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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: 506)

(1) DISCLOSEABLE AND CONNECTED TRANSACTION INVOLVING
SHARE ACQUISITION AND DISPOSAL AND

(2) AMENDMENTS TO A JOINT VENTURE AGREEMENT AND
(3) CONTINUING CONNECTED TRANSACTIONS

Share acquisitions and disposals

• On 6 August, 2007, CBL, a subsidiary of the Company, entered into a conditional Share Transfer Master
Agreement with CCCI pursuant to which, (A) on First Completion (i) CBL will dispose of all the issued
share capital in the CBL Companies to CCCI and transfer to CCCI all the outstanding shareholder’s
loans owed to CBL by each of the CBL Companies, and (ii) CBL will acquire all the issued share capital
in the CCCI Company from CCCI and CCCI will transfer to CBL all the outstanding shareholder’s loans
owed to CCCI by the CCCI Company, and (B) on Second Completion, CBL will acquire all the issued
share capital in CCCI Beijing from CCCI and CCCI will transfer to CBL all the outstanding
shareholder’s loans owed to CCCI by CCCI Beijing.

• The consideration for the sale of all the issued share capital in the CBL Companies to CCCI and the
transfer of all the outstanding shareholder’s loans owed to CBL by each of the CBL Companies is the
acquisition by CBL of all the issued share capital in the CCCI Company and the transfer by CCCI of all
the outstanding shareholder’s loans owed to CCCI by the CCCI Company and RMB50 million, payable
by CCCI at First Completion. The consideration for the acquisition by CBL of all the issued share
capital in CCCI Beijing and the transfer by CCCI of all the outstanding shareholder’s loans owed to
CCCI by CCCI Beijing is RMB270 million, payable by CBL at Second Completion.

Amendments to the joint venture agreement

• On 6 August, 2007, CBL Beijing, CCCI Beijing and BCOF (which is not an associate of the Company
or CCCI) entered into the Amendment Agreement pursuant to which, during the Management Control
Period, CCCI Beijing will exercise management control over Beijing Bottler and the provisions for profit
distribution among Beijing Bottler’s shareholders under the relevant joint venture agreements will also
be amended.

Listing Rules implications of share acquisitions and disposals and amendments to the joint venture
agreement

• Coca-Cola (Asia) holds a 35% interest in CBL and hence is a substantial shareholder of one of the
Company’s subsidiaries and a connected person. CCCI and CCCI Beijing are associates of The Coca-
Cola Company, Coca-Cola (Asia)’s ultimate controlling shareholder, and are therefore connected persons
of the Company. The Share Transfer Master Agreement between CBL and CCCI and the Amendment
Agreement between CBL Beijing and, inter alias, CCCI Beijing respectively constitute connected
transactions of the Company.
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• As the applicable percentage ratios in respect of the transaction contemplated under the Share Transfer
Master Agreement are more than 2.5%, the transaction is subject to the reporting, announcement and
independent shareholders’ approval requirements under Chapter 14A of the Listing Rules.

• In addition, the applicable percentage ratios in respect of the transaction contemplated under the Share
Transfer Master Agreement exceed 5%, but are less than 25%, and accordingly this transaction also
constitutes a discloseable transaction of the Company under Chapter 14 of the Listing Rules.

• As no values can be attributed to the Amendment Agreement, the transaction under the Amendment
Agreement constitutes a de minimis transaction for the Company under Rule 14A.33(3) of the Listing
Rules and is exempted from the reporting, announcement and independence shareholders’ approval
requirements under Chapter 14A of the Listing Rules.

Continuing Connected Transactions

• Subject to and upon First Completion, Qingdao Bottler and Jinan Bottler will become non wholly-owned
subsidiaries of the Company. Qingdao Bottler and Jinan Bottler have entered into bottler’s agreements,
concentrate purchase agreements and beverage base purchase agreements with The Coca-Cola
Company, Coca-Cola China and Jinmei, respectively. The Directors expect that the value of the
concentrate and beverage base to be purchased by bottlers in the Group will increase significantly in
2007 and 2008 on the basis of expected growth in production capacity and sales and expenses after
completion of the acquisition of Qingdao Bottler and Jinan Bottler as well as significant increase in
budget for the expansion of production capacity of the Company’s bottlers in 2007 and 2008.

• As disclosed in the Company’s circular dated 28 October, 2006, the Company entered into the Mutual
Supply Agreement with COFCO pursuant to which, among other things, COFCO and its associates will
provide sugar as raw materials and bottle crowns as raw packaging materials to the Group for its
production and bottling of certain Coca-Cola Beverages. The Directors consider that the caps for 2007
and 2008 relating to the sugar and bottle crowns to be purchased by the Group from COFCO Group will
need to be revised on the basis of expected growth in production capacity and sales and expenses after
completion of the acquisition of Qingdao Bottler and Jinan Bottler as well as significant increase in
budget for the expansion of production capacity of the Company’s bottlers in 2007 and 2008.

• Subject to and upon First Completion, the current continuing connected transactions of the Company in
relation to Jilin Bottler will cease to be continuing connected transactions of the Company.

Listing Rules implications of Continuing Connected Transactions

• Coca-Cola China and Jinmei are associates of The Coca-Cola Company, Coca-Cola (Asia)’s ultimate
controlling shareholder, and are therefore connected persons of the Company. The bottler’s agreements,
concentrate purchase agreements and beverage base purchase agreements entered into by Qingdao
Bottler and Jinan Bottler with The Coca-Cola Company, Coca-Cola China and Jinmei respectively
constitute continuing connected transactions of the Company for the purpose of the Listing Rules.

• As the applicable percentage ratios in respect of the Continuing Connected Transactions of Qingdao
Bottler and Jinan Bottler on an aggregated basis with the existing continuing connected transactions of
the Company in relation to the other bottlers in the Group are on an annual basis more than 2.5%, the
Continuing Connected Transactions and the revised caps for 2007 and 2008 are subject to the reporting,
announcement and independent shareholders’ approval requirements under Chapter 14A of the Listing
Rules.

• COFCO is the ultimate controlling shareholder of the Company and therefore COFCO and its associates
are connected persons of the Company. The transactions under the Mutual Supply Agreement entered
into by the Company and COFCO constitute continuing connected transactions of the Company for the
purpose of the Listing Rules.

• The applicable percentage ratios in respect of the proposed caps for the value of the sugar and bottle
crowns to be purchased by the Group from COFCO Group in 2007 and 2008 are on an annual basis less
than 2.5% but more than 0.1%, which would normally be exempted from the independent shareholders’
approval requirement under Chapter 14A of the Listing Rules. However, in this case, based on the
aggregation with the transactions described in section 5.2.1 of the Company’s circular dated 28 October,
2006, the applicable percentage ratios are on an annual basis more than 2.5% and independent
shareholders’ approval will be sought at the general meeting.
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Independent board committee and circular

• An independent board committee of the Company has been set up to advise the independent
shareholders of the Company in connection with the transaction contemplated under the Share Transfer
Master Agreement and the Continuing Connected Transactions and the proposed revised caps. Sun Hung
Kai International Limited has been appointed as the independent financial adviser for the purpose of
providing independent advice to the independent board committee and the independent shareholders in
connection with these transactions and agreements.

• The Company will send a circular containing, among other things, further details on the Share Transfer
Master Agreement and the transaction contemplated thereunder as well as the Continuing Connected
Transactions and the proposed revised caps, a letter from the independent board committee, the
recommendations of the independent financial adviser together with a notice to the shareholders for a
general meeting as soon as practicable and in any event within 21 days from the date of this
announcement.

• Particulars of the transactions as disclosed in this announcement will be included in the annual report
and accounts of the Company in accordance with Rules 14A.45, 14A.46 and 14A.47 of the Listing
Rules.

SHARE TRANSFER MASTER AGREEMENT

Date : 6 August, 2007

Parties : CBL
CCCI

A. First Completion Transfer

Assets to be disposed of by the Group

CBL will dispose of all the issued share capital in the CBL Companies to CCCI. In addition, CBL will
transfer to CCCI all the outstanding shareholder’s loans totalling approximately HK$145.8 million owed to
CBL by each of the CBL Companies. The CBL Companies in turn hold minority interests in each of the CBL
Bottlers, except for Jilin Bottler which is wholly owned by one of the CBL Companies. Following First
Completion, the CBL Companies and Jilin Bottler, which are currently subsidiaries of the Company, will
cease to be subsidiaries of the Company. Each of the CBL Bottlers is engaged in the production, bottling,
distribution and sale of certain Coca-Cola Beverages.

Assets to be acquired by the Group

CBL will acquire all the issued share capital in the CCCI Company from CCCI. In addition, CCCI will
transfer to CBL all the outstanding shareholder’s loans totalling approximately HK$54.9 million owed to
CCCI by the CCCI Company. The CCCI Company in turn holds majority interests in each of the CCCI
Bottlers. Following First Completion, the CCCI Company and the CCCI Bottlers will become indirect non
wholly-owned subsidiaries of the Company. Each of the CCCI Bottlers is engaged in the production, bottling,
distribution and sale of certain Coca-Cola Beverages.

Consideration

The consideration for the disposal of the entire issued share capital in the CBL Companies to CCCI and the
transfer of all the outstanding shareholder’s loans owed to CBL by each of the CBL Companies will be the
acquisition by CBL of the entire issued share capital in the CCCI Company and the transfer by CCCI of all the
outstanding shareholder’s loans owed to CCCI by the CCCI Company and RMB50 million to be payable by
CCCI at First Completion.

CBL will gain approximately RMB346.2 million from the disposal. The net proceeds are RMB50 million.
CBL currently has no specific plan for the use of the net proceeds and the net proceeds will therefore be used
as general working capital.
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Basis for determination of the consideration

The respective consideration was arrived at following arm’s-length negotiations and by reference to the
valuations of approximately RMB571 million for the CBL Companies and approximately RMB521 million
for the CCCI Company.

The valuations were based on price-to-earnings multiples and historical financial results of the CBL Bottlers
and the CCCI Bottlers with reference to price-to-earnings multiples of similar businesses in the industry. The
valuations were conducted in January 2007 by in-house analysts without engaging any third party valuer.

The original shareholder’s loans owed to CBL and CCCI by the CBL Companies and the CCCI Company
were invested in the CBL Bottlers and the CCCI Bottlers, respectively, for the purpose of capital contribution.
The valuations for the CBL Companies and the CCCI Company have reflected the amount of such loans and
therefore no additional consideration was attributed to the shareholder’s loans.

First Completion conditions

First Completion is conditional on certain conditions precedent being satisfied (unless otherwise waived by
the relevant party in writing), including the following principal conditions:

(i) the obtaining of all necessary approvals in each relevant jurisdiction and the satisfaction of all relevant
stock exchange requirements in relation to the transactions under the Share Transfer Master Agreement;

(ii) the execution of the Amendment Agreement by all shareholders of Beijing Bottler, and the obtaining of
all necessary approvals from all relevant authorities including the Beijing Municipal Bureau of
Commerce in relation to the terms of the Amendment Agreement; and

(iii) completion of legal, financial and other necessary due diligence to the satisfaction of each of CCCI and
CBL in respect of the CBL Companies, Jilin Bottler, the CCCI Company, Qingdao Bottler, Jinan Bottler
and CCCI Beijing, respectively.

First Completion

First Completion will take place within five Business Days or such other date as may be agreed by the parties
after satisfaction or waiver as applicable of the conditions to First Completion and is currently expected to be
no later than 30 September, 2007 or such other date as may be agreed by the parties.

B. Second Completion Transfer

Assets to be acquired by the Group

CBL will acquire from CCCI the entire issued share capital in CCCI Beijing, which in turn holds a 40%
equity interest in Beijing Bottler. In addition, CCCI will transfer to CBL all the outstanding shareholder’s
loans totalling approximately HK$128.5 million owed to CCCI by CCCI Beijing. Following Second
Completion, CCCI Beijing and Beijing Bottler will become indirect non wholly-owned subsidiaries of the
Company.

Consideration

The consideration for the acquisition by CBL of the entire issued share capital in CCCI Beijing and the
transfer by CCCI of all the outstanding shareholder’s loans owed to CCCI by CCCI Beijing is RMB270
million to be payable by CBL at Second Completion.

Basis of determination of the consideration

The consideration was arrived at following arm’s-length negotiations and by reference to a valuation of
approximately RMB270 million for CCCI Beijing.

The valuation was based on price-to-earnings multiples and historical financial results of Beijing Bottler with
reference to price-to-earnings multiples of similar businesses in the industry. The valuation was conducted in
January 2007 by in-house analysts without engaging any third party valuer.

The original shareholder’s loans owed to CCCI by CCCI Beijing were invested in Beijing Bottler for the
purpose of capital contribution. The valuation for CCCI Beijing has reflected the amount of such loans and
therefore no additional consideration was attributed to the shareholder’s loans.
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Second Completion conditions

Second Completion is conditional on certain conditions precedent being satisfied (unless otherwise waived by
the relevant party in writing), including the following principal conditions:

(i) all necessary local approvals in any jurisdiction having been secured, remaining valid and not having been
revoked, and all relevant stock exchange requirements having been satisfied in relation to the sale and
purchase of CCCI Beijing under the Share Transfer Master Agreement;

(ii) the full completion of the Management Control Period during which CCCI Beijing shall exercise
management control over Beijing Bottler in accordance with, and CCCI Beijing has not committed a
material breach of, the terms and conditions of the Amendment Agreement; and

(iii) First Completion having taken place.

Second Completion

Second Completion will take place within five Business Days or such other date as may be agreed by the
parties after satisfaction or waiver as applicable of the conditions to Second Completion, and in any event not
later than 10 January, 2009 or such other date as may be agreed by the parties.

C. Financial information of the CBL Companies, the CCCI Company and CCCI Beijing under the Share
Transfer Master Agreement

Per 2005 management accounts Per 2006 management accounts
Net profit Net profit Net profit Net profit
before tax after tax before tax after tax

and and and and
extraordinary extraordinary extraordinary extraordinary Net asset

item item item item Value*
(HKD thousand)

CCCI Company and CCCI Beijing 54,558 35,556 31,022 20,073 294,930
CBL Companies 3,316 3,316 18,493 18,493 223,583

* shareholder’s loans included.

AMENDMENT AGREEMENT IN RELATION TO BEIJING BOTTLER

Date : 6 August, 2007

Parties : CBL Beijing
CCCI Beijing
BCOF (which is not an associate of the Company or CCCI)

Management Control Arrangements

Prior to the Amendment Agreement, management control over Beijing Bottler was exercised in accordance with
the shareholders’ proportional shareholding through the board of directors. Pursuant to the Amendment
Agreement, during the Management Control Period, CCCI Beijing shall exercise management control over Beijing
Bottler through the general manager of Beijing Bottler. During the Management Control Period, the general
manager of Beijing Bottler will take instructions only from CCCI Beijing. Upon the expiry of the Management
Control Period, the provisions of the Amendment Agreement shall cease to apply.

CCCI Beijing, currently the largest shareholder in Beijing Bottler, is a subsidiary of The Coca-Cola Company,
which is a sponsor of the 2008 Olympic Games in Beijing. Although it is agreed that Beijing Bottler will be
transferred to the Group at Second Completion, the parties have agreed that in the lead up to and during the 2008
Olympic Games, CCCI Beijing will have management control over Beijing Bottler.

Profit Distribution Arrangements

Prior to the Amendment Agreement, profit distribution was made in proportion to each shareholder’s equity
interest in Beijing Bottler. Pursuant to the Amendment Agreement, during the Management Control Period, profit
distribution of Beijing Bottler will be made in proportion to each shareholder’s equity interest in Beijing Bottler as
follows:
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(i) BCOF will receive a guaranteed minimum annual dividend of RMB10 million representing in proportion of
the assumed distributable profits of RMB40 million, which is set by the parties with reference to the average
distributable profits of Beijing Bottler over the last three years, based on its 25% equity interest in Beijing
Bottler. If the distributable profits are less than RMB40 million and are insufficient to pay the guaranteed
minimum annual dividend to BCOF, CCCI Beijing will fund any deficiency up to the guaranteed RMB10
million; and

(ii) Beijing Bottler will distribute to each of CBL Beijing and CCCI Beijing no greater than 50% of the
distributable profits to which each of CBL Beijing and CCCI Beijing is entitled in respect of the relevant
financial year in proportion to its respective equity interest in Beijing Bottler.

Save as provided above, Beijing Bottler’s distributable profits and any interest accruing from such distributable
profits which have not been distributed must be distributed to each of CBL Beijing, BCOF and CCCI Beijing by
Beijing Bottler prior to 30 June, 2009.

INFORMATION ON THE COMPANY, CCCI, CBL, CBL BEIJING, CCCI BEIJING AND BCOF

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

CCCI is a limited liability company incorporated under the laws of the Cook Islands on 27 July, 1993 and
subsidiary of The Coca-Cola Company. CCCI is an investment holding company. Prior to First Completion and
Second Completion respectively, CCCI owns the entire issued share capital in the CCCI Company and CCCI
Beijing.

CBL is a limited liability company incorporated under the laws of Hong Kong on 8 October, 1999 and is indirectly
owned by the Company as to 65% and directly owned by Coca-Cola (Asia) as to 35%. CBL is an investment
holding company, holding interests including those in the CBL Companies.

CBL Beijing is a limited liability company incorporated under the laws of Samoa on 30 June, 2000 and holds a
35% equity interest in Beijing Bottler, which is engaged in the business of production, bottling, distribution and
sale of certain Coca-Cola Beverages.

CCCI Beijing is a limited liability company incorporated under the laws of Samoa on 27 September, 1994 and
holds a 40% equity interest in Beijing Bottler.

BCOF, an independent third party, is a limited liability company incorporated in the PRC and is mainly engaged in
international trading and investment.

CHANGE OF THE COMPANY’S SHAREHOLDING STRUCTURE

Set out below is a simplified shareholding structure of the companies to be acquired and disposed of before and
after First Completion and Second Completion under the Share Transfer Master Agreement:
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Upon Second Completion
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Note:

1. Before First Completion, CCCI indirectly holds an 82.4% equity interest in Chengdu Coca-Cola Beverage Co., Ltd., a 75.3%
equity interest in Harbin Coca-Cola Beverage Co., Ltd., a 76.7% equity interest in Kunming Coca-Cola Beverage Co., Ltd., a
60% equity interest in Taiyuan Coca-Cola Beverage Co., Ltd. and a 60% equity interest in Wuhan Coca-Cola Beverage Co.,
Ltd., respectively.

2. Upon First Completion, together with these equity interests indirectly held by CCCI, CCCI will indirectly hold an 89.3% equity
interest in Chengdu Coca-Cola Beverage Co., Ltd., a 90.3% equity interest in Harbin Coca-Cola Beverage Co., Ltd., a 95.1%
equity interest in Kunming Coca-Cola Beverage Co., Ltd., a 75% equity interest in Taiyuan Coca-Cola Beverage Co., Ltd. and
a 79% equity interest in Wuhan Coca-Cola Beverage Co., Ltd., respectively, and CCCI will indirectly hold 100% equity interest
in Jilin Bottler.

3. Upon Second Completion, CCCI will no longer hold any interest in Beijing Bottler.

REASONS FOR ENTERING INTO THE SHARE TRANSFER MASTER AGREEMENT AND THE
AMENDMENT AGREEMENT

The CBL Group is principally engaged in the production, bottling, sale and distribution of Coca-Cola Beverages in
certain areas of the PRC. For historical reasons, CBL has minority shareholdings in certain bottlers controlled by
CCCI.

The Share Transfer Master Agreement and the Amendment Agreement are a package deal between the CBL Group
and the CCCI Group. The two transactions taken together give CBL the opportunity to trade a number of minority
interests in bottlers controlled by CCCI and the bottler in Jilin Province, a market that lies between two CCCI-
controlled markets, for majority interests in Beijing Bottler and Qingdao Bottler and Jinan Bottler. Taken together
with CBL’s existing controlling interest in a bottler in Tianjin, this gives CBL a contiguous bloc of territory
covering 118 million people. Upon Second Completion, the CBL Group will be authorised to produce, bottle, sell
and distribute certain Coca-Cola Beverages in 12 provinces and four other cities in the PRC, including Hunan,
Gansu, Hainan, Shandong provinces and Beijing and Tianjin municipalities, subject to certain terms and conditions
in the bottler’s agreement between each of the bottlers and The Coca-Cola Company.

It is considered that such share transfers will allow the CBL Group to realize synergies, which would be
unavailable under the current structure, and therefore enable the bottlers in the CBL Group to better share the
transportation, storage and distribution channels and other resources.

The Directors, including the independent non-executive Directors, consider that the Amendment Agreement has
been entered into on normal commercial terms and is fair and reasonable and in the interests of the Company and
its shareholders as a whole.
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The Directors (excluding the independent non-executive Directors, whose views will be included in the circular to
be dispatched to the shareholders as soon as possible) consider that the Share Transfer Master Agreement has been
entered into on normal commercial terms and is fair and reasonable and in the interests of the Company and its
shareholders as a whole.

LISTING RULES IMPLICATIONS

As at the date of this announcement, Coca-Cola (Asia) holds a 35% interest in CBL and hence is a substantial
shareholder of one of the Company’s subsidiaries and therefore a connected person of the Company. CCCI and
CCCI Beijing are associates of The Coca-Cola Company, Coca-Cola (Asia)’s ultimate controlling shareholder, and
are therefore connected persons of the Company. The Share Transfer Master Agreement between CBL and CCCI
and the Amendment Agreement between CBL Beijing and, inter alias, CCCI Beijing respectively constitute
connected transactions of the Company for the purpose of the Listing Rules.

As the applicable percentage ratios in respect of the transaction contemplated under the Share Transfer Master
Agreement are more than 2.5%, the transaction is subject to the reporting, announcement and independent
shareholders’ approval requirements under Chapter 14A of the Listing Rules.

In addition, the applicable percentage ratios in respect of the transaction contemplated under the Share Transfer
Master Agreement exceed 5% but are less than 25% and accordingly this transaction also constitutes a discloseable
transaction of the Company under Chapter 14 of the Listing Rules.

As no values can be attributed to the Amendment Agreement, the transaction under the Amendment Agreement
constitutes a de minimis transaction for the Company under Rule 14A.33(3) of the Listing Rules and is exempted
from the reporting, announcement and independent shareholders’ approval requirements under Chapter 14A of the
Listing Rules.

The Coca-Cola Company and its associates including CCCI are not shareholders of the Company. No shareholder
will be required to abstain from voting at the general meeting in relation to the Share Transfer Master Agreement.

Particulars of the Share Transfer Master Agreement and the Amendment Agreement as disclosed in this
announcement will be included in the annual report and accounts of the Company in accordance with Rules
14A.45 and 14A.47 of the Listing Rules.

CONTINUING CONNECTED TRANSACTIONS

A. Continuing Connected Transactions relating to Qingdao Bottler and Jinan Bottler

Subject to and upon First Completion, Qingdao Bottler and Jinan Bottler (collectively “Bottlers’’ and
individually, “Bottler’’) will become non wholly-owned subsidiaries of the Company. The Bottlers entered
into bottler’s agreements, concentrate purchase agreements and beverage base purchase agreements with The
Coca-Cola Company, Coca-Cola China and Jinmei, respectively. Coca-Cola China and Jinmei are associates
of The Coca-Cola Company and are therefore connected persons of the Company. The agreements entered
into by each Bottler with The Coca-Cola Company, Coca-Cola China and Jinmei, respectively, will constitute
continuing connected transactions of the Company for the purpose of the Listing Rules.

(a) Bottler’s Agreements

The Coca-Cola Company enters into standard bottler’s agreements with bottlers worldwide, authorising
the manufacture and distribution of beverages of The Coca-Cola Company within defined territories. The
Coca-Cola Company authorises suppliers to sell concentrate and beverage base to bottlers for use in the
manufacture of such beverages. Pursuant to the bottler’s agreements (“Bottler’s Agreements’’) between
The Coca-Cola Company and the Bottlers on 1 September, 2006 and 1 November, 2006, respectively:

i. Exclusivity. The Coca-Cola Company is the sole owner of the formulae for Coca-Cola concentrate
and beverage base for Coca-Cola Beverages. The Coca-Cola Company shall grant rights to the
Bottlers to sell and distribute specified beverages of The Coca-Cola Company in specified
containers, specifically identified in each of the Bottler’s Agreements, in their respective territories.
The Coca-Cola Company will refrain from authorising third parties to sell or distribute Coca-Cola
Beverages except in specified circumstances stated in the Bottler’s Agreements. The Coca-Cola
Company will retain the rights to produce or authorize third parties to produce and pack Coca-Cola
products specified in the Bottler’s Agreements within the territories of each Bottler for sale outside
the territory of that Bottler;
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ii. Supply of Concentrate. The Coca-Cola Company or its authorized suppliers will supply all of the
Bottlers’ demands for the concentrate or beverage base. The Coca-Cola Company sells concentrate
and beverage base to Bottlers at prices that The Coca-Cola Company determines from time to time at
its sole discretion;

iii. Packaging. The Bottlers will be authorised to package, distribute and sell the products of The Coca-
Cola Company in containers authorized by The Coca-Cola Company. The Coca-Cola Company has
the right to determine, in its sole discretion, the type of packages and containers used to contain The
Coca-Cola Company’s beverages, including their size, shape and other attributes. Bottlers should
purchase all containers, cases and other packaging materials and labels from manufacturers approved
by The Coca-Cola Company;

iv. Trademarks Authorisation. The Coca-Cola Company is the sole owner of the trademarks that identify
The Coca-Cola Company’s beverages, which will be specifically identified in each of the Bottler’s
Agreements. The Coca-Cola Company will grant the Bottlers the right to use these trademarks in the
production, packaging, distribution and sale of The Coca-Cola Company’s beverages in each of their
authorised territories. No royalty or fee will be payable for the use of these trademarks;

v. Pricing. The Coca-Cola Company will reserve the right, to the extent permitted by law applicable in
each relevant territory, to establish and to revise, by giving written notice to Bottlers, maximum
prices at which beverages in approved containers may be sold by Bottlers to wholesalers and retailers
and to authorise the retail sales of the beverages at prices which are lower than such maximum
prices;

vi. Term. Each of the Bottler’s Agreements will be for a period of not more than five years; and

vii. Termination. In addition to other termination clauses as specified in the Bottler’s Agreement, either
party to a Bottler’s Agreement may, with a 60-day written notice to the other party, terminate the
Bottler’s Agreement in the event of non-compliance by the other party with its terms and if such non-
compliance is not rectified during such notice period.

The terms of the Bottler’s Agreements were negotiated on an arm’s-length basis and represent normal
commercial terms.

Listing Rules implications

Although the Bottler’s Agreements provide for the adjustment of prices of Coca-Cola Beverages, the
actual purchase of Coca-Cola concentrate is prescribed by a separate concentrate purchase agreement,
details of which are provided below. As no transaction values are involved, the transactions under the
Bottler’s Agreements will constitute de minimis transactions for the Company under Rule 14A.33(3) of
the Listing Rules after First Completion and will be exempted from the reporting, announcement and
independent shareholders’ approval requirements under Chapter 14A of the Listing Rules.

(b) Concentrate and Beverage Base Purchase Agreements

Coca-Cola China and Jinmei supply and will continue to supply concentrate and beverage base for
certain Coca-Cola Beverages to the Bottlers. Pursuant to the concentrate purchase agreements
(“Concentrate Purchase Agreements”) between Coca-Cola China and Qingdao Bottler on 17 February,
2006 and between Coca-Cola China and Jinan Bottler on 5 September, 2006, respectively, the Bottlers
purchase concentrate from Coca-Cola China for certain Coca-Cola Beverages at prices negotiated
between the parties, which may be renegotiated by a party giving the other party one month’s written
notice. The term of each Concentrate Purchase Agreement is for a period of not more than three years
ending on 31 December, 2008. The quality of the concentrate supplied should be in accordance with
specifications set by relevant authorities and Coca-Cola China.

Pursuant to the beverage base purchase agreements (“Beverage Base Purchase Agreements”) between
Jinmei and Qingdao Bottler on 21 December, 2006 and between Jinmei and Jinan Bottler on 12 February,
2007, respectively, the Bottlers purchase beverage base from Jinmei for certain Coca-Cola Beverages at
prices determined by Coca-Cola China. The term of each Beverage Base Purchase Agreement is for a
period of not more than three years ending on 31 December, 2008. The quality of the beverage base
supplied should be in accordance with specifications set by relevant authorities and Coca-Cola China.
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The Concentrate Purchase Agreements and Beverage Base Purchase Agreements were both negotiated on
an arm’s-length basis and their terms represent normal commercial terms and are generally in line with
the terms between each of Coca-Cola China and Jinmei and other bottlers in the PRC.

Revising the caps for 2007 and 2008

The annual caps of the concentrate and beverage base to be purchased by the Company’s bottlers from
Coca-Cola China and Jinmei for the years ending 31 December, 2007 and 2008 were set prior to First
Completion, which were disclosed in the Company’s circular dated 28 October, 2006 and 13 December,
2006, respectively.

The Directors anticipate that the purchases of concentrate and beverage base from Coca-Cola China and
Jinmei by the Group will increase dramatically on the basis of expected increase in production capacity
and sales and expenses after the acquisition of Qingdao Bottler and Jinan Bottler compared with the
disposal of Jilin Bottler as well as significant increase in budget for the expansion of production capacity
of the Company’s bottlers in 2007 and 2008. The Directors are of the view that the purchases of
concentrate and beverage base from Coca-Cola China and Jinmei in 2007 and 2008 are expected to
annually increase by 34% and 59% respectively, as the Company has changed its view of anticipated
market conditions from conservative to favourable in the near future based on various market statistics
and analysis.

In view of the above factors, the Directors have reviewed the caps for the concentrate and beverage base
to be purchased in 2007 and 2008 and consider it necessary to increase such caps to the proposed values
shown in the table below based on the actual value of the transactions conducted in 2006 and the
expected growth in production capacity and sales and expenses in 2007 and 2008.

Year ending Year ending
31 December, 2007 31 December, 2008

Transactions Original Revised Original Revised
cap cap proposed cap cap proposed

(RMB million)

Concentrate purchase 460.9 676.5 564.4 922.6
Beverage base purchase 32.8 61.5 37.4 87.5

Listing Rules implications

Based on aggregation with the concentrate and beverage base to be purchased by the bottlers in the
Group disclosed in the Company’s circulars dated 28 October, 2006 and 13 December, 2006 respectively,
the applicable percentage ratios in respect of the continuing connected transactions under the Concentrate
Purchase Agreements and the Beverage Base Purchase Agreements are on an annual basis more than
2.5% and therefore the transactions and the revised caps will be subject to the reporting, announcement
and independent shareholders’ approval requirements under Chapter 14A of the Listing Rules. The Coca-
Cola Company and its associates (including Coca-Cola China and Jinmei) are not shareholders of the
Company. No shareholder will be required to abstain from voting at the general meeting in relation to the
Concentrate Purchase Agreements and the Beverage Base Purchase Agreements and the revised caps.

B. Revised caps for certain existing Continuing Connected Transactions with COFCO Group

COFCO is the ultimate controlling shareholder of the Company and therefore any associate of COFCO is also
a connected person of the Company.

COFCO and the Company entered into an agreement on 8 October, 2006 (“Mutual Supply Agreement”),
pursuant to which, amongst others things, COFCO Group will provide sugar as raw materials and bottle
crowns as raw packaging materials to the Group for the production and bottling of certain Coca-Cola
Beverages. These materials or products will be provided at market price or, where market price is not
applicable, the price agreed between the relevant parties, which shall be the reasonable costs incurred in
providing the materials or products plus a reasonable margin of approximately 5% of such costs. Details of the
Mutual Supply Agreement were disclosed in the Company’s circular dated 28 October, 2006.

The Mutual Supply Agreement was negotiated on an arm’s-length basis and the terms represent normal
commercial terms.
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Revising the caps for 2007 and 2008

The Directors anticipate that the purchases of sugar and bottle crowns from COFCO Group by bottlers of the
Company will increase dramatically on the basis of expected increase in production capacity and sales and
expenses after the acquisition of Qingdao Bottler and Jinan Bottler compared with the disposal of Jilin Bottler
as well as significant increase in budget for the expansion of production capacity of the Company’s bottlers in
2007 and 2008. The Directors are of the view that the purchases of sugar by bottlers of the Company will
annually increase around 30% in 2007 and 2008 due to significant increase in budget for the expansion of
production capacity. The Directors further expect that the proportion of the sugar to be purchased by the
Group from COFCO Group will be doubled. In 2005, COFCO Group acquired eight companies engaged in
sugar production. When the caps were originally determined, the Company had adopted a conservative
estimate of the enhancement to production capacity arising from such acquisition. However, actual increase in
production capacity in 2006 has been higher than that originally anticipated, which has made the price of the
sugar supplied by COFCO Group very competitive.

In view of the above, the Directors have reviewed the caps for the sugar and bottle crowns to be purchased by
the Group from COFCO Group in 2007 and 2008 and consider it necessary to increase such caps to the
proposed values shown in the table below based on the actual value of the transactions conducted in 2006 and
the expected growth in production capacity and sales and expenses in 2007 and 2008.

Year ending Year ending
31 December, 2007 31 December, 2008
Original Revised Original Revised

Transactions cap cap proposed cap cap proposed
(RMB million)

Sugar and bottle crowns purchase 41.0 87.9 43.0 113.1

Listing Rules implications

The applicable percentage ratios in respect of the purchase of sugar and bottle crowns by the Group from
COFCO Group are on an annual basis less than 2.5% but more than 0.1%, which would normally be exempted
from the independent shareholders’ approval requirement under Chapter 14A of the Listing Rules. However,
in this case, based on aggregation with the transactions of supply and packaging of consumer-pack edible oil
between the Company and China Agri-Industries Holdings Limited, a subsidiary of COFCO, described in
section 5.2.1 of the Company’s circular dated 28 October, 2006, the applicable percentage ratios are on an
annual basis more than 2.5% and independent shareholders’ approval will be sought at the general meeting.
The associates of COFCO including COFCO (Hong Kong) Limited will abstain from voting at the general
meeting in relation to the revised caps for the transactions under the Mutual Supply Agreement.

C. Continuing Connected Transactions relating to Jilin Bottler

Subject to and upon First Completion, Jilin Bottler will cease to be a subsidiary of the Company. Accordingly,
the Continuing Connected Transactions (a) between Jilin Bottler and The Coca-Cola Company under the
Bottler’s Agreement and (b) between Jilin Bottler and Coca-Cola China under the Concentrate Purchase
Agreement and (c) between Jilin Bottler and Jinmei under the Beverage Base Purchase Agreement and (d)
between Jilin Bottler and COFCO Group under the Mutual Supply Agreement, which were disclosed in the
Company’s circular dated 28 October, 2006 and 13 December, 2006 respectively, and approved by the
shareholders of the Company on 22 November, 2006 and 28 December, 2006, respectively, will cease to be
continuing connected transactions of the Company.

D. Information on The Coca-Cola Company, Coca-Cola China, Jinmei and COFCO
The Coca-Cola Company is engaged in the manufacture and sale of beverage bases, essences, and other
ingredients and beverage base concentrates used in the preparation of non-alcoholic beverage products under
the trademarks of The Coca-Cola Company and/or its affiliates.

Coca-Cola China is mainly engaged in the manufacture and sale of beverage bases and beverage base
concentrates used in the preparation of non-alcoholic beverage products under the trademarks of The Coca-
Cola Company and/or its affiliates in PRC.

Jinmei is mainly engaged in the manufacture and sale of beverage bases used in the preparation of non-
alcoholic beverage products under the trademarks of The Coca-Cola Company and/or its affiliates in PRC.
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COFCO is a state-owned enterprise in the PRC with business interests in agricultural commodities trading,
agricultural products processing, food and beverages, hotel management, real estate, logistics and financial
services. COFCO is the ultimate controlling shareholder of the Company.

E. Reasons for the Continuing Connected Transactions

The Directors are of the view that, concurrent with the acquisition upon First Completion, it is necessary to
maintain the Bottler’s Agreements, Concentrate Purchase Agreements, Beverage Base Purchase Agreements
and the Mutual Supply Agreement to govern the Continuing Connected Transactions in order to provide
certainty to the terms of the Continuing Connected Transactions and ensure compliance with the Listing
Rules.

The Directors (excluding independent non-executive Directors, whose views will be included in the circular to
be dispatched to the shareholders as soon as possible) are of the opinion that the Continuing Connected
Transactions outlined above were entered into and carried out in the ordinary and usual course of business and
on normal commercial terms which are fair and reasonable and are in the interests of the Company and its
shareholders as a whole, and that each of the revised caps set out above is fair and reasonable.

Particulars of the Continuing Connected Transactions as disclosed in this announcement will be included in
the annual report and accounts of the Company in accordance with Rules 14A.46 and 14A.47 of the Listing
Rules.

APPROVAL BY INDEPENDENT SHAREHOLDERS

The Company will seek the independent shareholders’ approval for the Share Transfer Master Agreement and the
transaction contemplated thereunder as well as the Continuing Connected Transactions and the proposed revised
caps.

An independent board committee of the Company has been set up to advise the independent shareholders of the
Company in connection with the transaction contemplated under the Share Transfer Master Agreement and the
Continuing Connected Transactions and the proposed revised caps. Sun Hung Kai International Limited has been
engaged as the independent financial adviser for the purpose of providing independent advice to the independent
board committee and the independent shareholders in connection with these transactions and agreements.

GENERAL

The Company will send a circular containing, among other things, further details on the Share Transfer Master
Agreement and the transaction contemplated thereunder as well as the Continuing Connected Transactions and the
proposed revised caps, a letter from the independent board committee, a letter from the independent financial
adviser together with a notice to the shareholders for a general meeting as soon as practicable and in any event
within 21 days from the date of this announcement.

DEFINITIONS

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

“affiliates” in relation to any person, any other person directly or indirectly controlling or
controlled by or under common control with, such person

 “Amendment Agreement” the amendment agreement dated 6 August, 2007 entered into by CBL Beijing,
CCCI Beijing and BCOF amending the joint venture agreements and articles of
association of Beijing Bottler

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

“BCOF” BCOF International Trading Corporation Limited, a company incorporated in the
PRC holding a 25% equity interest in Beijing Bottler

“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

“board” the board of Directors of the Company

“Business Day” any day (other than a Saturday or Sunday) on which banks are open in Hong
Kong for normal banking business

“BVI” the British Virgin Islands
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“CBL” COFCO Coca-Cola Beverages Limited, a 65% owned subsidiary of the Company
and a limited liability company incorporated in Hong Kong

“CBL Beijing” COFCO Beverages (Beijing) Limited, an indirect subsidiary of the Company and
a limited liability company incorporated in Samoa holding a 35% equity interest
in Beijing Bottler

“CBL Bottlers” the following companies, each incorporated in the PRC, in which a CBL
Company holds an equity interest:

Chengdu Coca-Cola Beverage Co., Ltd., which is held as to 6.9% by COFCO
Beverages (Chengdu) Limited;

Harbin Coca-Cola Beverage Co., Ltd., which is held as to 15% by COFCO
Beverages (Harbin) Limited;

Kunming Coca-Cola Beverage Co., Ltd., which is held as to 18.4% by COFCO
Beverages (Kunming) Limited;

Taiyuan Coca-Cola Beverage Co., Ltd., which is held as to 15% by COFCO
Beverages (Taiyuan) Limited;

Wuhan Coca-Cola Beverage Co., Ltd., which is held as to 19% by COFCO
Beverages (Wuhan) Limited; and

Jilin Bottler, which is wholly owned by COFCO Beverages (Jilin) Limited.

“CBL Companies” the following indirect subsidiaries of the Company and 100% wholly owned
subsidiaries of CBL, all limited liability companies incorporated in Samoa:

COFCO Beverages (Chengdu) Limited,

COFCO Beverages (Harbin) Limited,

COFCO Beverages (Kunming) Limited,

COFCO Beverages (Taiyuan) Limited,

COFCO Beverages (Wuhan) Limited, and

COFCO Beverages (Jilin) Limited

“CBL Group” CBL together with its subsidiaries

“CCCI” Coca-Cola China Industries Limited, a limited liability company incorporated in
the Cook Islands

“CCCI Beijing” Coca-Cola China Industries (Beijing) Limited, a limited liability company
incorporated in Samoa holding a 40% equity interest in Beijing Bottler

“CCCI Bottlers” Qingdao Bottler and Jinan Bottler, collectively

“CCCI Company” Coca-Cola China Industries Beverages (Qingdao) Ltd. and 100% wholly owned
subsidiary of CCCI

“CCCI Group” CCCI together with its subsidiaries

“Coca-Cola (Asia)” Coca-Cola Holdings (Asia) Limited, a company incorporated in the BVI

“Coca-Cola Beverages” the beverages bearing the trademarks of The Coca-Cola Company and/or its
affiliates

“Coca-Cola China” Coca-Cola (China) Beverages Ltd., a limited liability company incorporated
under the laws of the PRC and a subsidiary of The Coca-Cola Company

“COFCO” COFCO Limited (中糧集團有限公司 ) (formerly known as China National
Cereals, Oils & Foodstuffs Corporation (中國糧油食品（集團）有限公司 )), a
wholly state-owned company incorporated in the PRC in September 1952
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
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“COFCO Group” COFCO together with its associates

“Company” China Foods Limited (formerly known as COFCO International Limited), a
limited liability company incorporated in Bermuda, the shares of which are listed
on the main board of the Stock Exchange

“connected person” has the same meaning as given to it in the Listing Rules

“connected transaction” has the same meaning as given to it in the Listing Rules

“Continuing Connected the transactions contemplated under the agreements as detailed in the section
Transactions” headed “Continuing Connected Transactions” of this announcement

“control” (a) the right to control or cast a majority of the voting rights exercisable at a
shareholders meeting (or its equivalent) of the person concerned; or

(b) the right to appoint or remove directors having a majority of the voting rights
exercisable at meetings of the board of directors and/or any supervisory
board of the person concerned (or its equivalent); or

(c) the possession directly or indirectly of the ability or power to direct or
procure the direction of the management and policies of such person,
whether through the ownership of shares, by contract or otherwise

“Directors” the directors of the Company

“discloseable transaction” has the same meaning as given to it in the Listing Rules

“First Completion” completion of the sale and purchase of the CBL Companies and the CCCI
Company in accordance with the Share Transfer Master Agreement

“Group” the Company and its subsidiaries

“HKD” Hong Kong dollars, the lawful currency of Hong Kong

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

“independent shareholders” has the same meaning as given to it in the Listing Rules

“Jilin Bottler” Jilin COFCO Coca-Cola Beverages Limited (吉林中糧可口可樂飲料有限公
司), a limited liability company incorporated in the PRC

“Jinan Bottler” Jinan Coca-Cola Beverage Co., Ltd. (濟南可口可樂飲料有限公司 ), a limited
liability company incorporated in the PRC

“Jinmei” Tianjin Jin-Mei Beverages Co., Ltd., a limited liability company incorporated in
the PRC and an associate of The Coca-Cola Company

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

“Management Control the period starting from 1 March, 2007 or such other date agreed by the
Period” shareholders of Beijing Bottler and ending on 31 December, 2008

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

“Reorganisation” the reorganisation disclosed in the Company’s circular dated 28 October, 2006

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

“Qingdao Bottler” Qingdao Coca-Cola Beverage Co., Ltd. (青島可口可樂飲料有限公司 ), a
limited liability company incorporated in the PRC

“RMB” Renminbi, the lawful currency of the PRC

“Second Completion” completion of the sale and purchase of CCCI Beijing in accordance with the
Share Transfer Master Agreement
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“Share Transfer Master the share transfer master agreement dated 6 August, 2007 entered into between
Agreement” CBL and CCCI regarding the disposal of the entire issued share capital in the

CBL Companies by CBL to CCCI and the acquisition of the entire issued share
capital in the CCCI Company and CCCI Beijing by CBL from CCCI

“Stock Exchange” The Stock Exchange of Hong Kong Limited

By order of the board
China Foods Limited

Qu Zhe
Managing Director

Beijing, 6 August, 2007

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

Please also refer to the published version of this announcement in The Standard.


