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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)

CONNECTED TRANSACTIONS

Reference is made to the announcement of the Company dated 31 January 2001 in relation to, among
other things, the Master License Agreement and the Option Agreement. The Board announces that, on
15 May 2006, the Company entered into the First Extension Agreement and the Second Extension
Agreement with (i) COFCO and (ii) Grand Silver Holdings, respectively. Under such extension
agreements, the Company has been granted an extension of time to 16 May 2008 to exercise the
option under the respective Master License Agreement and Option Agreement on terms which are
otherwise identical with such agreements.

COFCO is the ultimate controlling shareholder of the Company. Grand Silver Holdings is an associate
of COFCO. Accordingly, COFCO and Grand Silver Holdings are connected persons of the Company.
Under rule 14A.68 of the Listing Rules, each of the transactions contemplated under the First
Extension Agreement and the Second Extension Agreement is nominal, the percentage applicable to
each of the transactions falls below the de minimis threshold for reporting, announcement and
independent shareholders’ approval requirements under rule 14A.31(2) of the Listing Rules. The
Company will comply with the relevant Listing Rules for the exercise or non-exercise of the options or
transfer of the options under rule 14A.70, as appropriate.

Reference is made to the announcement of the Company dated 31 January 2001 in relation to, among other
things, the Master License Agreement and the Option Agreement. The Board announces that, on 15 May
2006, the Company entered into the First Extension Agreement and the Second Extension Agreement with
(i) COFCO and (ii) Grand Silver Holdings, respectively.
Further details regarding the First Extension Agreement and the Second Extension Agreement are set out
below.

THE FIRST EXTENSION AGREEMENT
Date:
15 May 2006
Parties:
COFCO, as licensor; and
the Company, as licensee.
Transactions contemplated under the First Extension Agreement:
On 16 May 2001, COFCO and the Company entered into a Master License Agreement in which COFCO,
among other things, granted the Company an option at any time during the five-year period from 16 May
2001 to acquire any or all of the trade marks related to “Greatwall”, “長城”, “CHINA CLUB” and “華夏
俱樂部” as set out in the Master License Agreement on the terms therein. These trade marks are currently
used for wine products produced by companies within the Group. The consideration payable by the
Company in exercising such option shall be the fair market value of such trade marks to be determined by
an independent valuer, acting as an expert, to be appointed jointly by COFCO and the Company. The option
period granted under the Master License Agreement will expire on 16 May 2006.
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On 15 May 2006, COFCO and the Company entered into the First Extension Agreement to extend the
option period in which the Company may exercise, at its sole discretion, an option to acquire any or all of
the trade marks as set out in the Master License Agreement. Pursuant to the First Extension Agreement,
such option period has been extended to 16 May 2008. Save for the extension to the said option period, the
terms in the Master License Agreement shall remain in full force and effect upon the terms and conditions
set out therein. The extension to the said option period was granted by COFCO for nominal consideration of
HK$10.
The First Extension Agreement was entered into on normal commercial terms, so far as the Company is
concerned, following arm’s length negotiations between the parties thereto. The directors (including
independent non-executive directors) of the Company consider that the First Extension Agreement and the
terms thereof are on normal commercial terms, so far as the Company is concerned, and are fair and
reasonable and that the relevant transaction is in the interest of the Company and the shareholders of the
Company as a whole.
THE SECOND EXTENSION AGREEMENT
Date:
15 May 2006
Parties:
Grand Silver Holdings, as grantor of option; and
The Company, as grantee of option.
Transactions contemplated under the Second Extension Agreement:
On 16 May 2001, Grand Silver Holdings and the Company entered into an Option Agreement in which
Grand Silver Holdings, among other things, granted the Company an option at any time during the five year
period from 16 May 2001 to acquire 7,000 shares or such number of shares in the capital of Grand Silver
Services representing 70% of the issued share capital of Grand Silver Services from time to time
beneficially owned by Grand Silver Holdings. Grand Silver Services is the owner of certain trade marks
related to “福臨門” and “Fortune” as set out in the Option Agreement. These trade marks are currently
used for edible oil products produced by companies within the Group. The option period granted under the
Option Agreement will expire on 16 May 2006.
On 1 November 2001, the Company entered into a deed in favour of Grand Silver Holdings (the “Deed”),
under which the Company agreed to modify the terms of the Option Agreement by agreeing to Grand Silver
Holdings’ disposal of 1,000 shares, representing 10% of the issued share capital, in Grand Silver Services.
As of the date hereof, each of ADM and Wilmar Holdings owns 20% of the issued share capital in Grand
Silver Services. Accordingly, Grand Silver Holdings is only obliged to sell to the Company upon the
Company exercising its rights under the Option Agreement, as modified by the Deed, the Option Shares.
Pursuant to the Option Agreement, as modified by the Deed, the consideration payable by the Company for
exercising the option shall be the fair value of such Option Shares to be determined by an independent
valuer, acting as an expert, to be appointed jointly by Grand Silver Holdings and the Company.
On 15 May 2006, Grand Silver Holdings and the Company entered into the Second Extension Agreement to
extend the option period in which the Company may exercise, at its sole discretion, an option to acquire the
Option Shares. Pursuant to the Second Extension Agreement, such option period has been extended to 16
May 2008. Save for the extension to the said option period, the terms in the Option Agreement, as modified
by the Deed, shall remain in full force and effect upon the terms and conditions set out therein. The
extension to the said option period was granted by Grand Silver Holdings for nominal consideration of
HK$10.
The Second Extension Agreement was entered into on normal commercial terms, so far as the Company is
concerned, following arm’s length negotiations between the parties thereto. The directors (including
independent non-executive directors) of the Company consider that the Second Extension Agreement and
the terms thereof are on normal commercial terms, and are fair and reasonable and that the relevant
transaction is in the interest of the Company and the shareholders of the Company as a whole.
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RELATIONSHIP BETWEEN THE COMPANY, COFCO AND GRAND SILVER HOLDINGS
UNDER THE LISTING RULES
COFCO is the ultimate controlling shareholder of the Company. Grand Silver Holdings is an associate of
COFCO. Accordingly, COFCO and Grand Silver Holdings are connected persons of the Company.
Under rule 14A.68 of the Listing Rules, the First Extension Agreement and the Second Extension
Agreement constitute connected transactions for the Company. Under rule 14A.70(1) of the Listing Rules,
only the premium of option will be taken into consideration for the purposes of classification of the
transactions under rule 14A.68 of the Listing Rules. The premium paid by the Company in each of the First
Extension Agreement and the Second Extension Agreement would not represent 10% or more of the sum of
the premium and the exercise price of the option under the respective agreement. As the premium paid by
the Company under each of the First Extension Agreement and the Second Extension Agreement is
nominal, the percentage applicable to each of the transactions falls below the de minimis threshold for
reporting, announcement and independent shareholders’ approval requirements under rule 14A.31(2) of the
Listing Rules. The Company will comply with the relevant Listing Rules for the exercise or non-exercise of
the options or transfer of the options under rule 14A.70, as appropriate.
REASONS FOR ENTERING INTO THE FIRST EXTENSION AGREEMENT AND THE SECOND
EXTENSION AGREEMENT
The Company requires more time to complete its evaluation on the commercial benefits of owning the trade
marks as listed in the Master License Agreement and believes that the extension up to 16 May 2008 should
be sufficient for it to complete its evaluation. As the option period granted under the Master License
Agreement will expire on 16 May 2006, the Company believes it is in its best interest to secure an extension
to the option period in which it can decide whether to exercise the option under the Master License
Agreement.
The Company requires more time to complete its evaluation on the commercial benefits of owning the trade
marks owned by Grand Silver Services by taking a substantial stake in the share capital of Grand Silver
Services and believes that the extension up to 16 May 2008 should be sufficient for it to complete its
evaluation. As the option period granted under the Option Agreement will expire on 16 May 2006, the
Company believes it is in its best interest to secure an extension to the option period in which it can decide
whether to exercise the option under the Option Agreement.
GENERAL INFORMATION ABOUT THE COMPANY
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 edible oils, soyabean meal and
related products, wineries, confectionery, trading and flour milling.
GENERAL INFORMATION RELATING TO COFCO, GRAND SILVER HOLDINGS AND
GRAND SILVER SERVICES
COFCO is a state-owned enterprise in the PRC under the purview of the State-owned Assets Supervision
and Administration Commission of the PRC with its business including agricultural commodities trading,
food processing, hotel operations, real estate development as well as financial services.
Grand Silver Holdings is an investment holding company incorporated in Hong Kong, whose assets include,
among others, its 60% equity interest in Grand Silver Services. Grand Silver Services is an investment holding
company whose only assets are trade marks including those related to “福臨門” and “Fortune” as set out in
the Option Agreement.
DEFINITIONS
In this announcement, the following expressions have the meanings set out below unless the context
requires otherwise:
“ADM” Archer Daniels Midland Asia-Pacific Limited, a substantial shareholder

of certain subsidiaries of the Group
“associate” shall have the same meaning as ascribed thereto in the Listing Rules
“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 PRC

“Company” COFCO International Limited, a company incorporated in Bermuda
with limited liability, the shares of which are listed on the Main Board
of The Stock Exchange of Hong Kong Limited
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“connected person(s)” shall have the same meaning as ascribed thereto in the Listing Rules
“Deed” the deed dated 1 November 2001 given by the Company in favour of

Grand Silver Holdings
“First Extension Agreement” the extension agreement to the Master License Agreement dated 16 May

2001 entered into between the Company and COFCO
“Grand Silver Holdings” Grand Silver Holdings Limited, a company incorporated in Hong Kong

with limited liability and a wholly owned subsidiary of COFCO (Hong
Kong) Limited which is a wholly owned subsidiary of COFCO

“Grand Silver Services” Grand Silver Services Limited, a company incorporated in Hong Kong
which is a 60%-owned subsidiary of Grand Silver Holdings

“Group” the Company and its subsidiaries and associates
“Hong Kong” The Hong Kong Special Administrative Region of the PRC
“HK$” Hong Kong Dollars, the lawful currency of Hong Kong
“Listing Rules” The Rules Governing the Listing of Securities on The Stock Exchange

of Hong Kong Limited
“Master License Agreement” the master license agreement dated 16 May 2001 entered into between

COFCO and the Company
“Option Agreement” the option agreement dated 16 May 2001 entered into between Grand

Silver Holdings and the Company
“Option Shares” 6,000 shares or such number of shares in the capital of Grand Silver

Services representing 60% of the issued share capital of Grand Silver
Services, from time to time, beneficially owned by Grand Silver
Holdings

“PRC” the People’s Republic of China which, for the purpose of this
announcement, does not include Hong Kong, Macau and Taiwan

“Second Extension Agreement” the extension agreement to the Option Agreement dated 16 May 2001
entered into between the Company and Grand Silver Holdings

“Wilmar Holdings” Wilmar Holdings Pte. Ltd., a substantial shareholder of certain
subsidiaries of the Group

By Order of the Board
COFCO International Limited

Qu Zhe
Managing Director

Shenzhen, PRC, 15 May 2006
As at the date of this announcement, our executive directors are Messrs. Ning Gaoning, Liu Fuchun, Qu
Zhe, Xue Guoping, Liu Yongfu and Yu Xubo; our independent non-executive directors are Messrs. Stephen
Edward Clark, Tan Man Kou and Francis Yuen Tin Fan.

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


