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Item 1.01.  Entry into a Material Definitive Agreement

On September 18, 2009, China Agro Sciences Corp. (the “Company”) entered into an entrusted management agreement
(the “Agreement”) with Mr. Xiaojun Zhu and his management staffs of Shaanxi Guangsha Investment and Development
Group Co., Ltd.(Shaanxi Guangsha Investment) a company organized under the laws of the People’s Republic of
China.

Pursuant to the terms of the Agreement the management, the Company shall be entrusted to Mr. Xiaojun Zhu and his
management staffs so as to enable the Company to benefit from Mr. Zhu and his management staffs’ experience and
reputation in the field of the real estate industry in China. The Company’s experience in the fields related to real estate
and other matters material is very limited. Mr. Zhu and his management staffs are willing to have the responsibility
and authority for the management of the Company and its subsidiaries. In consideration for the provision of such
services, the Company shall pay to Mr. Zhu and his management staffs regular cash compensation and implement a
stock ownership incentive plan.

The Agreement provides for the issuance by the Company of 25 million shares of Common Stock to Mr. Xiaojun Zhu
and his management staffs . Mr. Xiaojun Zhu and his management staffs should receive such shares as additional
consideration for the provision of the entrusted management services.

The complete Entrusted Management Agreement is attached hereto as Exhibit 10.1, and is qualified in its entirety by
reference to such exhibit.

Item 3.02 Unregistered Sales of Equity Securities

                Pursuant to the Entrusted Management Agreement, on September 18, 2009, we issued a total of 25,000,000
shares of our common stock to individuals set forth on Table I of the Entrusted Management Agreement for their
management services to be rendered. Such securities were not registered under the Securities Act of 1933. The
issuance of these shares was exempt from registration, pursuant to Section 4(2) of the Securities Act of 1933. These
securities qualified for exemption under Section 4(2) of the Securities Act of 1933 since the issuance securities by us
did not involve a public offering. The offering was not a “public offering” as defined in Section 4(2) due to the
insubstantial number of persons involved in the deal, size of the offering, manner of the offering and number of
securities offered. We did not undertake an offering in which we sold a high number of securities to a high number of
investors. In addition, these shareholders had the necessary investment intent as required by Section 4(2) since they
agreed to and received share certificates bearing a legend stating that such securities are restricted pursuant to Rule
144 of the 1933 Securities Act. This restriction ensures that these securities would not be immediately redistributed
into the market and therefore not be part of a “public offering.” Based on an analysis of the above factors, we have met
the requirements to qualify for exemption under Section 4(2) of the Securities Act of 1933 for this transaction.

2 

Edgar Filing: CHINA AGRO SCIENCES CORP. - Form 8-K

3



Item 9.01. Financial Statements and Exhibits.

10.1Entrusted Management Agreement, dated as of September 18, 2009, by and among
the Company, Mr. Xiaojun Zhu and his management staffs .

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

CHINA AGRO SCIENCES CORP.

September 18, 2009 By: /s/ Zhengquan Wang
Name: Zhengquan Wang
Title:   Chief Executive Officer

3

Edgar Filing: CHINA AGRO SCIENCES CORP. - Form 8-K

4



Edgar Filing: CHINA AGRO SCIENCES CORP. - Form 8-K

5


