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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)

CONTINUING CONNECTED TRANSACTIONS

Reference is made to the First Announcement and the Circular in respect of, among others, the Reorganisation and the Spin-off.

Upon completion of the Reorganisation, in addition to the continuing connected transactions of the Remaining Group described
in the Circular, there will be certain ongoing transactions between members of the Enlarged Group and relevant connected
persons which will constitute non-exempt continuing connected transactions of the Company under Chapter 14A of the Listing
Rules. CFTL and Polychest Limited, two wholly owned subsidiaries of the Company, and Bapton Company Limited
(“Bapton”), a connected person of the Company, entered into a novation deed on 8 December 2006 with respect to a tenancy
agreement which was disclosed by the Company on 6 January 2006, and CFTL entered into a tenancy agreement with Bapton
on 4 December 2006.

Among these continuing connected transactions, only the Beverage Base Purchase Agreements and the Mutual Supply
Agreement are subject to the reporting, announcement and independent shareholders’ approval requirements under the Listing
Rules. COFCO (HK) and its associates are required to abstain from voting at the SGM in relation to the Mutual Supply
Agreement and its relevant caps. No Shareholder is required to abstain from voting at the SGM in relation to the Beverage Base
Purchase Agreements and their relevant cap as the connected persons in those transactions are not Shareholders. Other
continuing connected transactions are subject only to the reporting and announcement requirements under the Listing Rules.

Centurion has been appointed as the independent financial adviser to advise the Independent Board Committee and the
Independent Shareholders in relation to the Beverage Base Purchase Agreements, the Mutual Supply Agreement and their
respective relevant caps.

A circular providing, among others, the details of the Beverage Base Purchase Agreements and the Mutual Supply Agreement, a
letter from the Independent Board Committee, a letter of advice from Centurion and a notice convening the SGM, will be
despatched to Shareholders as soon as practicable.

1. INTRODUCTION
Reference is made to the First Announcement and the Circular in respect of, among others, the Reorganisation and the Spin-off.
Pursuant to the Reorganisation, among others, the Company will acquire certain Food and Beverage Business from COFCO
(HK), and China Agri will acquire certain Agri-Industrial Business from the Company and COFCO (HK), respectively,
together with certain shareholders’ loans. After completion of the Reorganisation, subject to the conditional approval by the
Stock Exchange, the Company intends to spin off China Agri by way of distribution in specie of shares of China Agri to
Qualifying Shareholders (as defined in the Circular) and separately list shares of China Agri on the main board of the Stock
Exchange by way of introduction.
The Company expects to complete the Reorganisation by the end of 2006 subject to conditions precedent being satisfied, but
does not expect that it would be earlier than 27 December 2006. Currently, there are still certain outstanding conditions
precedent, such as the granting of approval by the Listing Committee of the Stock Exchange for the listing of, and permission
to deal in, the Consideration Shares. The Board may or may not proceed with the Spin-off which is conditional upon, among
others, the approval from the Stock Exchange for the listing of, and permission to deal in, shares of China Agri on the main
board of the Stock Exchange. However, it is expected that the Reorganisation would be completed before the Spin-off if it ever
proceeds. Independent Shareholders’ approval would anyway be sought for the caps for 2007 and 2008 in respect of certain
continuing connected transactions to ensure compliance with the Listing Rules by the Enlarged Group after completion of the
Reorganisation, but prior to the Spin-off.
Upon completion of the Reorganisation but prior to the Spin-off, in addition to the continuing connected transactions of the
Remaining Group described in the Circular, there will be certain ongoing transactions between members of the Enlarged Group
and relevant connected persons, as detailed in section 2.1 of this announcement, which will constitute non-exempt continuing
connected transactions of the Company under Chapter 14A of the Listing Rules. If and when the Spin-off is effected, the
transactions will constitute continuing connected transactions of the Remaining Group.
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Upon completion of the Reorganisation but prior to the Spin-off, there will be certain ongoing transactions between members
of the Enlarged Group and relevant connected persons, as detailed in section 2.2 of this announcement, which will constitute
non-exempt continuing connected transactions of the Company under Chapter 14A of the Listing Rules. After the Spin-off, the
continuing connected transactions in relation to the China Agri Group will not constitute continuing connected transactions of
the Remaining Group.
The transactions as detailed in section 2.3 of this announcement constitute continuing connected transactions of the Company.
After completion of the Reorganisation, CFTL, which has been engaged in the Non-core Business, will no longer be a member
of the Group. Accordingly, the ongoing transaction between CFTL and Bapton as detailed in section 2.3.2 of this
announcement will no longer constitute continuing connected transaction of the Company after completion of the
Reorganisation.
Among the continuing connected transactions, only the Beverage Base Purchase Agreements and the Mutual Supply
Agreement are subject to the approval of the Independent Shareholders. COFCO (HK), a controlling shareholder of the
Company, has a material interest in the Mutual Supply Agreement, and therefore, COFCO (HK) and its associates are required
to abstain from voting at the SGM in relation to the Mutual Supply Agreement and its relevant caps. No Shareholder is required
to abstain from voting at the SGM in relation to the Beverage Base Purchase Agreements and their relevant caps as the
connected persons in those transactions are not Shareholders.
An Independent Board Committee has been formed to advise the Independent Shareholders in connection with the terms of the
Beverage Based Purchase Agreements and Mutual Supply Agreement. Centurion has been appointed as the independent
financial adviser to advise the Independent Board Committee and the Independent Shareholders on the same.
A circular providing, among others, details of the Beverage Base Purchase Agreements and the Mutual Supply Agreement, a
letter from the Independent Board Committee, a letter of advice from Centurion and a notice convening the SGM, will be
despatched to Shareholders as soon as practicable.

2. CONTINUING CONNECTED TRANSACTIONS
2.1 Between the Remaining Group and relevant connected persons

After completion of the Reorganisation and regardless of whether the Spin-off is effected, in addition to the continuing
connected transactions described in the Circular, the following transactions will also constitute continuing connected
transactions of the Company under Chapter 14A of the Listing Rules. Should the Spin-off be effected, these transactions would
constitute continuing connected transactions of the Remaining Group.

2.1.1 Beverage Base Purchase Agreements with Jinmei
Pursuant to a joint venture and shareholders’ agreement dated 14 April 2000 entered into between The Coca-Cola Company,
Coca-Cola Holdings (Asia) Limited (“Coca-Cola (Asia)”), COFCO, COFCO Beverages Limited (incorporated in Hong Kong)
and COFCO Beverages Limited (incorporated in Samoa), The Coca-Cola Company holds a 35% interest through Coca-Cola
(Asia), its wholly owned subsidiary, in Beverages JV, while COFCO indirectly holds the remaining 65% interest. Pursuant to
the Reorganisation, the 65% interest will be transferred to the Company. Beverages JV will become a non-wholly owned
subsidiary of the Company upon completion of the Reorganisation. Coca-Cola (Asia) will become a substantial shareholder (as
defined in the Listing Rules) of one of the Company’s subsidiaries, and therefore, The Coca-Cola Company, as the holding
company of Coca-Cola (Asia), and its associates including Jinmei (“Coca-Cola Group”), will become connected persons of
the Company for the purposes of the Listing Rules. The Coca-Cola Group is independent of the Company and its associates,
other than as stated.
Jinmei supplies and will continue to supply beverage base for the Coca-Cola Beverages to the Bottlers which are operating
subsidiaries of the Beverages JV. The Beverage Base Purchase Agreements were entered into recently between various Bottlers
and Jinmei for terms all running from 1 January 2007 to 31 December 2008.
Pursuant to the Beverage Base Purchase Agreements, the Bottlers purchase from Jinmei the beverage base for certain Coca-
Cola Beverages at prices determined by Coca-Cola (China) Beverages Ltd. (“Coca-Cola China”). The quality of the beverage
base supplied should be in accordance with the specifications set by Coca-Cola China.
The Beverage Base Purchase Agreements were negotiated on an arm’s-length basis and their terms represent normal
commercial terms. For the years ended 31 December 2003, 2004 and 2005 and the six months ended 30 June 2006, the
aggregate values of the beverage base purchased by the Bottlers from Jinmei were approximately RMB21.8 million, RMB24.4
million, RMB25.3 million and RMB21.0 million, respectively.
Annual caps
In determining the caps for the years 2007 and 2008, the Directors have taken into account the average annual growth rate of
more than 20% in the historical transaction values of the transactions under the Beverage Base Purchase Agreements. The
Directors believe their future growth is likely to be marginally more modest than historical increases and have assumed that the
annual values of the beverage base to be purchased by the Bottlers from Jinmei will continue to grow by 14%. It is therefore
expected that pursuant to the Beverage Base Purchase Agreements, the annual values of the beverage base to be purchased by
the Bottlers from Jinmei for the two years ending 31 December 2007 and 2008 would not exceed RMB32.8 million and
RMB37.4 million, respectively. It was disclosed in the Circular that the aggregate cap in relation to the Beverage Base
Purchase Agreements and the transactions between the Bottlers and Coca-Cola China in respect of the purchase of the
concentrate for certain Coca-Cola Beverages for the year ending 31 December 2006 was RMB405.9 million.
Listing Rules implications
Based on the latest published results of the Company, the applicable percentage ratios (as defined in the Listing Rules) in
respect of the Group for such continuing connected transactions under the Beverage Base Purchase Agreements would, on an
annual basis, be more than 0.1% but less than 2.5%, and therefore the transactions under the Beverage Base Purchase
Agreements for the years ending 31 December 2007 and 2008 would be subject to the reporting and announcement
requirements and would normally be exempted from the independent shareholders’ approval requirements under Chapter 14A
of the Listing Rules. However, in this case, based on the aggregation with the transactions between the Bottlers and Coca-Cola
China in respect of the purchase of the concentrate for certain Coca-Cola Beverages (as detailed in section 5.3.1 (b) of the
Circular), Independent Shareholders’ approval would be sought at the SGM. Given that Jinmei and its associates, the only
connected persons involved in the Beverage Base Purchase Agreements, are not Shareholders, no Shareholder will be required
to abstain from voting at the SGM in relation to the Beverage Base Purchase Agreements and their relevant caps.
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2.1.2 Purchase of packaging materials from Zijiang
Tianjin Shifa Group Co., Ltd. (天津實發集團有限公司 ) (“Tianjin Shifa”) holds a 35% interest in Tianjin Coca-Cola in
which Beverages JV holds a 50% interest and which is a deemed subsidiary of Beverages JV. After completion of the
Reorganisation, Tianjin Coca-Cola will become a non-wholly owned subsidiary of the Company. Tianjin Shifa will become a
substantial shareholder (as defined in the Listing Rules) of one of the Company’s subsidiaries, and therefore, Tianjin Shifa will
become a connected person of the Company. Given that Tianjin Shifa also holds a 40% interest in Zijiang, and Zijiang, as an
associate of Tianjin Shifa, will therefore also become a connected person of the Company for the purposes of the Listing Rules
after completion of the Reorganisation. Zijiang has no connection with the Company and its associates, other than as stated.
Zijiang is one of the companies approved by The Coca-Cola Company to manufacture packaging materials for the Coca-Cola
Beverages. Tianjin Coca-Cola entered into a packaging materials purchase agreement in August 2001 and a supplementary
agreement in August 2006 with Zijiang for the purchase of packaging materials from Zijiang with effect from August 2001
until the end of November 2006. On 7 November 2006, a further supplementary agreement was entered into between the
Tianjin Coca-Cola and Zijiang to extend the term of the packaging materials purchase agreement until the end of 2008 on the
terms and conditions set out in that agreement. The price payable by Tianjin Coca-Cola to Zijiang is negotiable between the
parties and shall be not more than the prevailing market price. The packaging materials purchase agreement and its
supplementary agreements were negotiated on an arm’s-length basis and its terms represent normal commercial terms.
For the years ended 31 December 2003, 2004 and 2005 and the six months ended 30 June 2006, the aggregate values of the
packaging materials purchased by Tianjin Coca-Cola from Zijiang were approximately RMB90.2 million, RMB99.2 million,
RMB104.7 million and RMB58.1 million, respectively.
Annual caps
Considering that the average growth rate of the historical transaction values under the packaging materials purchase agreement
has been around 10% per year, the Directors believe that the business of Tianjin Coca-Cola will continue to grow and expect
further growth for 2007 and 2008 at a consistent pace. Assuming the growth rate of the annual values will continue to be
around 10% per year, the Directors expect that the transaction values of the packaging materials to be purchased by Tianjin
Coca-Cola from Zijiang for the years ending 31 December 2006, 2007 and 2008 will not exceed RMB112.7 million,
RMB123.2 million and RMB141.7 million, respectively. It was disclosed in the Circular that the cap in relation to the
packaging materials purchase agreement and its supplementary agreement, previously entered into between Tianjin Coca-Cola
and Zijiang, for the 11 months ended 30 November 2006 was RMB107.2 million. This cap was previously set for only 11
months ended 30 November 2006 as the packaging materials purchase agreement and its supplementary agreement were for a
term which expired at the end of 30 November 2006. The current cap for the year 2006 includes the cap for the 11 months
ended 30 November 2006 and that for December 2006.
Listing Rules implications

Based on the latest published results of the Company, the applicable percentage ratios (as defined in the Listing Rules) in
respect of the Group for such continuing connected transactions under the packaging materials purchase agreement and its
supplementary agreements would, on an annual basis, be more than 0.1% but less than 2.5%. Therefore, the transactions under
the packaging materials purchase agreement and its supplementary agreements for the years ending 31 December 2006, 2007
and 2008 would be exempt from the independent shareholders’ approval but would be subject to the reporting and
announcement requirements under Chapter 14A of the Listing Rules.

2.1.3 COFCO Coca-Cola Tenancy Agreement

After completion of the Reorganisation, COFCO Coca-Cola Beverages (China) Investment Co., Ltd. (中糧可口可樂飲料
（中國）投資有限公司 ) (“COFCO Coca-Cola”), a wholly owned subsidiary of Beverages JV, will continue to lease certain
office space in COFCO Plaza in Beijing for general commercial business and ancillary uses from COFCO Plaza Company.
COFCO Coca-Cola entered into a tenancy agreement (“COFCO Coca-Cola Tenancy Agreement”) with COFCO Plaza
Company on 8 December 2006, pursuant to which, the premises to be leased by COFCO Coca-Cola from COFCO Plaza
Company cover an aggregate gross floor area of approximately 1,026 square metres for a period of not more than three years.
Annual caps

The historical transaction values of the rentals and management fees paid to COFCO Plaza Company in respect of the tenancy
described above for the years ended 31 December 2003, 2004, 2005 and the six months ended 30 June 2006 were HK$2.6
million, HK$2.7 million, HK$2.4 million and HK$1.2 million, respectively. Under the COFCO Coca-Cola Tenancy Agreement,
the rentals and management fees for the years ending 31 December 2007 and 2008 will not exceed RMB3.2 million and
RMB3.2 million, respectively. The rentals and management fees payable by COFCO Coca-Cola were negotiated between the
parties by reference to the prevailing market price. The COFCO Coca-Cola Tenancy Agreement was negotiated on an arm’s-
length basis and its terms represent normal commercial terms.
Listing Rules implications
Based on the latest published results of the Company, the applicable percentage ratios (as defined in the Listing Rules) in
respect of the Group for such continuing connected transactions under the COFCO Coca-Cola Tenancy Agreement would, on
an annual basis, be less than 0.1%. Therefore, the transactions under the COFCO Coca-Cola Tenancy Agreement for the years
ending 31 December 2007 and 2008 would constitute de minimis transactions for the Company after completion of the
Reorganisation under Rule 14A.33(3) of the Listing Rules and would normally be exempted from the reporting, announcement
and independent shareholders’ approval requirements under Chapter 14A of the Listing Rules. However, in this case, based on
the aggregation with the transactions of the Company in relation to the lease of office space in Top Glory Tower in Hong Kong
and COFCO Plaza which were disclosed in the announcement of the Company dated 6 January 2006, as well as the
transactions described in sections 2.2.4 and 2.3.1of this announcement, the COFCO Coca-Cola Tenancy Agreement would be
subject to the reporting and announcement requirements under Chapter 14A of the Listing Rules.
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2.2 Between the China Agri Group and relevant connected persons
Certain members of the Group have been involved in ongoing transactions with the COFCO Group and the Wilmar Group. In
addition, certain companies engaged in the Agri-Industrial Business, which will be acquired by China Agri from the COFCO
Group pursuant to the Reorganisation (“Acquired Subsidiaries”), will continue to be involved in ongoing transactions with
relevant connected persons after completion of the Reorganisation. These ongoing transactions will constitute continuing
connected transactions of the Enlarged Group upon completion of the Reorganisation. Should the Spin-off be effected, these
transactions would not constitute continuing connected transactions of the Company.
The values of certain transactions between the Group and certain Acquired Subsidiaries and the COFCO Group (as detailed in
section 2.2.1 below) and those of the transactions between the Company and the Wilmar Group (as detailed in section 2.2.2
below) were aggregated previously as those transactions were categorized on the basis of the types of products and the products
transacted were the same. The transactions under the Mutual Supply Agreement and the Oil-related Mutual Supply Agreement
disclosed in this announcement are categorized by the connected parties, being the COFCO Group or the Wilmar Group, as the
case may be. This is because the products transacted with the COFCO Group under the Mutual Supply Agreement and the
products transacted with the Wilmar Group under the Oil-related Mutual Supply Agreement are not the same. Since none of the
entities within the Wilmar Group is a subsidiary or associate of any entity within the COFCO Group, the Directors believe that
it would not be meaningful to aggregate the transaction values of the two agreements.

2.2.1 Mutual supply with the COFCO Group

Certain subsidiaries of the Company which are engaged in oilseed processing business and rice trading business have traded in
raw materials and agricultural products with members of the COFCO Group, in respect of which a waiver from strict
compliance with the Listing Rules was granted on 26 February 2004 and will expire on 31 December 2006 (please refer to the
announcement and circular of the Company both dated 12 December 2003 for the background, conditions of the waiver and
relevant caps thereof). The caps in relation to the transactions described above for the years 2004 and 2005 were not exceeded
and that for the year 2006 has not been exceeded. It is anticipated that these transactions will continue to carry on and will
constitute continuing connected transactions of the Enlarged Group upon completion of the Reorganisation.
Certain Acquired Subsidiaries have historically traded in raw materials and products with members of the COFCO Group. The
COFCO Group has also provided ancillary equipment and services to such Acquired Subsidiaries. These transactions have been
entered into in the ordinary course of their respective businesses and on normal commercial terms, and have existed prior to the
Reorganisation. The existence of such transactions has contributed to the turnover and stabilized the financial performance of
the Acquired Subsidiaries.
Following completion of the Reorganisation, the China Agri Group will continue the above transactions to and from the
COFCO Group on an arm’s-length basis, which will constitute continuing connected transactions of the Enlarged Group. These
transactions would cease to be continuing connected transactions of the Remaining Group should the China Agri Group be
spun off from the Enlarged Group.
China Agri entered into the Mutual Supply Agreement with COFCO on 8 December 2006, to regulate the relationship between
the COFCO Group and the China Agri Group in respect of the mutual supply of certain raw materials and products as well as
ancillary equipment and services. The principal terms of the Mutual Supply Agreement are as follows:

• raw materials and ancillary equipment and services to be supplied by the COFCO Group to the China Agri Group include
soybean, palm oil, oil tanks, wheat, rice as well as logistics and support services;

• products to be supplied by the China Agri Group to the COFCO Group include rice, bulk edible oil, soybean feed and
soybean meals and other related products;

• the Mutual Supply Agreement is for a term commencing from its effective date to 31 December 2008 and may be
renewed by mutual agreement between the parties;

• the terms offered by each party for the Mutual Supply Agreement are not less favourable than the same terms offered by
independent third parties;

• if the terms and conditions of the supply of similar products, equipment or services offered by one party are better than
those offered by an independent third party, the other party shall give priority in sourcing the supplies from that party;

• the Mutual Supply Agreement may be terminated by mutual agreement;

• the above raw materials and products as well as the ancillary equipment and services will be provided at the market price
or negotiated price based on the market price; and

• the Mutual Supply Agreement will become effective immediately upon the occurrence of (i) the approval of the
Independent Shareholders having been obtained; and (ii) completion of the Reorganisation, whichever is later, but in no
circumstance later than 31 December 2006.

Certain subsidiaries of the Company and Acquired Subsidiaries and the COFCO Group supply rice to each other. The rice
processing factories of the Acquired Subsidiaries supply rice to certain subsidiaries of the COFCO Group, which are engaged
in trading business, for distribution in China, while COFCO International (Beijing) Co., Ltd. (中糧國際（北京）有限公司 ),
an indirectly wholly owned subsidiary of the Company, has historically purchased and will continue to purchase rice from the
trading subsidiaries of the COFCO Group for export. With respect to the supply of oil and soybean, certain subsidiaries of the
Company purchase palm oil and soybean from the COFCO Group as raw materials and supplies to the COFCO Group bulk
edible oil, soybean feed and soybean meals as finished products and side products.
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Historical transaction values

For the years ended 31 December 2003, 2004 and 2005 and the six months ended 30 June 2006, the aggregate expenditure for
the raw materials and ancillary equipment and services supplied by the COFCO Group to certain subsidiaries of the Company
and Acquired Subsidiaries is set out below:

Historical transaction values for

the
six months

ended
the year ended 31 December 30 June

Transactions 2003 2004 2005 2006
RMB RMB RMB RMB

(in millions)

Soybean and palm oil 5,606.0 6,238.6 7,299.4 3,458.1
Oil tanks 0.0 0.0 4.2 1.0
Wheat 8.2 16.2 1.8 0.00
Rice 61.9 3.9 43.4 7.9
Logistics and support services 21.2 5.8 11.1 0.0

Total 5,697.3 6,264.5 7,359.9 3,467.0

For the years ended 31 December 2003, 2004 and 2005 and the six months ended 30 June 2006, the aggregate revenues for the
products supplied by certain subsidiaries of the Company and Acquired Subsidiaries to the COFCO Group are set out below:

Historical transaction values for

the
six months

ended
the year ended 31 December 30 June

Transactions 2003 2004 2005 2006
RMB RMB RMB RMB

(in millions)

Rice 0.0 0.0 29.1 0.0
Bulk edible oil 0.0 2.9 34.2 17.7
Soybean feed and soybean meals 197.8 292.4 357.6 200.0

Total 197.8 295.3 420.9 217.7

Annual caps

Based on the average historical growth rate and the anticipated business growth, it is assumed that the sales to the COFCO
Group relating to the subject of the Mutual Supply Agreement will grow at more than 20% annually while the sales to the
China Agri Group relating to the subject of the Mutual Supply Agreement will grow at around 10% annually. It is also assumed
that the need for the mutual supply of raw materials and products as well as ancillary equipment and services between the
COFCO Group and the China Agri Group will continue to increase.

(1) It is assumed that the annual expenditure in respect of the raw materials and ancillary services to be supplied by the
COFCO Group to the China Agri Group for the five days ending 31 December 2006 (assuming the Reorganisation is
completed on 27 December 2006) and the years ending 31 December 2007 and 2008 will not exceed RMB108.6 million,
RMB8,701.2 million and RMB78.3 million, respectively. In arriving at the above annual expenditure for the year ending
31 December 2008, the possible termination of the soybean purchases from the COFCO Group by the China Agri Group
before 2008, among others, was taken into account. The China Agri Group is planning to develop its overseas purchase
channels and is aiming to import soybean directly from independent overseas suppliers other than through the COFCO
Group beginning from 2008, which would lead to a significant decrease in the annual cap on the estimated expenditure in
respect of supplies by the COFCO Group to the China Agri Group from RMB8,701.2 million in 2007 to RMB78.3
million in 2008.

(2) With respect to the annual revenues in respect of the products to be supplied by certain subsidiaries of the Company and
the Acquired Subsidiaries to the COFCO Group, the average historical growth rate is around 30%. The Directors believe
that the growth rate of the annual revenues will continue to grow by more than 20% and the transaction values for the year
2006 would amount to approximately RMB570 million, it is therefore expected that the annual revenues in respect of
products supplied by the China Agri Group to the COFCO Group under the Mutual Supply Agreement for the years
ending 31 December 2007 and 2008 will not exceed RMB696.8 million and RMB817.0 million, respectively. The value
of the transactions for the year 2006 is more than twice that for the six months ended 30 June 2006 as the peak season for
sale of oil-related products is normally in the second half of a year, and the amount to be sold by the subsidiaries of the
Company and Acquired Subsidiaries to the COFCO Group is expected to increase significantly during the second half of
2006.
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Listing Rules implications

Based on the latest published results of the Company, the applicable percentage ratios (as defined in the Listing Rules) in
respect of the Group for such continuing connected transactions under the Mutual Supply Agreement would, on an annual
basis, be more than 2.5%. Therefore, the transactions under the Mutual Supply Agreement for the years ending 31 December
2007 and 2008 would be subject to the reporting, announcement and independent shareholders’ approval requirements under
Chapter 14A of the Listing Rules. COFCO (HK) and its associates, including COFCO, are connected persons of the Company
for the purpose of the Listing Rules. For this reason, COFCO (HK) and its associates are required to abstain from voting at the
SGM in relation to the resolutions approving the Mutual Supply Agreement and its relevant caps. Such resolutions will be
voted by poll. The applicable percentage ratios (as defined in the Listing Rules) in respect of the Group for the raw materials
and ancillary services to be supplied by the COFCO Group to the China Agri Group under the Mutual Supply Agreement for
the five days ending 31 December 2006 would be more than 0.1% but less than 2.5%. Therefore, such continuing connected
transactions under the Mutual Supply Agreement for the five days ending 31 December 2006 would be exempt from the
independent shareholders’ approval requirements but would be subject to the reporting and announcement requirements under
Chapter 14A of the Listing Rules.

2.2.2 Mutual supply with the Wilmar Group

Given the different locations for the production of different types of oilseeds and the disparity in their capacity for crushing,
refining and packaging, certain non-wholly owned subsidiaries of the Company, namely, East Ocean Oils & Grains Industries
(Zhangjiagang) Co., Ltd. （東海糧油工業（張家港）有限公司）(“East Ocean”), Yellowsea Oils & Grains Industries
(Shandong) Co., Ltd. （黃海糧油工業（山東）有限公司）(“Yellowsea”), and COFCO ADM Oils & Grains Industries
(Heze) Co., Ltd. （中糧艾地盟糧油工業（菏澤）有限公司） (“Heze”), have engaged in the mutual supply of different types
of oil and soybean meals and feed with Wilmar and its associates (“Wilmar Group”).

Wilmar indirectly holds a 22% equity interest and a 20.4% equity interest in each of East Ocean and Yellowsea, with the
Company holding 54% and 73% interests in East Ocean and Yellowsea, respectively. The Company holds a 70% interest in
Heze, while Wilmar does not hold any interest in Heze. After completion of the Reorganisation, East Ocean, Yellowsea and
Heze will become members of the Enlarged Group as well as non-wholly owned subsidiaries of China Agri.

According to the Listing Rules, Wilmar is a substantial shareholder (as defined in the Listing Rules) of these subsidiaries of the
Company, and therefore, Wilmar and its associates are connected persons of the Company. Besides being substantial
shareholders of certain non-wholly owned subsidiaries of the Company, Wilmar is also a substantial shareholder in certain
subsidiaries of COFCO.

In respect of the above-mentioned continuing connected transactions between the Group and the Wilmar Group, a waiver from
strict compliance with the Listing Rules was granted on 26 February 2004 and will expire on 31 December 2006 (please refer
to the announcement and circular of the Company both dated 12 December 2003 for the background, conditions of the waiver
and the relevant caps). The caps in relation to the transactions described above for the years 2004 and 2005 were not exceeded
and that for the year 2006 has not been exceeded. In view of the existing arrangement, the transactions will continue after
completion of the Reorganisation, which will constitute continuing connected transactions of the Enlarged Group. The
transactions would not constitute continuing connected transactions of the Remaining Group should the Spin-off proceed. As
disclosed in section 2.2 above, the values of the transactions under the Oil-related Mutual Supply Agreement and the Mutual
Supply Agreement are not aggregated as none of the entities within the Wilmar Group is a subsidiary or associate of any entity
within the COFCO Group.

To regulate the relationship between the parties in this respect, Wilmar and China Agri entered into the Oil-related Mutual
Supply Agreement on 8 December 2006. The principal terms of the Oil-related Mutual Supply Agreement include the
following:
• products to be supplied by the Wilmar Group to the China Agri Group include bulk edible oil, refined edible oil and

packaging materials;
• products to be supplied by the China Agri Group to the Wilmar Group include bulk edible oil, soybean meals and feed

and packaging materials;
• the term for this agreement is for a period of not more than three years from 1 January 2007 to 31 December 2008 and

may be renewed upon mutual agreement between the parties;
• the above products will be provided by reference to the prevailing market prices at the relevant time;
• the terms and conditions for the provision of the above products by one party to the other party shall be not less

favourable than those for the provision of such products by that party to any independent third party;
• each party is entitled to purchase/obtain the above products from any independent third party if such a third party is able

to provide such products to it on better terms and conditions than those offered by the other party, and if the terms and
conditions of the supply of similar products or services offered by one party are better than those offered by an
independent third party, the other party shall give priority in sourcing the supplies from that party; and

• the Oil-related Mutual Supply Agreement will become effective from 1 January 2007.
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Historical transaction values
For the years ended 31 December 2003, 2004 and 2005 and the six months ended 30 June 2006, the aggregate expenditure for
the products supplied by the Wilmar Group to the Group is set out below:

Historical transaction values for

the
six months

ended
the year ended 31 December 30 June

Transactions 2003 2004 2005 2006
RMB RMB RMB RMB

(in millions)
Bulk edible oil 30.0 67.1 35.4 17.1
Refined oil 19.5 14.2 6.7 29.5
Packaging materials 0.0 0.1 0.3 0.0

Total 49.5 81.4 42.4 46.6

The historical transaction values for the supply of products from the Wilmar Group to the Group decreased significantly from
RMB81.4 million in 2004 to RMB42.4 million in 2005 due to a reduction in the volume of purchases of such products from the
Wilmar Group in 2005 as a result of the volatility in market demand for edible oil in 2005. However, the amount of such
products purchased from the Wilmar Group increased during the first half of 2006 as the Group’s demand for such products
increased as a result of the Group’s enhanced capabilities in marketing and risk management.
For the years ended 31 December 2003, 2004 and 2005 and the six months ended 30 June 2006, the aggregate revenues for the
products supplied by the Group to the Wilmar Group are set out below:

Historical transaction values for

the
six months

ended
the year ended 31 December 30 June

Transactions 2003 2004 2005 2006
RMB RMB RMB RMB

(in millions)
Bulk edible oil, soybean meals and feed 0.0 33.0 112.5 28.7
Packaging materials 0.0 0.0 3.2 1.1

Total 0.0 33.0 115.7 29.8

In view of the successful trial supply of such products to the Wilmar Group in 2004, the Wilmar Group increased its purchase
of such products from the Group in 2005, which led to the significant increase in the historical transaction values from 2004 to
2005. The supply by the Group to the Wilmar Group dropped in the first six months in 2006 compared with that in 2005
because certain subsidiaries of Wilmar, which are involved in processing similar products, enhanced their production
capabilities. The purchase of such products from the Group thereby decreased.
Annual caps
Despite the decrease in the supply of products by the Group to the Wilmar Group during the first six months of 2006, the
mutual supply of products between the Wilmar Group and the China Agri Group is estimated to increase during the period
between 2006 and 2008 for the following reasons: (1) the oil factories of the Group have enhanced their marketing ability and
strengthened their ability to manage market risk by way of integrating the purchase of raw materials and products sales since
2006; (2) upon completion of the Reorganisation, these oil factories will be able to concentrate on the production, processing
and sale of bulk edible oil and production and processing of consumer-pack oil, which is expected to lead to an increase in the
sale and demand of such products, including the supply and purchase of such products to and from connected persons of the
China Agri Group such as Wilmar; and (3) in view of the existing cooperation with the Wilmar Group in the past, both Wilmar
and China Agri intend to maintain and expand their long-term relationship in the future. Based on the historical transaction
values between the Wilmar Group and the China Agri Group, it is assumed that (1) the annual expenditure in respect of
products to be supplied by the Wilmar Group to the China Agri Group for the years ending 31 December 2007 and 2008 will
not exceed RMB131.5 million and RMB159.7 million, respectively; and (2) the annual revenues in respect of products to be
supplied by the China Agri Group to the Wilmar Group for the years ending 31 December 2007 and 2008 will not exceed
RMB102.2 million and RMB126.2 million, respectively.
Listing Rules implications
Based on the latest published results of the Company, the applicable percentage ratios (as defined in the Listing Rules) in
respect of the Group for such continuing connected transactions under the Oil-related Mutual Supply Agreement would, on an
annual basis, be more than 0.1% but less than 2.5%. Therefore, the transactions under the Oil-related Mutual Supply
Agreement for the years ending 31 December 2007 and 2008 would be exempt from independent shareholders’ approval
requirements but would be subject to the reporting and announcement requirements under Chapter 14A of the Listing Rules.

2.2.3 Wheat purchase transactions with Dezhou Grains
Dezhou Grains holds a 45% equity interest in one of the Acquired Subsidiaries, COFCO Lude, and hence is a substantial
shareholder (as defined in the Listing Rules) in COFCO Lude. Therefore, Dezhou Grains and its associates will become
connected persons of the Company for the purpose of the Listing Rules upon completion of the Reorganisation. Apart from
being a substantial shareholder in COFCO Lude, Dezhou Grains has no connection with the Company and its associates.
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Historically, COFCO Lude purchased wheat from Dezhou Grains in its wheat processing business. The transactions have been
carried out in the ordinary course of COFCO Lude’s business and on normal commercial terms. In view of the existing raw
materials procurement arrangement, COFCO Lude intends to continue the wheat purchase transactions with Dezhou Grains. To
regulate the relationship between them in respect of the wheat purchase, COFCO Lude and Dezhou Grains entered into the
Dezhou Wheat Purchase Agreement dated 8 December 2006, pursuant to which:
• COFCO Lude will purchase wheat from Dezhou Grains at a price that shall be agreed between the parties by reference to

the prevailing market prices at the relevant time; and
• the Dezhou Wheat Purchase Agreement is for a term of not more than three years from its effective date to 31 December

2008 and may be renewed upon mutual agreement between the two parties thereof.
The Dezhou Wheat Purchase Agreement was negotiated on an arm’s-length basis and their terms represent normal commercial
terms.
Historical transaction values
For the years ended 31 December 2003, 2004 and 2005 and the six months ended 30 June 2006, the aggregate expenditure for
the wheat purchased by COFCO Lude from Dezhou Grains was RMB12.8 million, RMB7.9 million, RMB7.1 million and
RMB10.3 million, respectively.
Despite of the decrease between 2003 and 2005 due to fluctuations in market demand, the historical figures increased
significantly during the first half of 2006. This increase is mainly attributable to the fact that COFCO Lude started purchasing
wheat from three, instead of two, associates of Dezhou Grains from 2005 and after a one-year trial cooperation with the third
associate of Dezhou Grains, COFCO Lude established a long-term contractual relationship with this company and significantly
increased the amount of wheat purchased from this company during 2006.
Annual caps
After completion of the Reorganisation, the processing capability of the China Agri Group is expected to be enhanced, which
will lead to a significant boost in sales in the short term thereafter. Taking into account this factor as well as the effective
cooperation between Dezhou Grains and COFCO Lude, the Directors assume that the flour processing business of COFCO
Lude will continue to grow and the amount of wheat to be purchased from Dezhou Grains will continue to increase. Based on
the historical transaction values, it is expected that the annual expenditure in respect of the wheat to be purchased by COFCO
Lude from Dezhou Grains pursuant to the Dezhou Wheat Purchase Agreement for the years ending 31 December 2007 and
2008 will not exceed RMB16.6 million and RMB20 million, respectively. In view of the existing relationship between COFCO
Lude and Dezhou Grains regarding purchase of wheat and assuming this relationship will remain stable in 2007, COFCO Lude
plans to develop Dezhou Grains as one of its key wheat suppliers in 2008 and therefore has estimated that the transaction value
will increase to RMB20.0 million in 2008.
Listing Rules implications
Based on the latest published results of the Company, the applicable percentage ratios (as defined in the Listing Rules) in
respect of the Group for such continuing connected transactions under the Dezhou Wheat Purchase Agreement would, on an
annual basis, be more than 0.1% but less than 2.5%. Therefore, the transactions under the Dezhou Wheat Purchase Agreement
for the years ending 31 December 2007 and 2008 would be exempt from independent shareholders’ approval requirements but
would be subject to the reporting and announcement requirements under Chapter 14A of the Listing Rules.

2.2.4 Heilongjiang Alcohol Tenancy Agreement
China Resources (Heilongjiang) Alcohol Co., Ltd. (黑龍江華潤酒精有限公司 ) (“Heilongjiang Alcohol”) is an indirectly
wholly owned subsidiary of COFCO. Upon completion of the Reorganisation, Heilongjiang Alcohol will become a member of
the Enlarged Group as well as an indirectly wholly owned subsidiary of China Agri. On 6 March 2006, Heilongjiang Alcohol
leased certain premises in COFCO Plaza in Beijing for general commercial business and ancillary uses, and entered into a
tenancy agreement (“Heilongjiang Alcohol Tenancy Agreements”) with COFCO Plaza Company. Under the Heilongjiang
Alcohol Tenancy Agreement, Heilongjiang Alcohol will lease premises from COFCO Plaza Company covering an aggregate
gross floor area of approximately 886 square meters for various uses including office usage with a period of not more than
three years from the signing date.
The aggregate historical rentals and management fees paid by Heilongjiang Alcohol to COFCO Plaza Company for the six
months ended 30 June 2006 are RMB582,102. Under the Heilongjiang Alcohol Tenancy Agreement, the rentals and
management fees for each of the years ending 31 December 2007 and 2008 will not exceed RMB2.3 million and RMB2.3
million, respectively.
Listing Rules implications
The applicable percentage ratios (as defined in the Listing Rules) for such continuing connected transactions under the
Heilongjiang Tenancy Agreement would, on an annual basis, be less than 0.1% in respect of the Group. Therefore, the
transactions under the Heilongjiang Tenancy Agreement for the years ending 31 December 2007 and 2008 would constitute de
minimis transactions for the Company under Rule 14A.33 (3) of the Listing Rules after completion of the Reorganisation but
prior to the Spin-off, and would normally be exempted from the reporting, announcement and independent shareholders’
approval requirements under Chapter 14A of the Listing Rules. However, in this case, based on the aggregation with the
transactions of the Company in relation to the lease of office space in Top Glory Tower in Hong Kong and COFCO Plaza which
were disclosed in the announcement of the Company dated 6 January 2006 as well as the transactions described in sections
2.1.3 and 2.3.1of this announcement, the Heilongjiang Tenancy Agreement would be subject to the reporting and
announcement requirements under Chapter 14A of the Listing Rules.
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2.3 Other Continuing Connected Transactions
2.3.1 Novation Deed

On 4 January 2006, CFTL entered into a tenancy agreement (“Tenancy Agreement”) with Bapton Company Limited
(“Bapton”), an indirectly wholly owned subsidiary of COFCO (HK), for the lease of certain office space in Top Glory Tower in
Hong Kong for a period of two years from 1 January 2006 to 31 December 2007. Under the Tenancy Agreement, the rentals
and management fees excluding government rates and services charges for each of the years ending 31 December 2006 and
2007 will not exceed HK$885,411. Details of the Tenancy Agreement were disclosed by the Company in the announcement
published on 6 January 2006. The respective caps have not been exceeded.
CFTL will be transferred to COFCO (HK) pursuant to the Reorganisation.
On 8 December 2006, CFTL, Polychest Limited, a wholly owned subsidiary of China Agri, and Bapton entered into a novation
deed (“Novation Deed”) pursuant to which the rights and obligations of CFTL under the Tenancy Agreement were respectively
transferred to and assumed by Polychest Limited and Bapton agreed, from the effective date of the Novation Deed, to release
and discharge CFTL from the Tenancy Agreement. Polychest Limited is a wholly owned subsidiary of China Agri, and
therefore is an indirectly wholly owned subsidiary of the Company. Therefore, the lease under the Tenancy Agreement and the
Novation Deed will constitute a continuing connected transaction of the Company but would not be a continuing connected
transaction of the Company should the Spin-off be effected. The Novation Deed was negotiated on an arm’s-length basis and its
terms represent normal commercial terms.
Listing Rules implications
Based on the amount of the aggregate rentals and management fees under the Tenancy Agreement, the applicable percentage
ratios (as defined in the Listing Rules) in respect of the Company for such transactions under the Tenancy Agreement and the
Novation Deed are on an annual basis less than 0.1%. Therefore, the transactions under the Tenancy Agreement and the
Novation Deed would constitute de minimis transactions of the Company under Rule 14A.33(3) of the Listing Rules and would
be normally exempted from the reporting, announcement and independent shareholders’ approval requirements under Chapter
14A of the Listing Rules. However, in this case, based on the aggregation with the transactions of the Company in relation to
the lease of office space in Top Glory Tower and COFCO Plaza in Beijing which were disclosed in the announcement of the
Company dated 6 January 2006, as well as the transactions described in sections 2.1.3, 2.2.4 and 2.3.2 of this announcement,
the Novation Deed would be subject to the reporting and announcement requirements under Chapter 14A of the Listing Rules.

2.3.2 Top Glory Tenancy Agreement
On 4 December 2006, CFTL entered into a tenancy agreement (“Top Glory Tenancy Agreement”) with Bapton, for the lease
of certain office space by CFTL in Room 701 of in Top Glory Tower in Hong Kong for a period from 4 December 2006 to 3
November 2008 covering a gross floor area of approximately 2,958 square feet. Under the Top Glory Tenancy Agreement, the
rentals and management fees excluding government rates and service charges for the two years ending 31 December 2007 and
2008 would not exceed HK$814,633.2 and HK$668,861, respectively. CFTL is a wholly owned subsidiary of the Company,
and Baption, as an associate of COFCO (HK), is a connected person of the Company. Therefore, the transactions under the Top
Glory Tenancy Agreement constitute continuing connected transactions of the Company. The rentals and management fees
payable by CFTL were negotiated between the parties by reference to the prevailing market price. The Top Glory Tenancy
Agreement was negotiated on an arm’s-length basis and its terms represent normal commercial terms.
Since CFTL will be transferred to COFCO (HK) together with other Non-core Business pursuant to the Reorganisation, the
lease under the Top Glory Tenancy Agreement will cease to be a continuing connected transaction of the Company upon
completion of the Reorganisation.
Listing Rules implications
Based on the amount of the aggregate rentals and management fees under the Top Glory Tenancy Agreement, the applicable
percentage ratios (as defined in the Listing Rules) in respect of the Company for such transactions under the Top Glory
Tenancy Agreement are on an annual basis less than 0.1%. Therefore, the transactions under the Top Glory Tenancy Agreement
would constitute de minimis transactions for the Company under Rule 14A.33(3) of the Listing Rules, and would be normally
exempted from the reporting, announcement and independent shareholders’ approval requirements under Chapter 14A of the
Listing Rules. However, in this case, based on the aggregation with the transactions of the Company in relation to the lease of
office space in Top Glory Tower and COFCO Plaza in Beijing which were disclosed in the announcement of the Company
dated 6 January 2006 as well as the transaction described in section 2.3.1 of this announcement, the transactions under the Top
Glory Tenancy Agreement would be subject to the reporting and announcement requirements under Chapter 14A of the Listing
Rules.
After the Reorganisation, the transaction under the Top Glory Tenancy Agreement would not constitute a connected transaction
of the Company.

3. REASONS FOR ENTERING INTO THE CONTINUING CONNECTED TRANSACTIONS
The Directors are of the view that, concurrent with completion of the Reorganisation and prior to the Spin-off, it is necessary to
enter into agreements 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 by the Enlarged Group.
The Directors (including the independent non-executive Directors) are of the opinion that the continuing connected transactions
outlined in sections 2.1.2, 2.1.3, 2.2.2, 2.2.3, 2.2.4, 2.3.1 and 2.3.2 of this announcement 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 Shareholders and the Company as a whole, and that each of the caps set out in sections 2.1.2, 2.1.3, 2.2.2, 2.2.3,
2.2.4, 2.3.1 and 2.3.2 of this announcement is fair and reasonable.
The Directors (other than the independent non-executive Directors, whose views and opinions will be included in the circular
to be despatched to the Shareholders) are of the opinion that the continuing connected transactions outlined in sections 2.1.1
and 2.2.1 of this announcement 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 Shareholders and the Company as a whole, and
that each of the caps set out in sections 2.1.1 and 2.2.1 of this announcement is fair and reasonable.
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4. INFORMATION ON THE COMPANY, CHINA AGRI, COFCO AND OTHER RELEVANT ENTITIES
The Company is an investment holding company. Through its subsidiaries and associated companies, it is principally engaged
in food processing and related businesses which include oilseed processing; wineries; confectionery; trading and wheat
processing. China Agri is a wholly owned subsidiary of the Company which is the holding company of the Agri-Industrial
Business of the Group.
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.
Bapton and COFCO Plaza Company are companies holding Top Glory Tower in Hong Kong and COFCO Plaza in Beijing as
their major assets respectively.

5. GENERAL
An Independent Board Committee has been formed to advise the Independent Shareholders in connection with the terms of the
Beverage Base Purchase Agreements and the Mutual Supply Agreement, and Centurion has been appointed to advise the
Independent Board Committee and the Independent Shareholders on the same.
A circular providing, among others, details of the Beverage Base Purchase Agreements and Mutual Supply Agreement, a letter
from the Independent Board Committee to the Independent Shareholders in relation to these agreements, a letter of advice from
Centurion to advise the Independent Board Committee and Independent Shareholders on these agreements and a notice
convening the SGM to approve these agreements and the transactions contemplated thereunder, will be despatched to
Shareholders as soon as possible.

6. DEFINITIONS
“Agri-Industrial Business” has the meaning as defined in the Circular
“associate(s)” has the meaning given to that term in the Listing Rules
“Beverage Base Purchase the beverage base purchase agreements and each of their respective supplementary

Agreements” agreements entered into between the Bottlers and Jinmei as described under section 2.1.1 of
this announcement

“Beverages JV” COFCO Coca-Cola Beverages Limited, a limited liability company incorporated in Hong
Kong which will become a subsidiary of the Company upon completion of the Reorganisation

“Board” the board of Directors of the Company
“Bottler(s)” certain operating subsidiaries of Beverages JV, which will become subsidiaries of the

Company upon completion of the Reorganisation and are primarily engaged in the production,
bottling, sale and distribution of Coca-Cola Beverages in certain areas of the PRC. The
Bottlers and the percentage held by the Company after completion of the Reorganisation are as
follows:

percentage held by
the Company after
completion of the

Bottlers Reorganisation
Hunan COFCO Coca-Cola Beverages Co. Ltd. 65%
Gansu COFCO Coca-Cola Beverages Co. Ltd. 65%
Jilin COFCO Coca-Cola Beverages Limited 65%
Zhanjiang COFCO Coca-Cola Beverages Limited 65%
Hainan COFCO Coca-Cola Beverages Company Limited 65%
Tianjin Coca-Cola Beverages Co., Ltd. 32.5%

“Centurion” Centurion Corporate Finance Limited, a deemed licensed corporation under the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (“SFO”) permitted to engage in
types 1, 4, 6, 9 of the regulated activities as defined in the SFO, being the independent
financial adviser appointed by the Company to advise the Independent Board Committee and
the Independent Shareholders

“CFTL” China Foods Trading Limited, a limited liability company incorporated in Hong Kong and a
wholly owned subsidiary of the Company, which will be transferred to COFCO (HK) upon
completion of the Reorganisation

“China Agri” China Agri-Industries Limited, a limited liability company incorporated in Bermuda and a
directly wholly owned subsidiary of the Company

“China Agri Group” China Agri and its subsidiaries

“Circular” the circular dated 28 October 2006 issued by the Company regarding, among others, the
Reorganisation, the Spin-off, continuing connected transactions, distribution of special
dividend, adoption of new share option scheme of the Company and adjustment of its pre-
existing share option scheme, adoption of share option scheme of China Agri, change of
company name, increase of authorised share capital of the Company and re-election of director

“Coca-Cola Beverages” beverages bearing the trademarks of The Coca-Cola Company and its associates

“COFCO” China National Cereals, Oils & Foodstuffs Corporation, a state-owned enterprise in the PRC
under the purview of the State-owned Assets Supervision and Administration Commission of
the State Council and the ultimate controlling shareholder of the Company

“COFCO Group” COFCO and its subsidiaries (for the purpose of this announcement, excluding the Group or
Remaining Group or Enlarged Group (as the case may be))
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“COFCO (HK)” COFCO (Hong Kong) Limited, a company incorporated in Hong Kong with limited liability
and a directly wholly owned subsidiary of COFCO

“COFCO Lude” Shandong COFCO Lude Foods Co., Ltd. (山東中糧魯德食品有限公司), a limited liability
company incorporated in the PRC which will become a member of the Enlarged Group upon
completion of Reorganisation but prior to the Spin-off

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

“Company” 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(s)” has the meaning given to that term in the Listing Rules

“Consideration Shares” has the meaning as defined in the Circular

“controlling shareholder(s)” has the meaning given to that term in the Listing Rules

“Dezhou Grains” Shandong Dezhou Grains & Oils Group Corporation (山東省德州糧油集團總公司 ), a
limited liability company incorporated in the PRC which will become a connected person of
the Company upon completion of the Reorganisation but prior to the Spin-off

“Dezhou Wheat Purchase the wheat purchase agreement dated 8 December 2006 entered into between COFCO
Agreement” Lude and Dezhou Grains as described under section 2.2.3 of this announcement

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

“Enlarged Group” the Company and its subsidiaries assuming completion of the Reorganisation, but prior to the
Spin-off

“First Announcement” the announcement published by the Company on 8 October 2006 regarding, among others, the
Reorganisation, the Spin-off, continuing connected transactions, distribution of special
dividend, adoption of new share option scheme of the Company and adjustment of its pre-
existing share option scheme, adoption of share option scheme of China Agri, change of
company name, increase of authorised share capital of the Company and re-election of director

“Food and Beverage Business” has the meaning as defined in the Circular

“Group” the Company and its subsidiaries prior to completion of the Reorganisation

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

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

“Independent Board an independent committee of the Board comprising Messrs. Stephen Edward Clark, Tan
Committee” Man Kou and Yuen Tin Fan, Francis

“Independent Shareholders” shareholders of the Company who are not otherwise required by the Stock Exchange to abstain
from voting in respect of the Beverage Base Purchase Agreements and the Mutual Supply
Agreement

“Jinmei” Tianjin Jin-Mei Beverages Co., Ltd.(天津津美飲料有限公司 ), a limited liability company
incorporated in the PRC and an indirectly 75%-owned subsidiary of The Coca-Cola Company
which will become a connected person of the Company upon completion of the Reorganisation
and has no connection with the Company and its associates, other than as stated

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange, as amended from time to
time

“Master Sale and Purchase the Master Sale and Purchase Agreement dated 8 October 2006 entered into by
Agreement” COFCO, COFCO (HK), China Agri, and the Company pursuant to which the Company and

China Agri agreed, among others, to acquire certain Food and Beverage Business and Agri-
Industrial Business respectively from COFCO (HK) and to dispose of Non-core Business to
COFCO (HK)

“Mutual Supply Agreement” the mutual supply agreement dated 8 December 2006 entered into between China Agri and
COFCO as described under section 2.2.1 of this announcement

“Non-core Business” has the meaning as defined in the Circular

“Oil-related Mutual the oil-related mutual supply agreement dated 8 December 2006 entered into between China
Supply Agreement” Agri and Wilmar as described under section 2.2.2 of this announcement

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

“Remaining Group” the Group after completion of the Reorganisation and the Spin-off

“Reorganisation” has the meaning as defined in the Circular

“RMB” Renminbi, the lawful currency of the PRC

“SGM” a special general meeting of the Company to be held to approve the Mutual Supply
Agreement, the Beverage Base Purchase Agreements and the transactions thereunder

“Shareholder(s)” holder(s) of shares of the Company

“Spin-off ” the proposed spin-off of China Agri from the Company
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“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” has the meaning given to that term under section 2 of the Companies Ordinance of Hong Kong

“Tianjin Coca-Cola” Tianjin Coca-Cola Beverages Co., Ltd. (天津可口可樂飲料有限公司), formerly known as
Tianjin Coca-Cola Bottling Company Limited, a limited liability company incorporated in the
PRC which will become a member of the Enlarged Group upon completion of the
Reorganisation

“Wilmar” Wilmar Holdings Pte Ltd, a limited liability company incorporated in Singapore which is a
substantial shareholder of certain non-wholly owned subsidiaries of the Company and a
substantial shareholder of certain non-wholly owned subsidiaries of COFCO

“Zijiang” Tianjin Shifa Zi Jiang Packaging Co., Ltd. (天津實發紫江包裝有限公司 ), a limited
liability company incorporated in the PRC which will become a connected person of the
Company upon completion of the Reorganisation and has no connection with the Company
and its associates, other than as stated

In this announcement, the English names of the PRC government authorities or PRC entities are translations of their Chinese names
and are included herein for identification purposes only. In the event of any inconsistency, the Chinese names shall prevail.

For the purposes of this announcement, translation of HK$ into RMB has been calculated by using exchange rates as shown below.

31 December 30 June 31 December
2003 2004 2005 2005 2006 2006-2008

HK$1 vs RMB
Average rate for the year/period 1.060 1.060 1.053 1.060 1.035 1.040
Closing rate at end of year/period 1.060 1.060 1.041 1.060 1.029 1.040

By Order of the Board
COFCO International Limited

Qu Zhe
Managing Director

Beijing, 8 December 2006

As at the date of this announcement, our executive directors are Messrs. Ning Gaoning, Liu Fuchun, Qu Zhe, Xue Guoping, Liu
Yongfu, Yu Xubo and Mak Chi Wing, William; our independent non-executive directors are Messrs. Stephen Edward Clark, Tan Man
Kou and Yuen Tin Fan, Francis.

The Directors jointly and severally accept full responsibility for the accuracy of the information contained in this announcement and
confirm, having made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this announcement have
been arrived at after due and careful consideration and there are no other facts not contained in this announcement, the omission of
which would make any statement in this announcement misleading.

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


