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The Stock Exchange of Hong Kong Limited takes no responsibility for the content of this

announcement, makes no representation as to its accuracy or completeness and expressly disclaims

any liability whatsoever for any losses howsoever arising from or in reliance upon the whole or any

part of the content of this announcement.

This announcement appears for information only and does not constitute an invitation or offer to

acquire, purchase or subscribe for the shares of China Agri-Industries Holdings Limited described

below. In particular, this announcement is not an offer of securities for sale in Hong Kong, the

United States or elsewhere. Securities may not be offered or sold in the United States absent

registration under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”) or in a

transaction not subject to or exempt from the registration requirements of the U.S. Securities Act.

(Incorporated in Bermuda with limited liability)

(Stock Code: 506)

PROPOSED SPIN-OFF
DISPATCH OF FORM OF ELECTION

AND
FURTHER DETAILS RELATING TO THE SPECIAL DIVIDEND

The Directors and the directors of China Agri Holdings determined on 23 February 2007 that

the Indicative Price Range for each China Agri Holdings Share under the Global Offering to be

not less than HK$3.10 and not more than HK$3.72 (in each case, exclusive of applicable SFC

transaction levy, Stock Exchange trading fee and brokerage payable by investors under the

Global Offering).

In addition, the Directors wish to draw the attention of the shareholders of the Company

and the public to the fact that the Spin-off and the listing of the China Agri Holdings

Shares on the main board of the Stock Exchange may or may not proceed, depending on

whether certain conditions are satisfied in full. In the event that any of specified conditions
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is not satisfied as expected, the Special Dividend will lapse absolutely and unconditionally.

Furthermore, the Global Offering may or may not proceed depending on the decision of

the directors of China Agri Holdings following an international roadshow and book-building

process. In this connection, shareholders of the Company and the public are reminded to

exercise caution when dealing in the Shares.

Reference is made to the Company’s Circular (as supplemented) dated 13 January 2007 and

announcement dated 8 February 2007 (the “Announcement”). Terms used in this announcement

shall have the same meanings as terms used in the Circular (as supplemented) and the Announcement,

unless otherwise defined.

1. NUMBER OF QUALIFYING SHAREHOLDERS

In the Announcement, it was stated that on 8 February 2007, the Directors declared a conditional

Special Dividend to be satisfied by way of a distribution in specie by transferring one China Agri

Holdings Share for every one Share held by the Qualifying Shareholders, whose names appear on

the Register at 4:00 p.m. on 16 February 2007, being the Special Dividend Record Date.

The Company has confirmed the identities of the Qualifying Shareholders eligible for the Special

Dividend and has ascertained the exact number of issued Shares as at the Special Dividend Record

Date to be 2,791,383,356 Shares. Subject to fulfillment of the terms and conditions of the Special

Dividend as set out in the Announcement, the number of China Agri Holdings Shares which will be

distributed to the Qualifying Shareholders will not exceed 2,791,383,356 China Agri Holdings

Shares. It is anticipated that the Company will not engage an odd lot agent to deal with odd lots of

the China Agri Holdings Shares arising from the distribution.

A form of election (the “Form of Election”) will be dispatched to each of the Qualifying Shareholders

on 26 February 2007 to allow each of the Qualifying Shareholders to make the Election (that is, to

transfer all (but, save as below, not part) of their entitlements to the China Agri Holdings Shares to

COFCO (HK) for sale in the Global Offering, subject to the backstop mechanism to regulate the

number of China Agri Holdings Shares to be sold in the Global Offering in the event of large

numbers of Qualifying Shareholders making the Election, COFCO (HK) will retain such China

Agri Holdings Shares). HKSCC Nominees Limited and other Qualifying Shareholders who hold

the Shares in the capacity of nominee may elect to transfer all or part of their entitlements to the

China Agri Holdings Shares. In addition, a letter from the board of Directors setting out the terms

and conditions for, and the instructions for the completion of, the Form of Election (the “Letter”)

will be dispatched to each of the Qualifying Shareholders together with the Form of Election at the

same time. The indicative price range of the Offer Price at which China Agri Holdings Shares may
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potentially be sold under the Global Offering (the “Indicative Price Range”) is also specified in

the Form of Election. Please see the section under the heading “INDICATIVE PRICE RANGE OF

THE CHINA AGRI HOLDINGS SHARES” below for further details.

As disclosed in the Announcement, Overseas Shareholders will not receive the China Agri Holdings

Shares and hence, Overseas Shareholders will not be receiving the Form of Election. As at the

Special Dividend Record Date, there are nine registered holders of Shares whose addresses on the

register of members of the Company (the “Register”) are outside Hong Kong, namely, Macau,

Singapore, Australia, Spain and the United Kingdom. However, as explained in the Announcement,

these shareholders are “Qualifying Shareholders” and will not be regarded as “Overseas Shareholders”

for the purposes of the Special Dividend. As at 4:00 p.m. on the Special Dividend Record Date,

there are no other registered holders of Shares whose addresses on the Register are outside of Hong

Kong.

For Qualifying Shareholders who hold the Shares in the capacity of nominee (including but not

limited to HKSCC Nominees Limited), the Letter or the Form of Election shall not be forwarded to

any person in the United States and any person receiving the Letter or the Form of Election shall not

forward the Letter or the Form of Election to any person within the United States. For the non

registered holders of Shares who hold their interests in the Shares through a nominee (including but

not limited to HKSCC Nominees Limited), if such persons are in the United States or are subject to

applicable laws, rules or regulations under which additional registrations or compliance with other

procedures are required before the interests in China Agri Holdings Shares can be distributed to

such persons, such persons will not be receiving the interests in China Agri Holdings Shares, but

will receive a sum of money equivalent to the Cash Payment for the relevant number of China Agri

Holdings Shares through their respective nominees in lieu of the interests in such number of China

Agri Holdings Shares that they would have otherwise been entitled to. Subject to the aforementioned,

each of the non registered holders of Shares who hold their interests in the Shares through a nominee

may choose to receive such sum of money equivalent to the Cash Payment in respect of all (but not

part) of his/her entitlements to his/her interests in the China Agri Holdings Shares and may do so by

indicating to the relevant nominee and subject to the instructions of the nominee.

The Company has used its reasonable endeavours to identify the Qualifying Shareholders in

an effort to ensure that the Form of Election will only be dispatched to Qualifying Shareholders.

However, it is the responsibility of anyone outside Hong Kong wishing to make the Election to

satisfy himself/herself, before making the Election, as to the observance of the laws and

regulations of all territories, including the obtaining of any governmental or other consents

and the payment of any taxes and duties required to be paid in such territory in connection

therewith. Each Qualifying Shareholder making an Election will be deemed to have represented
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and warranted to the Company that he/she is not within the United States or a person by

whom the Election would require additional registrations or require the Company to comply

with any requirements or procedures under any laws or regulations of any jurisdictions outside

Hong Kong.

2. INFORMATION RELATING TO CHINA AGRI HOLDINGS

Reference is made to the Company’s announcement dated 10 February 2007 in relation to certain

information relating to China Agri Holdings and in addition to the information set out therein, the

Company wishes to announce certain additional information relating to China Agri Holdings and

such information is also included in the Letter for the Qualifying Shareholders’ information only in

evaluating whether to make the Election.

Following the completion of the Spin-off and assuming that the Global Offering does not proceed,

COFCO (HK) and its associates will hold approximately 74.25% of the issued share capital of

China Agri Holdings and all other shareholders of the Company (assuming all such shareholders

will be entitled to receive the China Agri Holdings Shares pursuant to the distribution of the Special

Dividend) will be entitled to receive and will hold in aggregate approximately 25.75% of the issued

share capital of China Agri Holdings.

Following the completion of the Spin-off and assuming that the Global Offering proceeds with the

issue of new China Agri Holdings Shares, the relevant aggregate percentage shareholding in China

Agri Holdings of COFCO (HK) and its associates, and all other shareholders of the Company

(assuming all such shareholders of the Company will be entitled to receive the China Agri Holdings

Shares pursuant to the distribution of the Special Dividend and no Election for the Cash Payment

will be made by such shareholders) will be reduced to approximately 59.4% and 20.6%, respectively.

3. INDICATIVE PRICE RANGE OF THE CHINA AGRI HOLDINGS SHARES

In connection with the Global Offering, after taking into account various considerations, the Directors

and the directors of China Agri Holdings determined on 23 February 2007 that the Indicative Price

Range for each China Agri Holdings Share (that is, in respect of the proposed Offer Price under the

Global Offering) to be not less than HK$3.10 and not more than HK$3.72 (in each case, exclusive

of applicable SFC transaction levy, Stock Exchange trading fee and brokerage payable by investors

under the Global Offering). The final offer price per China Agri Holdings Share under the Global

Offering (that is, the Offer Price) may be higher or lower than the Indicative Price Range.
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In determining the amount of the Cash Payment in respect of each China Agri Holdings Share in

connection with the Election , deductions will be made from the Offer Price per China Agri Holdings

Share of an amount equal to the aggregate of the following:

(i) Stock Exchange trading fee of 0.005% of the Offer Price;

(ii) the SFC transaction levy of 0.004% of the Offer Price;

(iii) underwriting commission of 2.5% of the Offer Price that is payable in connection with the

sale of the entitlements to the China Agri Holdings Shares in the Global Offering;

(iv) stamp duty at the rate of 0.2% of the Offer Price payable per transfer; clearance from the

Stamp Office of the Inland Revenue Department of Hong Kong as to the transfers of the

entitlements to the China Agri Holdings Shares in connection with the Election made by the

Qualifying Shareholders that may be subject to stamp duty is being sought and a maximum of

two sets of transfer may be subject to stamp duty in respect of the following transfers:

(a) from the Qualifying Shareholders making the Election to COFCO (HK); and

(b) from COFCO (HK) to the investors in the Global Offering,

which, if payable, will be paid by the Qualifying Shareholders making the Election in relation

to the transfers (as no investors shall be responsible for payment of stamp duty in relation to

the purchase of such China Agri Holdings Shares in the Global Offering); and

(v) stamp duty of HK$5.00 for each instrument of transfer per transfer.

Based on the proposed  Offer Price of HK$3.10, HK$3.41 and HK$3.72 (being the minimum, mid-

point and maximum of the Indicative Price Range, respectively), the following table sets out, for

illustration purposes only, the expected amount of the Cash Payment for every 2,000 China Agri

Holdings Shares payable to those Qualifying Shareholders making the Election to transfer their

entitlements to the China Agri Holdings Shares to COFCO (HK):
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Based on the Based on the Based on the

proposed Offer proposed Offer proposed Offer

Price of Price of Price of

HK$3.10 HK$3.41 HK$3.72

(HK$) (HK$) (HK$)

Amount payable for every 2,000

China Agri Holdings Shares: 6,200.00 6,820.00 7,440.00

Less (Note 1):

Stock Exchange trading fee of

0.005% (Note 2) 0.31 0.34 0.37

SFC transaction levy of 0.004%

(Note 2) 0.25 0.27 0.30

Aggregate Stamp Duty of 0.4%

(Note 2) 24.80 27.28 29.76

Stamp Duty for the instrument of

transfer 5.00 5.00 5.00

underwriting commission of

2.5% 155.00 170.50 186.00

Cash Payment: 6,014.64 6,616.61 7,218.57

Notes:

1. In the event that COFCO (HK) retains the China Agri Holdings Shares that are subject to the

Election made by the Qualifying Shareholders under the backstop mechanism due to large

numbers of Qualifying Shareholders making the Election, such China Agri Holdings Shares

will not be sold under the Global Offering and the expenses associated with the Election for

such China Agri Holdings Shares will be lower, however, the expenses associated with all

Cash Payment will be reduced on a pro-rata basis for all Qualifying Shareholders who have

made the Election.

2. The above calculations assume that the current applicable rates in respect of the Stock

Exchange trading fee, SFC transaction levy and stamp duty remain unchanged at the time of

completion of the Global Offering. Any change to such rates before such time will affect the

amount of the Cash Payment payable to the Qualifying Shareholders making the Election.
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4. RETURN OF FORMS OF ELECTION

Qualifying Shareholders who choose to make the Election and transfer their entitlements to the

China Agri Holdings Shares to COFCO (HK) in consideration of the Cash Payment should complete

and sign the Form of Election in accordance with the instructions printed thereon and as set out in

the Letter and return it, either in person or by post, to reach the office of the Company’s branch

share registrar in Hong Kong, Progressive Registration Limited (the “Registrar”), at 26/F Tesbury

Centre, 28 Queen’s Road East, Wanchai, Hong Kong on or before 4:00 p.m. on 2 March 2007. No

acknowledgement of receipt of the Form of Election will be issued. If the Registrar does not receive

the Form of Election from any Qualifying Shareholders by such date and time, or if the Form of

Election is not completed in accordance with the instructions therein and as set out in the Letter, the

relevant Qualifying Shareholder will be deemed not to have made the Election.

The Election and the making of the Election are subject to terms and conditions which are set

out in the Form of Election and in the Letter. All Qualifying Shareholders are reminded to

read through the Form of Election and the Letter carefully. If (a) any shareholder of the

Company, who is a person in the United States or a person who is subject to applicable laws,

rules or regulations under which additional registrations or compliance with other procedures

are required before his/her interests in China Agri Holdings Shares can be distributed to such

person as determined by the Company, should return a Form of Election, or if (b) a Qualifying

Shareholder should return a Form of Election and the Form of Election is not completed in

accordance with the instructions or does not satisfy the conditions of the Election as set out in

the Form of Election and in the Letter, such Form of Election will be treated as null and void

and the relevant shareholder of the Company or Qualifying Shareholder (as the case may be)

will be deemed not to have made an Election and will instead receive, in the former case of (a),

a cash amount equal to the proceeds of the sale of their entitlements to the China Agri Holdings

Shares (net of any underwriting commissions, stamp duty and other applicable charges) by

the Company on their behalf either in the Global Offering (if it proceeds) at the Offer Price or

as soon as practicable after the commencement of trading of the China Agri Holdings Shares

(if the Global Offering does not proceed) at prevailing market prices, or in the latter case of

(b), the China Agri Holdings Shares proposed to be transferred to him/her pursuant to the

Special Dividend. The Company will use its reasonable endeavours to inform any such

shareholder of the Company or Qualifying Shareholder (as the case may be) should this arise.

The Offer Price and hence, the amount of the Cash Payment that the Qualifying Shareholders will

receive per China Agri Holdings Share, as a result of the making of the Election, will not be determined

until the return of the Form of Election to the Registrar. Cheques for the Cash Payment (after the
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deductions as set out above) are expected to be dispatched within approximately three business

days of the commencement of dealings in the China Agri Holdings Shares on the Stock Exchange.

The Directors wish to draw the attention of the shareholders of the Company and the public

to the fact that the Spin-off and the listing of the China Agri Holdings Shares on the main

board of the Stock Exchange by way of introduction may or may not proceed, depending on

whether the conditions for the Spin-off as more particularly described in the Circular (as

supplemented) are satisfied in full. In the event that any of the conditions specified therein is

not satisfied as expected, the Special Dividend will lapse absolutely and unconditionally.

Furthermore, the Global Offering may or may not proceed depending on the decision of the

directors of China Agri Holdings following an international roadshow and book-building

process. In this connection, shareholders of the Company and the public are reminded to

exercise caution when dealing in the Shares.

For the avoidance of doubt, should the Spin-off be successfully implemented and the distribution of

the Special Dividend made, yet due to unforeseen circumstances the Global Offering does not

proceed, then any Election made by Qualifying Shareholders shall become null and void, and

Qualifying Shareholders who have made such Election shall receive the China Agri Holdings Shares

which they would otherwise have been entitled to.

By order of the Board

COFCO International Limited

Qu Zhe

Managing Director

Hong Kong, 23 February 2007

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.

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


