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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 or an exemption from registration.

(Incorporated in Bermuda with limited liability)

(Stock Code: 506)

ANNOUNCEMENT

COMPLETION OF THE REORGANISATION
MODIFIED PROPOSAL FOR THE SPIN-OFF

AND
ADOPTION OF THE CHINA AGRI-INDUSTRIES HOLDINGS SHARE OPTION SCHEME

Completion of the Reorganisation
The Directors are pleased to report that completion of the Reorganisation took place on 31 December 2006.

Modified proposal for the Spin-off
As disclosed in the Circular, the Company proposed to implement the Spin-off by way of distribution in specie of
China Agri Shares held by the Company as a special dividend to certain Qualifying Shareholders and separately list
China Agri Shares on the main board of the Stock Exchange by way of introduction. The Directors hereby notify
Shareholders that due to certain additional PRC regulatory requirements, the listing entity for the proposed spin-off
is required to be a company incorporated in Hong Kong, accordingly, the proposal for the spin-off will be modified.

Under the Modified Spin-off, instead of seeking to list China Agri Shares on the Stock Exchange, application will be
made to the Stock Exchange for the listing of, and permission to deal in, the shares of China Agri Holdings, a wholly
owned subsidiary of the Company incorporated in Hong Kong. In order to effect the Modified Spin-off, the Share
Sale and Purchase Agreement was entered into on 10 January 2007 between the Company and China Agri Holdings
whereby China Agri Holdings agreed to acquire all the issued China Agri Shares from the Company and in
consideration of such acquisition, China Agri Holdings agreed to issue and allot 2,791,383,346 China Agri Holdings
Shares to the Company. The Share Sale and Purchase Agreement was completed on the same day and following
which, China Agri Holdings became the holding company of China Agri.

Adoption of the China Agri Holdings Share Option Scheme
The China Agri Share Option Scheme was conditionally approved by the Shareholders at the SGM. However, under
the Modified Spin-off, application will be made to the Stock Exchange for the listing of, and permission to deal in,
the China Agri Holdings Shares, instead of China Agri Shares. As such, the China Agri Share Option Scheme will no
longer be adopted and will not take effect and the Company proposes to seek the approval of the Shareholders to
adopt the China Agri Holdings Share Option Scheme, conditional upon, amongst others, the Listing and, if necessary,
the State-owned Assets Supervision and Administration Commission granting its approval for the China Agri
Holdings Share Option Scheme.

Reference is made to the Circular regarding the possible Spin-off and the listing of the China Agri Shares. Save as
otherwise defined herein, capitalized terms used in this announcement shall have the meanings as defined in the Circular.
In relation to the capitalized terms set out below, their respective meanings as defined in the Circular shall be amended as
follows:

“Global Offering” shall be amended such that the corresponding definitions of “Public Offer”, “International Placing”,
“International Underwriters” and “Prospectus” in the Circular shall be amended to be in respect of the China Agri Holdings
Shares and China Agri Holdings, as the context requires, in connection with the Modified Spin-off, instead of the China
Agri Shares and China Agri, respectively;
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“Introduction” means the listing of the China Agri Holdings Shares in issue at the relevant date on the Stock Exchange by
way of introduction;

“Qualifying Shareholders” shall be amended to be in respect of the amended definition of “Special Dividend Record Date”
as described and amended in this announcement;

“Special Dividend” shall be amended to be in respect of the China Agri Holdings Shares and shall be amended to be in
respect of the amended definitions of each of “Qualifying Shareholders”, “Special Dividend Record Date”, “International
Placing”, “International Underwriters” and “Global Offering” as described and amended in this announcement; and

“Special Dividend Record Date” shall be amended to be in respect of the amended definitions of each of “Qualifying
Shareholders” and “Special Dividend” as described and amended in this announcement.

COMPLETION OF THE REORGANISATION

The Directors are pleased to report that completion of the Reorganisation took place on 31 December 2006.

MODIFIED PROPOSAL FOR THE SPIN-OFF

As disclosed in the Circular, the Company proposed to implement the Spin-off by way of distribution in specie of China
Agri Shares held by the Company as a special dividend to certain Qualifying Shareholders and separately list China Agri
Shares on the main board of the Stock Exchange by way of introduction. The Directors hereby notify Shareholders that due
to certain additional PRC regulatory requirements, the listing entity for the proposed spin-off is required to be a company
incorporated in Hong Kong, accordingly, the proposal for the spin-off will be modified as described in this announcement.

Under the Modified Spin-off, instead of seeking the listing of China Agri Shares on the Stock Exchange, application will
be made to the Stock Exchange for the listing of, and permission to deal in, the shares of China Agri Holdings, a wholly
owed subsidiary of the Company incorporated in Hong Kong. In order to effect the Modified Spin-off, the Share Sale and
Purchase Agreement was entered into on 10 January 2007 between the Company and China Agri Holdings whereby China
Agri Holdings agreed to acquire all the issued China Agri Shares from the Company and in consideration of such
acquisition, China Agri Holdings agreed to issue and allot 2,791,383,346 China Agri Holdings Shares to the Company. The
Share Sale and Purchase Agreement was completed on the same day and following which, China Agri Holdings became
the holding company of China Agri. Under the Modified Spin-off, the Company proposes to implement the Modified Spin-
off by way of distribution in specie of China Agri Holdings Shares held by the Company as the Special Dividend to certain
Qualifying Shareholders on the Special Dividend Record Date and separately list China Agri Holdings Shares on the main
board of the Stock Exchange by way of Introduction, conditional upon Listing. Conditional upon the Modified Spin-off
occurring, China Agri Holdings may also seek to issue new China Agri Holdings Shares by way of the Global Offering.
Consistent with the proposal as disclosed in the Circular, the Modified Spin-off is not conditional upon the Global Offering
occurring and any new China Agri Holdings Shares issued pursuant to the Global Offering will rank pari passu in all
respects with other China Agri Holdings Shares then in issue and there will be no restriction on the subsequent sale of such
China Agri Holdings Shares. Furthermore, the Shares will continue to be listed on the main board of the Stock Exchange
after implementation of the Modified Spin-off. Under the Modified Spin-off, the simplified shareholding structures of the
Company and China Agri Holdings immediately before, and following the Modified Spin-off are as follows:

Immediately before the Modified Spin-off

COFCO (HK)

The Company

China Agri Holdings

China Agri

Others

74.25% 25.75%

100%

100%
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Immediately following the Modified Spin-off, but before the Global Offering (if it proceeds)

COFCO (HK)

The Company

Others

China Agri Holdings

China Agri

Others

74.25%74.25% 25.75%25.75%

100%

Shareholders’ approval required for the amendments to the conditions to resolutions numbered 2 and 9 passed at
the SGM

Resolution numbered 2 regarding Continuing Connected Transactions passed at the SGM
Reference is made to resolution numbered 2 as set out in the notice of the SGM in relation to the Mutual Supply
Agreement, the Supply and Packaging Agreement and the Concentrate Purchase Agreement (being the Continuing
Connected Transactions that are subject to the Independent Shareholders’ approval). This resolution was conditionally
passed as an ordinary resolution by the Independent Shareholders at the SGM and is conditional upon, amongst other
things, the completion of the spin-off of China Agri from the Company and the separate listing of the outstanding shares of
China Agri on the main board of the Stock Exchange. Under the Modified Spin-off, the spin-off is in respect of China Agri
Holdings from the Company and the separate listing of the outstanding shares of China Agri Holdings on the main board of
the Stock Exchange, as such, as an administrative matter and for completeness sake, the condition to this resolution
regarding the completion of the Spin-off shall be amended to be in respect of the Modified Spin-off. A resolution regarding
the amendment to the condition to resolution numbered 2 will be proposed for the approval of Shareholders at a special
general meeting of the Company to be held as soon as practicable.

Resolution numbered 9 regarding change of company name passed at the November SGM
Reference is made to resolution numbered 9 as set out in the notice of the SGM in relation to the change of name of the
Company. This was conditionally passed as a special resolution by the Shareholders at the SGM and is conditional upon,
amongst other things, the completion of the spin-off of China Agri from the Company and the separate listing of the
outstanding shares of China Agri on the main board of the Stock Exchange. Under the Modified Spin-off, the spin-off is in
respect of China Agri Holdings from the Company and the separate listing of the outstanding shares of China Agri
Holdings on the main board of the Stock Exchange, as such, as an administrative matter and for completeness sake, the
condition to this resolution regarding the completion of the Spin-off shall be amended to be in respect of the Modified
Spin-off. A resolution regarding the amendment to the condition to resolution numbered 9 will be proposed for the
approval of Shareholders at a special general meeting of the Company to be held as soon as practicable.

Resolutions other than resolutions numbered 2, 6 and 9 passed at the SGM
Save for resolutions numbered 2, 6 and 9 as set out in the notice of the SGM, the other resolutions as set out in the notice
of the SGM, namely, resolutions numbered 1, 3 to 5 (inclusive), 7 and 8, that were duly passed at the SGM remain
unaffected by the Modified Proposal, as these resolutions (including the conditions to these resolutions) are not in respect
of the spin-off of China Agri from the Company or the listing of the China Agri Shares under the initial proposal for the
spin-off, which is now being superseded by the Modified Spin-off. Resolution numbered 6 as set out in the notice of the
SGM relates to the adoption of the China Agri Share Option Scheme, which will not take effect under the Modified Spin-
off. A further explanation is set out in the following section headed “Adoption of the China Agri-Industries Holdings
Share Option Scheme”.

Further details regarding the Modified Spin-off, the Global Offering and the amendments to the conditions to the
resolutions as referred to above will be included in a circular to be dispatched to the Shareholders as soon as
practicable. Shareholders of the Company are therefore reminded to exercise caution when dealing in the securities
of the Company.

ADOPTION OF THE CHINA AGRI-INDUSTRIES HOLDINGS SHARE OPTION SCHEME

The China Agri Share Option Scheme was conditionally approved by the Shareholders at the SGM. However, under the
Modified Spin-off, application will be made to the Stock Exchange for the listing of, and permission to deal in, the China
Agri Holdings Shares, instead of China Agri Shares. As such, the China Agri Share Option Scheme will no longer be
adopted and will not take effect and the Company proposes to seek the approval of the Shareholders to adopt the China
Agri Holdings Share Option Scheme, conditional upon, amongst others, the Listing and, if necessary, the State-owned
Assets Supervision and Administration Commission granting its approval for the China Agri Holdings Share Option
Scheme. The China Agri Holdings Share Option Scheme constitutes a share option scheme governed by Chapter 17 of the
Listing Rules and the adoption of such scheme is subject to, amongst others, the approval of the Shareholders at a special
general meeting of the Company to be held as soon as practicable. Further details of the China Agri Holdings Share Option
Scheme will be included in a circular to be dispatched to the Shareholders as soon as practicable.
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DEFINITIONS

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

“China Agri Holdings Share the share option scheme proposed to be conditionally adopted by China Agri
Option Scheme” Holdings

“China Agri Holdings Shares” ordinary shares of nominal value of HK$0.10 each in the share capital of China Agri
Holdings

“Circular” the circular dated 28 October 2006 dispatched to the Shareholders of the Company
containing, among other things, details of the Spin-off

“Listing” the Listing Committee of the Stock Exchange granting approval for the listing of,
and permission to deal in, the China Agri Holdings Shares in issue

“Modified Spin-off ” the proposed spin-off of China Agri Holdings from the Company

“SGM” the special general meeting of the Company held on 21 November 2006 and the
notice of which was dated 28 October 2006

“Share Sale and Purchase the share sale and purchase agreement dated 10 January 2007 entered into between
Agreement” the Company and China Agri Holdings

By order of the Board
COFCO International Limited

Qu Zhe
Managing Director

Beijing, 10 January 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.


