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Securities and Exchange Commission
Division of Corporate Finance

450 Fifth Street :
Washington, DC 20549/

United States of America

Attn : International Corporate Finance ~

-

e

-\ ——/
LadleM"Gé'ﬁﬂ“emen

RE: C.P. POKPHAND CO. LTD. RULE 12G3-2(b)
EXEMPTION FILE NO. 82-3260

Pursuant to Rule 12g3-2(b)(1)(iii) under the United States Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and on behalf of C.P. Pokphand Co. Ltd. (the “Company”),
enclosed is the document described on Annex A hereto for your attention.

This document supplements the information previously provided with respect to the
Company’s request for exemption under Rule 12g3-2(b), which was established on March 16,
1992.

This information is being furnished with the understanding that such information and
documents will not be deemed “filed” with the SEC or otherwise subject to the liabilities of
Section 18 of the Exchange Act, and that neither this letter nor the furnishing of such
documents and information shall constitute an admission for any purpose that this Company
is subject to the Exchange Act.

Please do not hesitate to contact the undersigned at (852) 2520 1602 in Hong Kong if you

have any questions.
PROCESSED 0/
0CT € 4 2008 W [
j THOMSON /2
FinANCIAL

21ST FLOOR, FAR EAST FINANCE CENTRE, 16 HARCOURT ROAD, HONG KONG
TELEPHONE NO.: 2520 1601 FAX NO.: 2861 2514




Please acknowledge receipt of this letter and the enclosed materials by date stamping the
enclosed receipt copy of this letter (without Annex A) and returning it to the undersigned at
C.P. Pokphand Co. Ltd., 21st Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong
in the enclosed self-addressed envelope.

Thank you for your attention to this matter.
Yours faithfully

For and on behalf of
C.P. POKPHAND CO. LTD.

rd

Y

Beskie P S Chan
Company Secretary

Encl

c.c. Mr Bryan Ho - The Bank of New York (w/o encl) (via fax no. 1 212 571 3050)
Ms Kammy Yuen - The Bank of New York, Hong Kong Branch (w/o encl)
(via fax no. 2877 0863)



File No. 82-3260

Annex A to Letter to the SEC
dated 18th September, 2006 of
C.P. Pokphand Co. Ltd.

The document checked below is being furnished to the SEC to supplement information
provided with respect to the Company’s request for exemption under Rule 12g3-2(b), which
exemption was established on March 16, 1992.

Description of Document

1. Document : Press Announcement regarding the interim results for the period
ended 30th June, 2006
Date : 15th September, 2006

Source of requirement : The Listing Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited
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Due to the diminishing return seen by the animal breeders. which reduced the demand for feed, and the
drop in the China domestic market price of broilers and swine feed. the Group’s consolidated turnover
declined 6.4% from the sume period last year while gross profit margin went down 2.8%. from 15.4%
10 [2.6%.

Food Integration

The food integration business accounted for about 27.9% of the Group's total consolidated turnover in
the first half of 2006 (2005:28.4%). Consolidated turnover in this segment fell by 8.5% compared with
the same period last year.

The food integration business’s products include raw food and cooked food. ameng which raw food
constituted 74.3% of the consolidated sales volume. fn the first ha!f of 2006, sales volume of raw food
rose by 10.9%. which s the initial result of the Group's intensive promotion of its food products under
the brand name “Chia Tai". However, the selling price of poultry products entered into a slump under
the taint of the bird flu pandemic looming across the industry. As a result, the gross profit of this
segment was negatively affected.

On the other hand, business growth in the cooked food sector has improved considerably. Consolidated
sales volume of cooked food edged up 32.1%, or 6.200 tones. as compared with the same period last
year. Approximately 76.5% of the total cooked food products is for export, mainly to Japan. Compared
to the same period last year, export volumes rose 39.6%. reaching a total of 19,000 tones.

The Group's cooked food products have been met with confidence by foreign importers. Since Japan
introduced a “Positive List System for Agricultural Chemical Residues™ across all imported poultry
products, many other companies lost the exportation opportunity after failing to pass the requirements
in breeding and rearing. as well as quarantine control.

The Group has adopted a completely closed management system for poultry breeding and a
comprehensive quarantine control program: hence. the Group’s product quality is unanimously affirmed
by the Japanese importers.

Breeding and Rearing

Breeding and rearing accounted for 3.9% of the Group’s total consolidated turnover (2005: 4.2%).
During the period under review, the segment’s consoliduted sales dropped by 13.3% as market price
was hampered by a slump in poultry meat market. Compared to the same period last year, the market
price of DOCs dropped significantly. Market price per bird averaged RMBI1.55, which is equivalent to
a drop of 32.0% compared to that of the same period last year.

During the recent years, the Group has also expanded into swine rearing. For the first half of the year,
the swine breeding and rearing business constituted 26 8% of the overall breeding and rearing business.
Biochemical

The Group’s biachemical products include Chlortetracycline (*CTC"), Di-Calcium Phosphate and
L-Lysine monohydrochloride (“L-Lysine™). In the first half of 2006, turnover of this segment accounted
for 4.9% of the Group’s total turnover {2005: 5.0%). During this period. the reduction in sales volume
of Di-Calcium Phosphate and L-Lysine products alfected the segment performance, while the sales
volume and gross profit margin of CTC rose 9.7% and 28.7%. respectively. As a result, overall
consolidated gross profit margin edged up slightly 10 21.1% from 19.1% of last year.

Industrial Business

This business is operated by the Group's jointly controlted entities. Benefiting from the sustained
growth in the China economy, the industrial business line reported a growth of 27.2% in turnover, from
US$121.5 million to US$154.6 million, during the first half of this year compared with the same period
in 2005. Overall, profit attributable to the equity holders from the industrial business amounted to
US$0.7 million. which was US$0.1 million more than that of the same period last year.

LIQUIDITY AND FINANCIAL RESOURCES

As at 30th June, 2006. the Group had total assets of US$922.5 million (31st December, 2005: US$925.4
million). Total debt and debt to equity ratio (debt to equity ratio is calculated by dividing the total
borrowings by the equity including minority interests) were US$530.4 million and 505.8% respectively,
as compared to US$525.4 million and 347.3% as at 31st December, 2005.

Mast of the borrowings by the Group are in U.S. dollars and RMB. and the interest rates ranged from
4.6% to 9.8% per annum for the period.

The Group had not engaged in any derivalives for hedging against both the interest and exchange rate.
Capital structure

The Group finances its working capital requirements through a combination of funds generated from
operations and short term and long term bank loans. The Group had cash and cash equivalents of
US$35.4 million as at 30th June, 2006 (31st December. 2005; US$66.0 million), a decrease of US$30.6°
million.

Charges on Group assets

As at 30th June. 2006, out of the total borrowings of US$530.4 million (3 Ist December, 2005: US$525.4
million) obtained by the Group. only US$169.1 million (31st December, 2005; US3143.3 million) were
secured and accounted for 31.9% (315t December, 2005: 27.3%) of the total. Certain of the Group's
property. plant and equipment and land lease prepayments located in the PRC with net book vajue of
US$207.0 million (3ist December, 2005: US$218.7 million) have been pledged as security for various
short and long term bank loans.

Contingent liabilities

As at 30th June, 2006, the guarantees provided by the Group were US$19.4 million (31st December,
2005: US$7.4 million).

Employee and remuneration policies

As at 30th June, 2006, the Group employed around 37,000 staff tincluding 10,000 staff from the jointly
controlled entities and associates) in the PRC and Hong Kang. The Group remunerates its employees
based on their performance, experience and prevailing market rate while performance bonuses are
granted on a discretionary basis. Other employee benefits include insurance and medical coverage,
subsidized training programmes, as well as a shure option scheme

CODE ON CORPORATE GOVERNANCE PRACTICES

The Company is committed to achieving high standards of corporate governance that properly protect
and promote the interests of all the sharcholders and enhance corporate value and accountability.

The Campany has complied with all the code provisions prescribed in the Code on Corporate Governance
Practices (the “CG Code”) as set out in Appendix 14 of the Rules Governing the Listing of Securities
on the Stock Exchange throughout the six months ended 30th June, 2006, save for the deviation from
code provision A.4.2.

This provision stipulates that every director, including one appointed for a specific term, should be
subject to retirement by rotation at least once every three years. The Company was incorporated in
Bermuda under the C.P. Pokphand Company Act, 1988 (“Private Act™). Pursuant to paragraph 3(e) of
the Private Act, any executive chairman and any managing director shall not be subject to retirement
by rotation at each annual general meeting. In order to achieve the intended effect of this Code
provision, Mr. Dhanin Chearavanont, the Executive Chairman. intends to voluntarily retire by rotation
in such manner and at such frequency as provided for other directors under the Bye-Laws of the
Company.

MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities Transactions by Directors of Listed Issuers
(the “Model Code™) set out in Appendix 10 to the Listing Rules as the Company's code of conduct for
dealings in securities of the Company by the directors. Having made specific enquiry of all directors,
the directors have complied with the required standard as set out in the Model Code throughout the six
months ended 30th June, 2006.

AUDIT COMMITTEE : :

The Audit Committee comprises the three independent non-executive directors of the Company. The
establishment of the Audit Committee serves to enhance corporate governance practice. The principal
duties of the Audit Committee include the reviewing and supervising of the Company's financial
reporting process and internal controls. The Audit Committee has reviewed the Company's unaudited
financial results for the six months ended 30th June, 2006.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

There was no purchase. sale or redemption of the Company's listed securities by the Company or any
of its subsidiaries during the period under review.

By Order of the Board
Robert Ping-Hsien Ho
Direcior
Hong Kong, 15th September, 2006
As at the date of this announcement, the Board comprises twelve executive direciors, namely, Mr.
Sumet Jiaravanon, Mr. Dhanin Chearavanont. Mr. Thanakorn Seriburi. Mr. Meth Jiaravanont, Mr.
Anan Athigapanich, Mr. Damrongdej Chalongphuntarar, Mr. Robert Ping-Hsien Ho. Mr. Bai Shanlin,
Mr. Soopakij Chearavanont, Mr. Nopadol Chiaravanont, Mr, Benjamin Jiaravanon and Mr. Narong
Chearavanont, and three independent non-executive directors, namely Mr. Kowit Wattana, Mr. Sombat
Deo-isres and Mr. Ma Chiu Cheung, Andrew.




