxy shall deemed to be revoked.

In case of joint shareholding, the vote of the senior joint shareholder who tenders a vote, whether in person or by proxy, will
be accepted to the exclusion of the votes of the other joint shareholder(s) and for this purpose seniority will be determined by
the order in which the names stand in the register of members of the Company in respect of the joint shareholding.

Shareholders whose names appear on the register of members of the Company on Thursday, 12 June 2025 are entitled to attend
and vote at the Annual General Meeting. The register of members of the Company will be closed from Monday, 9 June 2025
to Thursday, 12 June 2025, both days inclusive, and during such period no share transfer will be registered. In order to qualify
for voting at the meeting convened by the above notice, properly completed transfer forms accompanied by the relevant share
certificates must be lodged with the Company’s branch share registrar and transfer office, Computershare Hong Kong Investor
Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, no later
than 4:30 p.m. on Friday, 6 June 2025, for registration.

The register of members of the Company will also be closed from Wednesday, 18 June 2025 to Friday, 20 June 2025, both
days inclusive, for the purpose of ascertaining shareholders’ entitlement to the proposed final dividend. In order to establish
entitlements to the proposed final dividend, all transfer documents accompanied by the relevant share certificates must be
lodged for registration with the Company’s branch share registrar and transfer office, Computershare Hong Kong Investor
Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later
than 4:30 p.m. on Tuesday, 17 June 2025.

Concerning resolution numbered 5 above, the approval is being sought from shareholders for a general mandate to authorize
allotment, issuance and dealing with additional shares (including any sale or transfer of treasury shares), in order to ensure
flexibility and discretion to the Directors in the event that it becomes desirable to issue any shares (or sell or transfer treasury
shares) of the Company up to 20% of the total issued shares of the Company (excluding treasury shares, if any). The Directors
wish to state that they have no immediate plans to issue additional shares (or sell or transfer treasury shares) in the Company
other than shares which may fall to be allotted and issued upon the exercise of any options which may be granted under the
share option scheme of the Company.

The translation into Chinese language of this notice is for reference only. In case of any discrepancies, the English version
shall prevail.

If typhoon signal no. 8 or above remains hoisted or a black rainstorm warning signal is in force at 8:00 a.m. on the date of the
meeting by the above notice, the meeting will be postponed or adjourned. Shareholders are requested to visit the Company’s
website (http://www.moderndairyir.com) and Hong Kong Exchanges and Clearing Limited’s website (www.hkex.com.hk) for
details of alternative meeting arrangements.

The meeting by the above notice will be held as scheduled when typhoon signal no. 3 or below remains hoisted or an amber
or a red rainstorm warning signal is in force. Shareholders should make their own decision as to whether they would attend
the meeting under the bad weather conditions bearing in mind their own situation and if they should choose to do so, they are
advised to exercise care and caution.
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