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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 TRANSACTION
JOINT VENTURE COMPANY

COFCO NAVAVALLEY JUNDUNG VINEYARD CO. LTD.

The Board is pleased to announce that on 12 January, 2006, COFCO BVI, a wholly-
owned subsidiary of the Company and Shandong Longhua Company (山東隆華公司 )
entered into the Joint Venture Agreement regarding the establishment of the JV
Company in Shandong Province, PRC. Pursuant to the Joint Venture Agreement,
COFCO BVI and Shandong Longhua Company (山東隆華公司 ) will contribute
RMB33,000,000.00 (or about HK$31,731,000.00) and RMB27,000,000.00 (or about
HK$25,962,000.00) respectively in cash to the registered capital of the JV Company
within 15 days after the date of the Joint Venture Agreement and the contributions will
be deposited into an escrow account opened in the names of the JV Partners. The JV
Company will be owned as to 55% by COFCO BVI and as to 45% by Shandong
Longhua Company (山東隆華公司 ). Pursuant to the Joint Venture Agreement, the
total investment amount of the JV Company is RMB100,000,000.00 (or about
HK$96,154,000.00).

Shandong Longhua Company (山東隆華公司) is a substantial shareholder of a non
wholly-owned subsidiary of the Company, therefore Shandong Longhua Company
(山東隆華公司 ) is a connected person of the Company. The entering into the Joint
Venture Agreement constitutes a connected transaction for the Company under the
Listing Rules. As each of the applicable percentage ratios (as defined in Rule 14.07 of
the Listing Rules) represented by this connected transaction is less than 2.5% as
provided in Rule 14A.34(1) of the Listing Rules, the Joint Venture Agreement is only
subject to reporting and announcement requirements under Rule 14A.34 of the Listing
Rules. Relevant details will also be included in the next published annual report and
accounts of the Company in accordance with Rule 14A. 45 of the Listing Rules.
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JOINT VENTURE AGREEMENT

Date

12 January, 2006

Parties

(1) COFCO BVI; and

(2) Shandong Longhua Company (山東隆華公司)

Scope of Business of the JV Company

The JV Company will be located in Shandong Province and will engage in the production
and sale of wines by setting up a vineyard which will be developed into a comprehensive
economic unit that encompasses vine development, grape growing, wine production and
sales, development and research, vineyard tourism and promotion of oenology.

Capital Contribution

The total amount of the registered capital of the JV Company is RMB60,000,000.00 (or
about HK$57,693,000.00), out of which RMB33,000,000.00 (or about HK$31,731,000.00)
shall be contributed by COFCO BVI and RMB27,000,000.00 (or about HK$25,962,000.00)
shall be contributed by Shandong Longhua Company (山東隆華公司 ), both in cash,
within 15 days after the date of the Joint Venture Agreement and the contributions will be
deposited into an escrow account opened in the names of the JV Partners. The JV
Company will be owned as to 55% by the COFCO (BVI) and as to 45% by Shandong
Longhua Company (山東隆華公司 ). The JV Company will be a non wholly-owned
subsidiary of the Company. The requisite capital contribution to the JV Company will be
funded through internal resources of the Group.

Future Funding

Pursuant to the Joint Venture Agreement, the total investment amount of the JV Company
is RMB100,000,000.00 (or about HK$96,154,000.00). Additional funding of up to
RMB40,000,000.00 (or about HK$38,462,000.00) (i.e. the difference between the total
investment amount and the amount of the registered capital of the JV Company) is
required by the JV Company. This may be satisfied by bank financing or loans from JV
Partners. In the event that the full amount of the additional funding is to be contributed by
shareholders’ loans, the loan to be advanced by COFCO BVI to the JV Company in
proportion to its 55% equity interest will amount to RMB22,000,000.00 (or about
HK$21,154,000.00). Any future proportionate shareholders’ loan to be contributed to the
JV Company will be funded through internal resources of the Group.

Right of Pre-emption

In the event that either of the JV Partners wishes to transfer part of or whole of its equity
interest in the JV Company to a third party, the other JV Partner will have a pre-emptive
right to purchase such equity interest on the same terms as those offered to such third
party.
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Right to Use the Signage of “COFCO” or “中糧”

China National Cereals, Oils & Foodstuffs Corporation, the ultimate holding company of
the Company, has agreed to grant the JV Company to use the signage (the “Signage”) of
“COFCO” or “中糧” in the name of the JV Company free of charge. However, the right
to use the Signage will be terminated in case of the occurrence of any of the following
events:–

(1) COFCO BVI loses its right to appoint the chairman of the board of the JV Company
or no longer controls the board composition of the JV Company; or

(2) the shareholding interests held by COFCO BVI in the JV Company is reduced below
51%.

During the term of the JV Company, any intellectual property such as patent and
trademarks obtained by the JV Company shall belong to the JV Company.

Management of the JV Company

The board of directors of the JV Company shall consist of seven directors, four of which
shall be appointed by COFCO BVI and the remaining three directors shall be appointed
by Shandong Longhua Company (山東隆華公司 ). The chairman shall be appointed by
COFCO BVI and the vice-chairman shall be appointed by Shandong Longhua Company (
山東隆華公司).

Term of the JV Company

The term of the JV Company is 15 years from the date of issue of its business licence. The
JV Partners will apply to the relevant PRC government approval authorities for the
issuance of the business licence as soon as possible and it is expected that the business
licence will be issued shortly. If any of the JV Partners wishes to extend the term and the
board of directors of the JV Company unanimously approves the extension, the JV
Company shall apply to the local government for an extension of its term.

Articles of Association of the JV Company

On 12 January, 2006, COFCO BVI and Shandong Longhua Company (山東隆華公司 )
also signed the articles of association of the JV Company. The articles of association of
the JV Company contain and further elaborate on the provisions in the Joint Venture
Agreement which relate to the management and operation of the JV Company. In the
event of any inconsistency between the terms of the Joint Venture Agreement and the
articles of association of the JV Company, the terms of the Joint Venture Agreement shall
prevail.
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Reasons and Benefits for Entering into the Joint Venture Agreement

The Company has five food-related core businesses including the production and sale of
wines. In view of the continuing growth in demand for grape wines on the mainland and
the high profit margin of sale of wines, the Board (including the independent non-
executive directors of the Company) are of the view that the terms of the Joint Venture
Agreement are fair and reasonable as far as the Company and the shareholders are
concerned and the participation in the JV Company will be in the interest of the Company
and its shareholders as a whole as it will enable the Group to further expand in this market
segment and strengthen its position as one of the leading grape wine producers in the
PRC.

Information on the Company, COFCO BVI and Shandong Longhua Company (山東
隆華公司)

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. COFCO BVI is an investment holding company which currently owns
as to 60% equity interests in COFCO Greatwall Winery (Yantai) (中糧長城葡萄酒 (煙
台 )). Shandong Longhua Company (山東隆華公司 ) is an investment company and,
among other investments, owns as to 40% of COFCO Greatwall Winery (Yantai) (中糧長
城葡萄酒(煙台)).

Connected Transaction

As at the date hereof, Shandong Longhua Company (山東隆華公司 ) is a substantial
shareholder of a non wholly-owned subsidiary of the Company, therefore Shandong
Longhua Company (山東隆華公司 ) is a connected person of the Company. The entering
into the Joint Venture Agreement constitutes a connected transaction for the Company
under the Listing Rules. As each of the applicable percentage ratios (as defined in Rule
14.07 of the Listing Rules) represented by this connected transaction is less than 2.5% as
provided in Rule 14A.34(1) of the Listing Rules, the Joint Venture Agreement is only
subject to reporting and announcement requirements under Rule 14A.34 of the Listing
Rules. Relevant details will also be included in the next published annual report and
accounts of the Company in accordance with Rule 14A. 45 of the Listing Rules.

Definitions

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

“Board” board of directors of the Company

“COFCO BVI” COFCO (BVI) No. 30 Limited, a company
incorporated in the British Virgin Islands and a
wholly-owned subsidiary of the Company
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“COFCO Greatwall Winery “COFCO Greatwall Winery (Yantai) Co., Ltd.
(Yantai)（中糧長城葡萄酒 中糧長城葡萄酒（煙台）有限公司 , formerly
（煙台））” known as Yantai COFCO Winery Co., Ltd. 煙台中

糧葡萄釀酒有限公司 , a non wholly-owned
subsidiary of the Company which is incorporated in
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

“Group” The Company and its subsidiaries

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

“Joint Venture Agreement” The joint venture agreement dated 12 January, 2006
entered into between COFCO BVI and Shandong
Longhua Company (山東隆華公司)

“JV Company” COFCO Navavally Jundung Vineyard Co. Ltd. 中糧
南王山谷君頂酒莊有限公司 , a foreign-invested
joint venture company to be established under the
laws of PRC

“JV Partners” COFCO BVI and Shandong Longhua Company (山
東隆華公司) and either of them, “JV Partner”

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

“PRC” The People’s Republic of China

“RMB” Renminbi, the lawful currency of the PRC

“Shandong Longhua Company Shandong Longhua Investment Company Limited
(山東隆華公司)” 山東隆華投資有限公司, formerly known as Yantai

Longhua Investment and Development Company
Limited 煙台隆華投資發展有限公司, a company
incorporated in the PRC and a substantial shareholder
of COFCO Greatwall Winery (Yantai) （中糧長城
葡萄酒（煙台））

“Stock Exchange” The Stock Exchange of Hong Kong Limited

By Order of the Board
COFCO International Limited

Yu Guangquan
Managing Director

Hong Kong, 12 January, 2006
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Note: In this announcement, RMB has been translated into Hong Kong dollars at the rate of
HK$1=RMB1.04 for reference purpose.

As at the date of this announcement, our Executive Directors are Messrs. Ning Gaoning,
Liu Fuchun, Yu Guangquan, Xue Guoping, Liu Yongfu and Qu Zhe; 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.


