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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of 
this announcement, makes no representation as to its accuracy or completeness and 
expressly disclaims any liability whatsoever for any loss howsoever arising from or in 
reliance upon the whole or any part of the contents of this announcement. 

(Incorporated in Bermuda with limited liability)
(Stock Code: 0506)

Continuing Connected Transactions

Framework agreements concerning continuing connected transactions

The framework agreements concerning certain continuing connected transactions of the 
Group will expire on 31 December 2008.  Since these continuing connected transactions 
will continue in the ordinary and usual course of business of the Group, framework 
agreements have been entered into by members of the Group with connected persons of the 
Company concerning these continuing connected transactions for terms ranging from one 
year to three years all commencing from 1 January 2009.  These framework agreements 
include the CPMC Purchase Agreement, the Sugar Purchase Agreement, the Wine Products 
Sale Agreement, the Seasoning Products Purchase Agreement, the COFCO Plaza Tenancy 
Agreement, the Beverage Base Purchase Agreement, the Concentrate Purchase Agreement, 
the Still Beverages Purchase Agreement, and the Zijiang Packaging Materials Purchase 
Agreement.

The terms of each of the framework agreements were determined after arm’s length 
negotiations and represent normal commercial terms.

Listing Rules implications

Since each of the counterparties to the framework agreements is a connected person of the 
Company under the Listing Rules, transactions under each of the framework agreements 
constitute continuing connected transactions of the Company under the Listing Rules.

Among these framework agreements and the applicable annual caps for the continuing 
connected transactions thereunder, since the applicable percentage ratios are on an annual 
basis more than 0.1% but less than 2.5%, each of the Wine Products Sale Agreement, the 
Seasoning Products Purchase Agreement and the COFCO Plaza Tenancy Agreement will 
only be subject to the reporting and announcement requirements but exempt from 
independent shareholders’ approval requirement under the Listing Rules.
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FRAMEWORK AGREEMENTS

1. CPMC PURCHASE AGREEMENT

Background

Pursuant to the Supply Agreement (details of which were disclosed in the Company’s 
circulars dated 28 October 2006 and 27 August 2007 respectively), certain members 
of the COFCO Group have been supplying crown caps and sugar to the bottlers of the 
Group.  The Supply Agreement will expire on 31 December 2008.  In addition, a 

Since the applicable percentage ratios are on an annual basis also more than 0.1% but less 
than 2.5%, the CPMC Purchase Agreement would only be subject to the reporting and 
announcements but exempt from independent shareholders’ approval requirement under the 
Listing Rules.  However, based on the aggregation with the value of the transactions under 
the Sugar Purchase Agreement, independent shareholders’ approval would be sought at the 
SGM.

Since the applicable percentage ratios are on an annual basis more than 2.5%, each of the 
Sugar Purchase Agreement, the Beverage Base Purchase Agreement, the Concentrate 
Purchase Agreement, the Still Beverages Purchase Agreement and the Zijiang Packaging 
Materials Purchase Agreement will be subject to the reporting, announcement and 
independent shareholders’ approval requirements under the Listing Rules.

COFCO (HK) and its associates will abstain from voting on the resolutions in relation to the 
resolutions approving the CPMC Purchase Agreement and the Sugar Purchase Agreement
and their relevant caps at the SGM.

No shareholder of the Company is required to abstain from voting at the SGM in relation to 
the resolutions approving the Beverage Base Purchase Agreement, the Concentrate 
Purchase Agreement, the Still Beverages Purchase Agreement and the Zijiang Packaging 
Materials Purchase Agreement and their relevant caps, as, to the best knowledge of the 
Directors, the counterparties to these agreements and their respective associates are not 
shareholders of the Company.

Shareholders’ approval 

Centurion Corporate Finance Limited has been appointed as the independent financial 
adviser to advise the Independent Board Committee and the independent shareholders in 
relation to the CPMC Purchase Agreement, the Sugar Purchase Agreement, the Beverage 
Base Purchase Agreement, the Concentrate Purchase Agreement, the Still Beverages 
Purchase Agreement and the Zijiang Packaging Materials Purchase Agreement and their
relevant caps.

A circular providing, among others, details of the CPMC Purchase Agreement, the Sugar 
Purchase Agreement, the Beverage Base Purchase Agreement, the Concentrate Purchase 
Agreement, the Still Beverages Purchase Agreement and the Zijiang Packaging Materials 
Purchase Agreement and their relevant caps, a letter from the Independent Board 
Committee, a letter of advice from Centurion Corporate Finance Limited and a notice 
convening the SGM, will be dispatched to the shareholders as soon as practicable.
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member of the COFCO Group has been supplying miscellaneous cans to COFCO Le 
Conte, an indirect wholly-owned subsidiary of the Company, but the transactions fall 
within the de minimus exemption under the Listing Rules.

Since the purchase of crown caps by the bottlers of the Group and the purchase of 
miscellaneous cans by COFCO Le Conte will continue in the ordinary and usual
course of business of the Group, the Company and CPMC have entered into the 
CPMC Purchase Agreement.

A. Key terms

Date: 28 November 2008

Contracting parties: the Company
CPMC

Term: Three years commencing from 1 January 2009 
and expiring on 31 December 2011, renewable 
upon mutual agreement between the parties
subject to compliance by the Company with the 
relevant requirements under Chapter 14A of the 
Listing Rules

Transaction: The CPMC Group shall supply packaging 
materials and related parts to the Group

Pursuant to the CPMC Purchase Agreement, the CPMC Group shall supply packaging 
materials (including miscellaneous cans and crown caps) and related parts to the 
Group for the production of confectionery products and the production and bottling of 
beverage products.  The terms and conditions of the supply by the CPMC Group to 
the Group shall not be less favorable than those offered by the CPMC Group to 
independent third parties.  If the terms and conditions of the supply of similar 
packaging materials offered by the CPMC Group are more favorable than those 
offered by any independent third party to the Group, the Group shall give priority in 
sourcing the requisite packaging materials from the CPMC Group. Alternatively, if 
the terms and conditions of the supply of similar packaging materials offered by the 
independent third parties are more favorable than those offered by the CPMC Group 
to the Group, the Group will source the requisite packaging materials from the 
independent third parties.

The price payable by the Group to the CPMC Group will be agreed between the 
relevant parties, where applicable, by reference to the prevailing market price.  The 
CPMC Purchase Agreement was negotiated on an arm’s length basis and its terms 
represent normal commercial terms.

B. Annual caps

For the year ended 31 December 2007 and the ten months ended 31 October 2008, the 
aggregate value of the crown caps and miscellaneous cans supplied by the CPMC 
Group was approximately as follows:
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Packaging materials Year ended 31 December 
2007
(RMB million)

Ten months ended 31 
October 2008 
(RMB million)

Crown caps 2.40 1.30
Miscellaneous cans 3.74 1.07
Total 6.14 2.37

The aggregate annual caps for crown caps and sugar supplied by the COFCO Group 
to the Group for 2007 and 2008 under the Supply Agreement are RMB87.9 million 
and RMB113.1 million, respectively.

The Directors believe that the confectionery business and the beverage business of the 
Group will continue to grow, therefore the need for packaging materials from the 
CPMC Group will continue to increase.  On the basis that (1) the confectionery 
business plans to exhaust the existing inventory of miscellaneous cans in 2009 before 
launching new packaging designs, and the aggregate value of miscellaneous cans to 
be purchased from the CPMC Group is expected to increase by approximately 20%,
in 2010 and 10% in 2011 respectively, (2) according to the purchase plan, the 
aggregate value of crown caps to be purchased from the CPMC Group is expected to 
increase by approximately 37% in 2009 and 20% in each of 2010 and 2011 
respectively, (3) the acquisition of the 40% interest in the Beijing Bottler is expected 
to complete in January 2009 and thereafter Beijing Bottler will become an indirect 
non-wholly owned subsidiary of the Company, (4) a new bottling plant in Jiangxi and 
another one in Xinjiang are expected to commence production at the end of 2008, and 
(5) the bottlers of the Group plan to significantly increase the sales volume of 
beverages using recycled bottles and accordingly the purchase of crown caps will 
increase in the coming years, it is expected that pursuant to the CPMC Purchase 
Agreement, the aggregate annual transaction value in respect of the supply of 
packaging materials for the years ending 31 December 2009, 2010 and 2011
respectively will not exceed the amounts as set out below:

Packaging materials Year ending 31 
December 2009
(RMB million)

Year ending 31 
December 2010
(RMB million)

Year ending 31 
December 2011
(RMB million)

Crown caps 18.0 22.0 26.0
Miscellaneous cans 3.9 4.6 5.1
Total 21.9 26.6 31.1

C. Listing Rules implications

Since CPMC is an associate of COFCO (HK), the Company’s substantial shareholder 
and a connected person of the Company under the Listing Rules, the transactions 
under the CPMC Purchase Agreement constitute continuing connected transactions of 
the Company under the Listing Rules.

Since the applicable percentage ratios in respect of the transaction value under the 
CPMC Purchase Agreement are on an annual basis more than 0.1% but less than 2.5%, 
the supply of packaging materials by the CPMC Group to the Group and the 
transaction caps for the years ending 31 December 2009, 2010 and 2011, respectively 
will only be subject to the reporting and announcement requirements but exempt from 
independent shareholders’ approval requirement under the Listing Rules. However, 
based on the aggregation with the transaction value under the Sugar Purchase 
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Agreement (as detailed below), independent shareholders’ approval would be sought 
at the SGM.  COFCO (HK) and its associates will abstain from voting in relation to 
the resolution approving the CPMC Purchase Agreement and its relevant caps at the 
SGM.

2. SUGAR PURCHASE AGREEMENT

Background

Pursuant to the Supply Agreement (details of which were disclosed in the Company’s 
circulars dated 28 October 2006 and 27 August 2007 respectively), certain members 
of the COFCO Group have been supplying sugar and crown caps to the bottlers of the 
Group.  The Supply Agreement will expire on 31 December 2008.  Since the purchase 
of sugar by the bottlers of the Group will continue in the ordinary and usual course of 
business of the Group, the Company and COFCO have entered into the Sugar 
Purchase Agreement.

A. Key terms

Date: 28 November 2008

Contracting parties: the Company
COFCO

Term: Three years commencing from 1 January 2009 
and expiring on 31 December 2011, renewable 
upon mutual agreement between the parties
subject to compliance by the Company with the 
relevant requirements under Chapter 14A of the 
Listing Rules

Transaction: COFCO Group shall supply sugar to the Group 

Pursuant to the Sugar Purchase Agreement, certain members of the COFCO Group 
shall supply sugar to the Group for the production and bottling of beverage products.  
The terms and conditions of the supply by the COFCO Group to the Group shall not 
be less favorable than those offered by the COFCO Group to independent third parties.  
If the terms and conditions of the supply of sugar offered by the COFCO Group are 
more favorable than those offered by any independent third party to the Group, the 
Group shall give priority in sourcing sugar from the COFCO Group. Alternatively, if 
the terms and conditions of the supply of sugar offered by the independent third 
parties are more favorable than those offered by the COFCO Group to the Group, the 
Group will source sugar from the independent third parties.

The price payable by the Group to the COFCO Group will be agreed between the 
relevant parties, where applicable, by reference to the prevailing market price.  The 
Sugar Purchase Agreement was negotiated on an arm’s length basis and its terms 
represent normal commercial terms.

B. Annual caps
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For the year ended 31 December 2007 and the ten months ended 31 October 2008, the 
aggregate value of the sugar supplied by the COFCO Group was approximately 
RMB34.3 million and RMB25.6 million, respectively. As stated above, the aggregate 
annual caps for crown caps and sugar supplied by the COFCO Group to the Group for 
2007 and 2008 under the Supply Agreement are RMB87.9 million and RMB113.1
million, respectively.

The Directors believe that the beverage business of the Group will continue to grow, 
therefore the need for sugar from the COFCO Group will continue to increase.  On the 
basis that (1) the bottlers of the Group are expected to purchase more sugar from the 
COFCO Group in the coming years as three more (in addition to the currently two) 
sugar manufacturers in the COFCO Group have been approved to supply sugar for the 
beverages of The Coca-Cola Company, (2) the acquisition of the 40% interest in the 
Beijing Bottler is expected to complete in January 2009 and thereafter Beijing Bottler 
will become an indirect non-wholly owned subsidiary of the Company, and (3) a new 
bottling plant in Jiangxi and another one in Xinjiang are expected to commence 
production at the end of 2008, it is expected that pursuant to the Sugar Purchase 
Agreement, the annual transaction value in respect of the supply of sugar for the years 
ending 31 December 2009, 2010 and 2011 will not exceed approximately RMB161 
million, RMB194 million and RMB233 million, respectively.

C. Listing Rules implications

Since COFCO is the holding company of COFCO (HK), the Company’s substantial 
shareholder and a connected person of the Company under the Listing Rules, the 
transactions under the Sugar Purchase Agreement constitute continuing connected 
transactions of the Company under the Listing Rules.

Since the applicable percentage ratios in respect of the transaction value under the 
Sugar Purchase Agreement are on an annual basis more than 2.5%, the supply of 
sugar by the COFCO Group to the Group and the transaction caps for the years ending 
31 December 2009, 2010 and 2011 respectively will be subject to the reporting,
announcement and independent shareholders’ requirements under the Listing Rules.  
COFCO (HK) and its associates will abstain from voting in relation to the resolution 
approving the Sugar Purchase Agreement and its relevant caps at the SGM.

3. WINE PRODUCTS SALE AGREEMENT

Background

Pursuant to a framework agreement entered into between the Company and COFCO 
(details of which were disclosed in the Company’s circular dated 28 October 2006), 
the Group has been supplying wine products to certain members of the COFCO 
Group.  The framework agreement will expire on 31 December 2008.  Since the 
supply of wine products to the COFCO Group will continue in the ordinary and usual
course of business of the Group, the Company and COFCO have entered into the 
Wine Products Sale Agreement.

A. Key terms

Date: 28 November 2008
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Contracting parties: the Company
COFCO

Term: One year commencing from 1 January 2009 and 
expiring on 31 December 2009, renewable upon 
mutual agreement between the parties subject to 
compliance by the Company with the relevant 
requirements under Chapter 14A of the Listing 
Rules

Transaction: The Group shall supply wine products to the 
COFCO Group

Pursuant to the Wine Products Sale Agreement, certain members of the Group shall 
continue to supply wine products to the COFCO Group.  While members of the 
Group have right to supply wine products to independent third parties, they shall give 
priority to supply wine products to the COFCO Group provided that such supply will 
be on the same or not more favorable terms and conditions as those with, and will not 
violate any agreements with, any independent third parties.

The price payable by the COFCO Group to the Group will be agreed between the 
relevant parties by reference to the prevailing market price.  The Wine Products Sale 
Agreement was negotiated on an arm’s length basis and its terms represent normal 
commercial terms.

B. Annual cap

For the year ended 31 December 2007 and the ten months ended 31 October 2008, the 
aggregate value of wine products supplied by the Group to the COFCO Group was
approximately RMB33.87 million and RMB9.25 million, respectively. The annual 
caps for the year ended 31 December 2007 and the year ending 31 December 2008 are 
HK$50 million and HK$63 million, respectively.

Based on the projected need of wine products as conveyed to us by COFCO, the 
Directors expect that pursuant to the Wine Products Sale Agreement, the annual value 
in respect of the sale of wine products for the year ending 31 December 2009 will not 
exceed approximately RMB20 million.

C. Listing Rules implications

Since COFCO is the holding company of COFCO (HK), the Company’s substantial 
shareholder and a connected person of the Company under the Listing Rules, the 
transactions under the Wine Products Sale Agreement constitute continuing connected 
transactions of the Company under the Listing Rules.

Since the applicable percentage ratios in respect of the transaction value under the 
Wine Products Sale Agreement are on an annual basis more than 0.1% but less than 
2.5%, the sale of wine products by the Group to the COFCO Group and the 
transaction cap for the year ending 31 December 2009 will be subject to the reporting 
and announcement requirements but exempt from independent shareholders’ approval
under the Listing Rules.
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4. SEASONING PRODUCTS PURCHASE AGREEMENT

Background

Pursuant to a framework agreement entered into between COFCO Foods and Beijing 
Ke De Fu (details of which were disclosed in the Company’s announcement dated 31
October 2008), Beijing Ke De Fu has been supplying seasoning products under the 
trademark “福臨門”to COFCO Foods for sale and distribution in the PRC.  The 
framework agreement will expire on 31 December 2008.  Since the purchase of 
seasoning products from Beijing Ke De Fu will continue in the ordinary and usual
course of business of the Group, COFCO Foods and Beijing Ke De Fu have entered 
into the Seasoning Products Purchase Agreement.

A. Key terms

Date: 28 November 2008

Contracting parties: COFCO Foods
Beijing Ke De Fu

Term: One year commencing from 1 January 2009 and 
expiring on 31 December 2009, renewable upon 
mutual agreement between the parties subject to 
compliance by the Company with the relevant 
requirements under Chapter 14A of the Listing 
Rules

Transaction: Beijing Ke De Fu shall supply seasoning products
and related products to COFCO Foods

Pursuant to the Seasoning Products Purchase Agreement, COFCO Foods shall 
purchase seasoning products under the trademark “福臨門”from Beijing Ke De Fu.  
The terms and conditions of the supply by Beijing Ke De Fu to COFCO Foods shall 
not be less favorable than those offered by Beijing Ke De Fu to independent third 
parties.  The purchase price payable by COFCO Foods in respect of the seasoning 
products will be agreed between the parties, where applicable, by reference to the 
prevailing market price.

It was further agreed that Beijing Ke De Fu shall be responsible for certain costs
incurred in relation to the distribution and sale of such seasoning products
(“Distribution and Sales Costs”). Such Distribution and Sales Costs shall be first 
paid by COFCO Foods and then reimbursed by Beijing Ke De Fu within 45 days after
receipt of invoices by way of setting off against the outstanding amount of purchase
price due from COFCO Foods to Beijing Ke De Fu from time to time. In the event
that the amount of the Distribution and Sales Costs for reimbursement exceeds the
amount of the outstanding purchase price due from COFCO Foods, Beijing Ke De Fu
shall settle the difference in cash, and damages for overdue repayment will be 
imposed on Beijing Ke De Fu on the outstanding amount of the Distribution and Sales 
Costs for reimbursement at 0.2% per day.
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The Seasoning Products Purchase Agreement was negotiated on an arm’s length basis 
and the terms represent normal commercial terms.

B. Annual caps

There was no supply of seasoning products by Beijing Ke De Fu during 2006 and 
2007.  For the ten months ended 31 October 2008, the value of seasoning products 
supplied by Beijing Ke De Fu was approximately RMB16.4 million, and the total 
amount of Distribution and Sales Costs paid by COFCO Foods and reimbursed by 
Beijing Ke De Fu was approximately RMB3.9 million.  It is expected that, for the 
year ending 31 December 2008, the value of seasoning products to be supplied by 
Beijing Ke De Fu and the total amount of Distribution and Sales Costs paid by 
COFCO Foods and reimbursed by Beijing Ke De Fu will not exceed approximately 
RMB25 million and RMB16 million, respectively.

The Directors believe that the business of distribution of seasoning products will 
continue to grow, therefore the need for seasoning products to be supplied by Beijing 
Ke De Fu will continue to increase.  Based on the expected transaction value for the 
year ending 31 December 2008 and COFCO Foods’ business plan for the coming 
years and given that the distribution of seasoning products is a new business for 
COFCO Foods, hence more costs to be incurred for COFCO Foods to promote the 
business and expand its market share, it is expected that pursuant to the Seasoning 
Products Purchase Agreement, the annual transaction value in respect of the supply of 
seasoning products for the year ending 31 December 2009 will not exceed 
approximately RMB114 million, and the annual amount of Distribution and Sales 
Costs for the year ending 31 December 2009 will not exceed approximately RMB40 
million.

C. Listing Rules implications

Since Beijing Ke De Fu is an associate of COFCO (HK), the Company’s substantial 
shareholder and a connected person of the Company under the Listing Rules, the 
transactions under the Seasoning Products Purchase Agreement constitute continuing 
connected transactions of the Company under the Listing Rules.

Since the applicable percentage ratios in respect of the expenditure value under the 
Seasoning Products Purchase Agreement are on an annual basis more than 0.1% but 
less than 2.5%, the supply of seasoning products by Beijing Ke De Fu to COFCO 
Foods and the transaction cap for the year ending 31 December 2009 will be subject 
to the reporting and announcement requirements but exempt from the independent 
shareholders’ approval requirement under the Listing Rules.

Since the applicable percentage ratios in respect of the Distribution and Sales Costs 
under the Seasoning Products Purchase Agreement are on an annual basis more than 
0.1% but less than 2.5%, the payment by COFCO Foods and reimbursement by 
Beijing Ke De Fu of the Distribution and Sales Costs and the transaction cap for the 
year ending 31 December 2009 will be subject to the reporting and announcement 
requirements but exempt from the independent shareholders’ approval requirement 
under the Listing Rules.

5. COFCO PLAZA TENANCY AGREEMENT
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Background

Pursuant to the respective tenancy agreements entered into between COFCO Plaza 
Company as landlord and COFCO Coca-Cola (China), COFCO Wines, COFCO 
Foods and COFCO Foods Management, all indirect subsidiaries of the Company as 
tenant respectively (details of which were disclosed in the Company’s announcements
dated 5 January 2006, 8 December 2006 and 4 February 2008 respectively), COFCO 
Coca-Cola (China), COFCO Wines, COFCO Foods and COFCO Foods Management
have been renting certain floors in the COFCO Plaza for office use.  These tenancy
agreements will expire on 31 December 2008.  Since the lease from COFCO Plaza 
Company will continue in the ordinary and usual course of business of the Group, the 
Company and COFCO Plaza Company have entered into the COFCO Plaza Tenancy
Agreement.

A. Key terms

Date: 28 November 2008

Contracting parties: the Company
COFCO Plaza Company

Term: One year commencing from 1 January 2009 and 
expiring on 31 December 2009, renewable upon 
mutual agreement between the parties subject to 
compliance by the Company with the relevant 
requirements under Chapter 14A of the Listing 
Rules

Premises: Portions of certain floors in Tower A and Tower 
B, COFCO Plaza, with an aggregate gross floor 
area of about 3,900 square meters

Location of premises: 8 Jian Guo Men Nei Da Jie, Beijing, PRC

Pursuant to the COFCO Plaza Tenancy Agreement, COFCO Coca-Cola (China), 
COFCO Wines, COFCO Foods and COFCO Foods Management shall continue to 
rent certain premises in COFCO Plaza for office use, and enter into separate tenancy 
agreements with COFCO Plaza Company in accordance with the principles, terms and 
conditions of the COFCO Plaza Tenancy Agreement, all for a term of one year 
commencing from 1 January 2009 and expiring on 31 December 2009.  The rentals 
and management fees are exclusive of public utilities charges.  The terms and 
conditions of the tenancy offered by COFCO Plaza Company to the Group shall not 
be less favorable than those offered by COFCO Plaza Company to independent third 
parties.  The rentals and management fees payable by members of the Group to 
COFCO Plaza Company were determined after arm’s length negotiations and are on 
normal commercial terms with reference to the general market rentals and 
management fees of office premises of similar grade in the vicinity of COFCO Plaza 
in Beijing.
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B. Annual caps

Pursuant to the respective tenancy agreements between COFCO Plaza Company and 
each of the above members of the Group, for the year ended 31 December 2007, the 
aggregate amount of the rentals and management fees paid by the Group was 
approximately RMB5.85 million for an aggregate gross floor area of about 2,188 
square meters. The annual caps for the year ended 31 December 2007 and the year 
ending 31 December 2008 are approximately RMB5.85 million for an aggregate gross 
floor area of about 2,188 square meters and RMB9.8 million for an aggregate gross 
floor area of about 3,900 square meters, respectively.

Based on the rentals and management fees mentioned above, it is expected that, 
pursuant to the COFCO Plaza Tenancy Agreement, the aggregate amount of the 
rentals and management fees, excluding public utilities charges, to be payable by the 
Group to COFCO Plaza Company for the year ending 31 December 2009 will not 
exceed approximately RMB10 million for an aggregate gross floor area of about 
3,900 square meters.

C. Listing Rules implications

Since COFCO Plaza Company is an associate of COFCO (HK), the Company’s 
substantial shareholder and a connected person of the Company under the Listing 
Rules, the transactions under the COFCO Plaza Tenancy Agreement constitute 
continuing connected transactions of the Company under the Listing Rules.

Since the applicable percentage ratios in respect of the aggregate amount of the rentals 
and management fees under the COFCO Plaza Tenancy Agreement are on an annual 
basis more than 0.1% but less than 2.5%, the COFCO Plaza Tenancy Agreement and 
the transaction cap for the year ending 31 December 2009 will be subject to the 
reporting and announcement requirements but exempt from independent shareholders’ 
approval requirement under the Listing Rules.

6. BEVERAGE BASE PURCHASE AGREEMENT

Background

Pursuant to the beverage base purchase agreements entered into between bottlers of 
the Group with Tianjin Jin Mei (details of which were disclosed in the Company’s 
circulars dated 28 October 2006, 13 December 2006 and 27 August 2007
respectively), Tianjin Jin Mei has been supplying beverage base for certain beverages 
of The Coca-Cola Company to bottlers of the Group.  These beverage base purchase 
agreements will expire on 31 December 2008.  Since the purchase of beverage base 
by the bottlers of the Group will continue in the ordinary and usual course of business 
of the Group, the Company (on behalf of the bottlers of the Group) and Tianjin Jin 
Mei have entered into the Beverage Base Purchase Agreement.

A. Key terms

Date: 28 November 2008

Contracting parties: the Company
Tianjin Jin Mei
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Term: Three years commencing from 1 January 2009
and expiring on 31 December 2011, renewable 
upon mutual agreement between the parties
subject to compliance by the Company with the 
relevant requirements under Chapter 14A of the 
Listing Rules

Transaction: Tianjin Jin Mei shall supply beverage base for 
certain beverages of The Coca-Cola Company to 
bottlers of the Group

Pursuant to the Beverage Base Purchase Agreement, bottlers of the Group shall 
purchase beverage base from Tianjin Jin Mei at prices determined by Coca-Cola 
(Shanghai), which supplies concentrate for certain beverages of The Coca-Cola 
Company to bottlers of the Group (as detailed below).  Coca-Cola (Shanghai) may 
from time to time revise the prices of the beverage base supplied by Tianjin Jin Mei, 
provided that, prior to any price revision, Coca-Cola (Shanghai) shall give a 30-day 
notice to, and consult with, relevant bottlers and give appropriate consideration to the 
market conditions in the franchise territory of such bottlers.  Should the relevant 
bottlers be unwilling to pay the revised prices, they shall so notify Coca-Cola 
(Shanghai) within 30 days of receipt of its notice, and the relevant beverage base 
purchase agreements shall automatically terminate three calendar months after such 
notification.  The quality of the beverage base supplied should be in compliance with 
the applicable laws and regulations and in accordance with specifications of Coca-
Cola (Shanghai).  The Beverage Base Purchase Agreement was negotiated on an
arm’s length basis and its terms represent normal commercial terms.

B. Annual caps

For the year ended 31 December 2007 and the ten months ended 31 October 2008, the 
aggregate value of the beverage base supplied by Tianjin Jin Mei was approximately 
RMB45.5 million and RMB67.1 million, respectively. The annual caps for the year 
ended 31 December 2007 and the year ending 31 December 2008 are RMB61.5
million and RMB87.5 million, respectively.

The Directors believe that the beverage business of the Group will continue to grow, 
and the need for the beverage base to be purchased from Tianjin Jin Mei will continue 
to increase.  Based on the above historical value, and on the basis that (1) according to 
the purchase plan, the aggregate value of the beverage base to be purchased from 
Tianjin Jin Mei is expected to increase by approximately 45% in 2009 and 20% in 
each of 2010 and 2011 respectively, and (2) the acquisition of the 40% interest in the 
Beijing Bottler is expected to complete in January 2009 and thereafter Beijing Bottler 
will become an indirect non-wholly owned subsidiary of the Company, and (3) a new 
bottling plant in Jiangxi and another one in Xinjiang are expected to commence 
production at the end of 2008, it is expected that pursuant to the Beverage Base
Purchase Agreement, the annual value in respect of the purchase of the beverage base
for the years ending 31 December 2009, 2010 and 2011 will not exceed 
approximately RMB127 million, RMB153 million and RMB183 million, respectively.
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C. Listing Rules implications

Coca-Cola (Asia) holds a 35% interest in COFCO Coca-Cola, in which the Company 
holds the remaining 65%.  The Coca-Cola Company as the holding company of Coca-
Cola (Asia), and its associates including Tianjin Jin Mei, are connected persons of the 
Company under the Listing Rules.  The transactions under the Beverage Base 
Purchase Agreement constitute continuing connected transactions of the Company 
under the Listing Rules.

Since the applicable percentage ratios in respect of the transaction value under the 
Beverage Base Purchase Agreement are on an annual basis more than 2.5%, the 
supply of the beverage base by Tianjin Jin Mei to the bottlers of the Group and the 
transaction caps for the years ending 31 December 2009, 2010 and 2011 respectively 
will be subject to the reporting, announcement and independent shareholders’ 
approval requirements under the Listing Rules.  

No shareholder of the Company is required to abstain from voting at the SGM in 
relation to the resolution approving the Beverage Base Purchase Agreement and its
relevant caps, as, to the best knowledge of the Directors, Tianjin Jin Mei and its 
associates are not shareholders of the Company.

7. CONCENTRATE PURCHASE AGREEMENT

Background

Pursuant to the concentrate purchase agreements entered into between bottlers of the 
Group with Coca-Cola (China) (details of which were disclosed in the Company’s 
circulars dated 28 October 2006 and 27 August 2007 respectively), Coca-Cola (China)
has been supplying concentrate for certain beverages of The Coca-Cola Company to 
bottlers of the Group.  These concentrate purchase agreements will expire on 31 
December 2008.  Since the purchase of concentrate by the bottlers of the Group will 
continue in the ordinary and usual course of business of the Group, the Company (on 
behalf of the bottlers of the Group) and Coca-Cola (Shanghai) have entered into the 
Concentrate Purchase Agreement.

A. Key terms

Date: 28 November 2008

Contracting parties: the Company 
Coca-Cola (Shanghai)

Term: Three years commencing from 1 January 2009
and expiring on 31 December 2011, renewable 
upon mutual agreement between the parties
subject to compliance by the Company with the 
relevant requirements under Chapter 14A of the 
Listing Rules

Transaction: Coca-Cola (Shanghai) shall supply concentrate
for certain beverages of The Coca-Cola Company 
to bottlers of the Group
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Pursuant to the Concentrate Purchase Agreement, bottlers of the Group shall purchase 
concentrate from Coca-Cola (Shanghai) at prices determined by Coca-Cola 
(Shanghai).  Coca-Cola (Shanghai) may from time to time revise the prices of the 
concentrate, provided that, prior to any price revision, Coca-Cola (Shanghai) shall 
give a 30-day notice to, and consult with, relevant bottlers and give appropriate 
consideration to the market conditions in the franchise territory of such bottlers.  
Should the relevant bottlers be unwilling to pay the revised prices, they shall so notify 
Coca-Cola (Shanghai) within 30 days of receipt of its notice, and the relevant 
concentrate purchase agreements shall automatically terminate three calendar months 
after such notification. The quality of the concentrate supplied should be in 
compliance with the applicable laws and regulations and in accordance with 
specifications of Coca-Cola (Shanghai).  The Concentrate Purchase Agreement was 
negotiated on an arm’s length basis and its terms represent normal commercial terms.

B. Annual caps

For the year ended 31 December 2007 and the ten months ended 31 October 2008, the 
aggregate value of the concentrate supplied by Coca-Cola (China) was approximately 
RMB467 million and RMB551 million, respectively. The annual caps for the year 
ended 31 December 2007 and the year ending 31 December 2008 are RMB676.5
million and RMB922.6 million, respectively.

The Directors believe that the beverage business of the Group will continue to grow, 
and the need for the concentrate to be purchased from Coca-Cola (Shanghai) will 
continue to increase.  Based on the above historical value, and on the basis that (1) 
according to the purchase plan, the aggregate value of the concentrate to be purchased 
from Coca-Cola (Shanghai) is expected to increase by approximately 63% in 2009 
and 20% in each of 2010 and 2011 respectively, and (2) the acquisition of the 40% 
interest in the Beijing Bottler is expected to complete in January 2009 and thereafter 
Beijing Bottler will become an indirect non-wholly owned subsidiary of the Company, 
and (3) a new bottling plant in Jiangxi and another one in Xinjiang are expected to 
commence production at the end of 2008, it is expected that pursuant to the 
Concentrate Purchase Agreement, the annual value in respect of the purchase of the 
concentrate for the years ending 31 December 2009, 2010 and 2011 will not exceed 
approximately RMB1,500 million, RMB1,800 million and RMB2,150 million, 
respectively.

C. Listing Rules implications

Coca-Cola (Asia) holds a 35% interest in COFCO Coca-Cola, in which the Company 
holds the remaining 65% interest.  The Coca-Cola Company as the holding company 
of Coca-Cola (Asia), and its associates including Coca-Cola (Shanghai), are 
connected persons of the Company under the Listing Rules.  The transactions under 
the Concentrate Purchase Agreement constitute continuing connected transactions of 
the Company under the Listing Rules.

Since the applicable percentage ratios in respect of the transaction value under the 
Concentrate Purchase Agreement are on an annual basis more than 2.5%, the 
Concentrate Purchase Agreement and the transaction caps for the years ending 31 
December 2009, 2010 and 2011 respectively will be subject to the reporting and 



15

announcement and independent shareholders’ approval requirements under the Listing 
Rules.

No shareholder of the Company is required to abstain from voting at the SGM in 
relation to the resolution approving the Concentrate Purchase Agreement and its 
relevant caps, as, to the best knowledge of the Directors, Coca-Cola (Shanghai) and 
its associates are not shareholders of the Company.

8. STILL BEVERAGES PURCHASE AGREEMENT

Background

Pursuant to the still beverages purchase agreements entered into between bottlers of 
the Group with Coca-Cola (Dongguan) (details of which were disclosed in the 
Company’s circular dated 27 August 2007), Coca-Cola (Dongguan) has been 
supplying certain still beverages of The Coca-Cola Company to bottlers of the Group 
for distribution and resale within designated areas in the PRC.  These still beverages 
purchase agreements will expire on 31 December 2008.  Since the purchase of still 
beverages by the bottlers of the Group will continue in the ordinary and usual course 
of business of the Group, the Company (on behalf of the bottlers of the Group) and 
Coca-Cola (Dongguan) have entered into the Still Beverages Purchase Agreement.

A. Key terms

Date: 28 November 2008

Contracting parties: the Company
Coca-Cola (Dongguan)

Term: Three years commencing from 1 January 2009
and expiring on 31 December 2011, renewable 
upon mutual agreement between the parties
subject to compliance by the Company with the 
relevant requirements under Chapter 14A of the 
Listing Rules

Transaction: The Coca-Cola (Dongguan) Group shall supply 
certain still beverages to bottlers of the Group

Pursuant to the Still Beverages Purchase Agreement, the Coca-Cola (Dongguan)
Group, authorized to manufacture still beverages under the trademarks of The Coca-
Cola Company and/or its affiliates, shall supply such still beverages to bottlers of the 
Group for distribution and resale within designated areas in the PRC.  The price 
payable by the bottlers of the Group shall be agreed between the parties by reference 
to the prevailing market price for similar beverages.  The quality of the still beverages
supplied should be in compliance with the applicable laws and regulations.  The Still 
Beverages Purchase Agreement was negotiated on an arm’s length basis and its terms 
represent normal commercial terms.

B. Annual caps
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For the year ended 31 December 2007 and the ten months ended 31 October 2008, the 
aggregate value of the still beverages supplied by the Coca-Cola (Dongguan) Group
was approximately RMB371.9 million and RMB623 million, respectively. The 
annual caps for the year ended 31 December 2007 and the year ending 31 December 
2008 are RMB461.4 million and RMB877.1 million, respectively.

The Directors believe that the Group’s business of distribution of still beverages will 
continue to grow, and the need for the still beverages to be purchased from the Coca-
Cola (Dongguan) Group will continue to increase.  Based on the above historical 
value, and on the basis that (1) according to the purchase plan, the aggregate value of 
the still beverages to be purchased from the Coca-Cola (Dongguan) Group is expected 
to increase by approximately 117% in 2009 and 50% in each of 2010 and 2011 
respectively, and (2) the acquisition of the 40% interest in the Beijing Bottler is 
expected to be completed in January 2009 and thereafter Beijing Bottler will become 
an indirect non-wholly owned subsidiary of the Company, it is expected that pursuant 
to the Still Beverages Purchase Agreement, the annual value in respect of the 
purchase of the still beverages for the years ending 31 December 2009, 2010 and 2011 
will not exceed approximately RMB1,900 million, RMB2,900 million and RMB4,300 
million, respectively.

C. Listing Rules implications

Coca-Cola (Asia) holds a 35% interest in COFCO Coca-Cola, in which the Company 
holds the remaining 65% interest.  The Coca-Cola Company as the holding company 
of Coca-Cola (Asia), and its associates including Coca-Cola (Dongguan), are 
connected persons of the Company under the Listing Rules.  The transactions under 
the Still Beverages Purchase Agreement constitute continuing connected transactions 
of the Company under the Listing Rules.

Since the applicable percentage ratios in respect of the transaction value under the 
Still Beverages Purchase Agreement are on an annual basis more than 2.5%, the Still 
Beverages Purchase Agreement and the transaction caps for the years ending 31 
December 2009, 2010 and 2011 respectively will be subject to the reporting and 
announcement and independent shareholders’ approval requirements under the Listing 
Rules.

No shareholder of the Company is required to abstain from voting at the SGM in 
relation to the resolution approving the Still Beverages Purchase Agreement and its 
relevant caps, as, to the best knowledge of the Directors, Coca-Cola (Dongguan) and 
its associates are not shareholders of the Company.

9. ZIJIANG PACKAGING MATERIALS PURCHASE AGREEMENT

Background

Zijiang is one of the companies approved by The Coca-Cola Company to manufacture 
packaging materials for the beverages of The Coca-Cola Company.  The Tianjin 
Bottler entered into an agreement with Zijiang in August 2001 for the purchase of 
packaging materials from Zijiang.  The term of the agreement was subsequently 
extended to 31 December 2008 and the agreement was supplemented in September 
2007 (details of which were disclosed in the Company’s circular dated 28 October 
2006 and announcement dated 8 December 2006 respectively).  Since the purchase of 
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packaging materials by the Tianjin Bottler from Zijiang will continue in the ordinary 
and usual course of business of the Group, the Tianjin Bottler and Zijiang have 
renewed the term of the Zijiang Packaging Materials Purchase Agreement.

A. Key terms

Date: 25 November 2008

Contracting parties: Tianjin Bottler
Zijiang

Term: Commencing from 1 January 2009 and expiring 
on 31 October 2011, renewable upon mutual 
agreement between the parties subject to 
compliance by the Company with the relevant 
requirements under Chapter 14A of the Listing 
Rules

Transaction: Zijiang shall supply polyethylene terephthalate
plastic pre-forms and bottles (individually or 
collectively, “packaging materials”) to the Tianjin 
Bottler and provide conversion services

Pursuant to the Zijiang Packaging Materials Purchase Agreement, Zijiang shall supply 
packaging materials and provide conversion services to the Tianjin Bottler.  The terms 
and conditions of the supply by Zijiang to the Tianjin Bottler shall not be less 
favorable than those offered by Zijiang to independent third parties.  The price 
payable by the Tianjin Bottler is negotiable between the parties, where applicable, by 
reference to the prevailing market price.  If the price of the supply of packaging 
materials offered by Zijiang is equal to, or more favorable than, the prevailing market 
price, the Tianjin Bottler shall give priority in sourcing packaging materials from 
Zijiang.  Alternatively, if the terms and conditions of the supply of similar packaging 
materials or services offered by independent third parties are more favorable than 
those offered by Zijiang to the Tianjin Bottler, and if Zijiang does not offer packaging 
materials or services on such more favorable terms and conditions or the parties fail to 
agree to alternative terms and conditions, the Tianjin Bottler will have right to source 
packaging materials or services from independent third parties.  The Zijiang 
Packaging Materials Purchase Agreement was negotiated on an arm’s length basis and 
its terms represent normal commercial terms.

B. Annual caps

For the year ended 31 December 2007 and the ten months ended 31 October 2008, the 
aggregate value of the packaging materials supplied by Zijiang was approximately 
RMB57.0 million and RMB40.9 million, respectively. The annual caps for the year 
ended 31 December 2007 and the year ending 31 December 2008 are RMB123.2
million and RMB141.7 million, respectively.

The Directors believe that the beverage business of the Tianjin Bottler will continue to 
grow, and the need for the packaging materials to be purchased from Zijiang will 
continue to increase, and according to the purchase plan, the Tianjin Bottler is 

14.58(5)
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expected to purchase more packaging materials from Zijiang in the coming years, it is 
expected that pursuant to the Zijiang Packaging Materials Purchase Agreement, the 
aggregate value in respect of the purchase of the packaging materials for the years 
ending 31 December 2009 and 2010 and the ten months ending 31 October 2011 will 
not exceed approximately RMB170 million, RMB204 million and RMB209 million, 
respectively.

C. Listing Rules implications

Tianjin Shifa Group Co., Ltd. (“Tianjin Shifa”) holds a 35% interest in the Tianjin 
Bottler, a non-wholly owned subsidiary of the Company.  Tianjin Shifa also holds a 
40% interest in Zijiang.  Tianjin Shifa and its associate Zijiang are connected persons
of the Company under the Listing Rules.  The transactions under the Zijiang 
Packaging Materials Purchase Agreement constitute continuing connected 
transactions of the Company under the Listing Rules.

Since the applicable percentage ratios in respect of the transaction value under the
Zijiang Packaging Materials Purchase Agreement are on an annual basis more than 
2.5%, the Zijiang Packaging Materials Purchase Agreement and the transaction caps 
for the years ending 31 December 2009 and 2010 and the ten months ending 31 
October 2011 respectively will be subject to the reporting, announcement and
independent shareholders’ approval requirements under the Listing Rules.  

No shareholder of the Company is required to abstain from voting at the SGM in 
relation to the resolution approving the Zijiang Packaging Materials Purchase 
Agreement and its relevant caps, as, to the best knowledge of the Directors, Zijiang 
and its associates are not shareholders of the Company.

REASONS FOR ENTERING INTO THE FRAMEWORK AGREEMENTS

The Directors are of the view that the framework agreements should be entered into 
with the relevant connected persons of the Company to govern the existing or new 
continuing connected transactions in order to provide certainty to the terms of the 
continuing connected transactions and to ensure compliance with the Listing Rules.

The Directors (including the independent non-executive Directors) are of the opinion 
that the Wine Products Sale Agreement, the Seasoning Products Purchase Agreement 
and the COFCO Plaza Tenancy Agreement were entered into in the ordinary and 
usual course of business of the Group and after arm’s length negotiations.  The terms 
thereof represent normal commercial terms and are fair and reasonable and in the 
interests of the Company and the shareholders as a whole, and each of the proposed 
caps is fair and reasonable.

The Directors (excluding the independent non-executive Directors whose opinion will 
be included in the circular to be dispatched to the shareholders as soon as practicable) 
are of the opinion that the CPMC Purchase Agreement, the Sugar Purchase 
Agreement, the Beverage Base Purchase Agreement, the Concentrate Purchase 
Agreement, the Still Beverages Purchase Agreement and the Zijiang Packaging 
Materials Purchase Agreement were entered into in the ordinary and usual course of 
business of the Group and after arm’s length negotiations.  The terms thereof 
represent normal commercial terms and are fair and reasonable and in the interests of 



19

the Company and the shareholders as a whole, and each of the proposed caps is fair 
and reasonable.

INDEPENDENT SHAREHOLDERS’ APPROVAL AND CIRCULAR

The Board has formed the Independent Board Committee consisting of all the 
independent non-executive Directors to advise the independent shareholders on the 
continuing connected transactions that are subject to independent shareholders’ 
approval requirement under the Listing Rules.  Centurion Corporate Finance Limited 
has been appointed as the independent financial adviser to advise the Independent 
Board Committee and the independent shareholders in relation to the CPMC Purchase 
Agreement, the Sugar Purchase Agreement, the Beverage Base Purchase Agreement, 
the Concentrate Purchase Agreement, the Still Beverages Purchase Agreement and the 
Zijiang Packaging Materials Purchase Agreement and their relevant caps.

A circular providing, among others, details of the CPMC Purchase Agreement, the 
Sugar Purchase Agreement, the Beverage Base Purchase Agreement, the Concentrate 
Purchase Agreement, the Still Beverages Purchase Agreement and the Zijiang 
Packaging Materials Purchase Agreement and their relevant caps, a letter from the 
Independent Board Committee, a letter of advice from Centurion Corporate Finance 
Limited and a notice convening the SGM, will be dispatched to the shareholders as 
soon as practicable.

GENERAL INFORMATION ON THE PARTIES

The Company is an investment holding company. Through its subsidiaries and 
associated companies, it is principally engaged in wine, beverages, consumer-pack 
edible oil and confectionery business.

CPMC is an investment holding company. Through its subsidiaries it is principally 
engaged in the manufacturing of metal packaging products.

COFCO is a wholly state-owned company incorporated in the PRC.  Currently it is 
engaged in a wide array of businesses, including agricultural commodities trading and 
agricultural products processing, food and beverages, real estate development, hotel
management, logistics, native produce and animal by-products, financial services and
packaging products.

COFCO Foods is an indirect wholly-owned subsidiary of the Company, and is mainly 
engaged in the sale and distribution of consumer-pack edible oil and other related 
products in the PRC.

Beijing Ke De Fu is an indirect wholly-owned subsidiary of COFCO. It is engaged in, 
among others, development and research, production and sale of seasoning products 
under the trademark “福臨門”in the PRC.

COFCO Plaza Company is an investment holding company with COFCO Plaza in 
Beijing as its major assets.

Tianjin Jin Mei is an indirect 75%-owned subsidiary of The Coca-Cola Company.  It 
is principally engaged in the production of beverage bases for certain beverages under 
the trademarks of The Coca-Cola Company and/or its affiliates in the PRC.
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Coca-Cola (Shanghai) is an indirect wholly-owned subsidiary of The Coca-Cola 
Company.  It is principally engaged in the manufacturing and sale of concentrate for 
the beverages under the trademarks of The Coca-Cola Company and/or its affiliates in 
the PRC.

Coca-Cola (Dongguan) is principally engaged in the production of still beverages of
The Coca-Cola Company under the authorization of The Coca-Cola Company in the 
PRC.

Zijiang is principally engaged in the production of packaging materials, and is one of 
the companies approved by The Coca-Cola Company to manufacture packaging 
materials for the beverages of The Coca-Cola Company in the PRC.

Tianjin Bottler is an indirect non-wholly owned subsidiary of the Company, and is 
engaged in the manufacturing, bottling and distribution of beverages under the 
trademarks of The Coca-Cola Company and/or its affiliates in the PRC.

DEFINITIONS

In this announcement, the following expressions have the following meanings, unless 
the context otherwise required:

“associate” has the same meaning ascribed thereto 
under the Listing Rules

“Beijing Bottler” Beijing Coca-Cola Beverage Co., Ltd.
( 北 京 可 口 可 樂 飲 料 有 限 公 司 ), a 
limited liability company incorporated in 
the PRC in which the Company holds a 
35% beneficial interest

“Beijing Ke De Fu” Beijing Ke De Fu Trading Co., Ltd. (北
京 可 得 福 貿 易 有 限 公 司 ), a limited 
liability company incorporated in the 
PRC and an indirect wholly-owned 
subsidiary of COFCO

“Beverage Base Purchase Agreement” the framework agreement entered into 
between the Company and Tianjin Jin 
Mei dated 28 November 2008

“Board” the board of Directors of the Company

“Coca-Cola (Asia)” Coca-Cola Holdings (Asia) Limited, a 
limited liability company incorporated in 
the British Virgin Islands and an indirect 
wholly-owned subsidiary of The Coca-
Cola Company and holding a 35% 
interest in COFCO Coca-Cola

“Coca-Cola (China)” Coca-Cola (China) Beverages Ltd. (可口
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可 樂 （ 中 國 ） 有 限 公 司 ), a limited 
liability company incorporated in the 
PRC and a wholly-owned subsidiary of 
The Coca-Cola Company

“Coca-Cola (Dongguan)” Coca-Cola Bottlers Manufacturing 
(Dongguan) Co., Ltd. (可口可樂裝瓶商

生 產 （ 東 莞 ) 有 限 公 司） , a limited 
liability company incorporated in the 
PRC, in which The Coca-Cola Company 
indirectly holds a 38% interest and the 
Company indirectly holds a 21% interest

“Coca-Cola (Dongguan) Group” for the purpose of this announcement, 
Coca-Cola (Dongguan) and its associates

“Coca-Cola (Shanghai)” Coca-Cola Beverages (Shanghai) 
Company Limited (可口可樂飲料（上

海 ） 有 限 公 司 ), a limited liability 
company incorporated in the PRC and a 
wholly-owned subsidiary of The Coca-
Cola Company

“COFCO” COFCO Limited (中糧集團有限公司), 
a wholly state-owned company 
incorporated in the PRC currently under 
the purview of the State-owned Assets 
Supervision and Administration 
Commission of the State Council of the 
PRC, the ultimate controlling
shareholder of the Company

“COFCO Coca-Cola” COFCO Coca-Cola Beverages Limited, 
a limited liability company incorporated 
in Hong Kong, in which the Company 
indirectly holds a 65% interest

“COFCO Coca-Cola (China)” COFCO Coca-Cola Beverages (China) 
Investment Limited (中糧可口可樂飲料

中國)投資有限公司), a limited liability 
company incorporated in the PRC, a 
direct wholly-owned subsidiary of 
COFCO Coca-Cola in which the 
Company indirectly holds a 65% interest

“COFCO Foods” COFCO Foods Sales & Distribution Co., 
Ltd. ( 中 糧 食 品 營 銷 有 限 公 司 ), a 
limited liability company incorporated in 
the PRC and an indirect wholly-owned 
subsidiary of the Company
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“COFCO Foods Management” COFCO Foods Management Co., Ltd.
(中糧食品管理有限公司)，a limited 
liability company incorporated in the 
PRC and an indirect wholly-owned 
subsidiary of the Company

“COFCO Group” for the purpose of this announcement, 
COFCO and its associates

“COFCO (HK)” COFCO (Hong Kong) Limited, a limited 
liability company incorporated in Hong 
Kong, and a direct wholly-owned 
subsidiary of COFCO and a substantial 
shareholder of the Company

“COFCO Le Conte” COFCO Le Conte Food (Shenzhen) Co., 
Ltd. (中糧金帝食品(深圳)有限公司), a 
company incorporated in the PRC with 
limited liability and an indirect wholly-
owned subsidiary of the Company

“COFCO Plaza Company” Beijing COFCO Plaza Development Co., 
Ltd. (北京中糧廣場發展有限公司）, a 
company incorporated in the PRC with 
limited liability and an indirect wholly-
owned subsidiary of COFCO

“COFCO Plaza Tenancy Agreement” the framework agreement entered into 
between COFCO Plaza Company and 
the Company dated 28 November 2008

“COFCO Wines” COFCO Wines & Spirits Co., Ltd. (中糧

酒 業 有 限 公 司 ), a limited liability 
company incorporated in the PRC and an 
indirect wholly-owned subsidiary of the 
Company

“Company” China Foods Limited, a limited liability 
company incorporated in Bermuda, the 
shares of which are listed on the main 
board of the Stock Exchange

“Concentrate Purchase Agreement” the framework agreement entered into 
between Coca-Cola (Shanghai) and the 
Company dated 28 November 2008

“connected person” has the same meaning ascribed thereto 
under the Listing Rules

“continuing connected transaction” has the same meaning ascribed thereto 
under the Listing Rules
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“CPMC” CPMC Holdings Limited, a limited 
liability company incorporated in Hong 
Kong, and an indirect wholly-owned 
subsidiary of COFCO

“CPMC Group” for the purpose of this announcement, 
CPMC and its associates

“CPMC Purchase Agreement” the framework agreement entered into 
between the Company and CPMC dated 
28 November2008

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollar, the lawful currency 
of Hong Kong

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

“Independent Board Committee” the independent committee of the Board 
established for the purpose of reviewing 
the CPMC Purchase Agreement, the
Sugar Purchase Agreement, the 
Beverage Base Purchase Agreement, the 
Concentrate Purchase Agreement, the 
Still Beverages Purchase Agreement and 
the Zijiang Packaging Materials 
Purchase Agreement and their relevant 
caps

“independent shareholders” has the same meaning ascribed thereto 
under the Listing Rules

“Listing Rules” The Rules Governing the Listing of 
Securities on The Stock Exchange of 
Hong Kong Limited

“percentage ratios” the percentage ratios under Rule 14.07 
of the Listing Rules

“PRC” the People’s Republic of China, for the 
purpose of this announcement, excluding 
Taiwan, Hong Kong and the Macau 
Special Administrative Region

“RMB” Renminbi yuan, the lawful currency of 
the PRC

“Seasoning Products Purchase the framework agreement entered into 
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Agreement” between Beijing Ke De Fu and COFCO 
Foods dated 28 November 2008

“SGM” the special general meeting to be held by 
the Company to consider and approve, if 
thought fit, the CPMC Purchase 
Agreement, the Sugar Purchase 
Agreement, the Beverage Base Purchase 
Agreement, the Concentrate Purchase 
Agreement, the Still Beverages Purchase 
Agreement and the Zijiang Packaging 
Materials Purchase Agreement and their 
relevant caps

“Still Beverages Purchase Agreement” the framework agreement entered into 
between Coca-Cola (Dongguan) and the 
Company dated 28 November 2008

“Stock Exchange” The Stock Exchange of Hong Kong 
Limited

“substantial shareholder” has the same meaning ascribed thereto 
under the Listing Rules

“Sugar Purchase Agreement” the framework agreement entered into 
between COFCO and the Company 
dated 28 November 2008

“Supply Agreement” the framework agreement entered into 
between COFCO and the Company 
dated 8 October 2006 pursuant to which, 
among others, the COFCO Group has 
been supplying bottle crowns and sugar 
to the Group

“Tianjin Bottler” Tianjin Coca-Cola Beverages Co., Ltd. 
( 天 津 可 口 可 樂 飲 料 有 限 公 司 ), a 
limited liability company incorporated in 
the PRC and an indirect non-wholly 
owned subsidiary of the Company

“Tianjin Jin Mei” Tianjin Jin Mei Beverage Company
Limited (天津津美飲料有限公司 ), a 
limited liability company incorporated in 
the PRC and an indirect non-wholly 
owned subsidiary of The Coca-Cola 
Company

“Wine Products Sale Agreement” the framework agreement entered into 
between the Company and COFCO 
dated 28 November 2008
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“Zijiang” Tianjin Shifa Zijiang Packaging Co., 
Ltd. (天津實發-紫江包裝有限公司)，a 
limited liability company incorporated in 
the PRC and a connected person of the 
Company

“Zijiang Packaging Materials Purchase 
Agreement”

the framework agreement entered into 
between Zijiang and the Tianjin Bottler 
dated 25 November 2008

By Order of the Board
China Foods Limited

Qu Zhe
Managing Director

Beijing, 1 December 2008

As at the date of this announcement, our executive directors are Mr. Ning Gaoning, 
Mr. Qu Zhe, Mr. Mak Chi Wing, William, Ms. Luan Xiuju and Mr. Zhang Zhentao; 
our non-executive directors are Mr. Ma Jianping and Ms. Wu Wenting; and our 
independent non-executive directors are Messrs. Stephen Edward Clark, Li Hung
Kwan, Alfred and Yuen Tin Fan, Francis.


