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registration

fee(4)  
Ordinary shares, par value $0.0001 per share (4)   22,903,454  $ 2.838  $ 65,000,003  $ 7,450 
 
(1) Represents the maximum aggregate number of the Company’s ordinary shares, par value $0.0001 per share receivable upon conversion of $65,000,000
currently outstanding aggregate principal amount of the Company’s 7% Senior Convertible Notes due 2017.
 
(2) In accordance with Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), the Registrant is also registering hereunder an
indeterminate number of ordinary shares that may be issued and resold resulting from stock splits, stock dividends or similar transactions.
 
(3)  Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(g) of the Securities Act based upon the higher of the
conversion price and the average of the high and low prices for the ordinary shares on the New York Stock Exchange.
 
(4)  Computed in accordance with Section 6(b) of the Securities Act.  Paid herewith.
 
The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section
8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
 

 



 

 
The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement filed with
the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities nor does it seek an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.
 

Subject to completion, dated August 8, 2012
 
PROSPECTUS

 
22,903,454 Ordinary Shares

 
CHINA CORD BLOOD CORPORATION

 
This prospectus relates to the resale of up to 22,903,454 ordinary shares, par value $0.0001 per share (the “Conversion Shares”), issuable upon

conversion of $65,000,000 currently outstanding aggregate principal amount of our 7% Senior Convertible Notes due 2017 (the “Convertible Notes”). The
Conversion Shares are being offered by the Selling Shareholder (the “Selling Shareholder”) identified in this prospectus. We may add, update or change the
selling shareholders identified in this prospectus in a prospectus supplement. To the extent that a statement made in a prospectus supplement conflicts with
statements made in this prospectus, the statements made in the prospectus supplement will be deemed to modify or supersede those made in this prospectus.

 
We will not receive any of the proceeds from the sale of the Conversion Shares by the Selling Shareholder. See “Use of Proceeds.” The Selling

Shareholder may sell its Conversion Shares on any stock exchange, market or trading facility on which our ordinary shares are traded or quoted or in private
transactions. These sales may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying
prices determined at the time of sale, or at negotiated prices. See “Plan of Distribution.”

 
Our ordinary shares are traded on the New York Stock Exchange under the symbol “CO.” The closing price for our ordinary shares on The New

York Stock Exchange on August 7, 2012 was $2.47 per share.
 
Our principal offices are located at 48th Floor, Bank of China Tower, 1 Garden Road, Central, Hong Kong S.A.R. Our telephone number at that

address is (852) 3605-8180.
 
Investing in our ordinary shares involves risks. You should consider carefully the risk factors referred to in this prospectus on page 4 and in

any applicable supplement to this prospectus before purchasing any Conversion Shares that may be offered.
 
Neither the Securities and Exchange Commission nor any state or other securities commission has approved or disapproved of the Conversion

Shares or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

Prospectus dated                 , 2012
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PROSPECTUS SUMMARY

 
The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and financial statements

incorporated by reference into this prospectus. In addition to this summary, we urge you to read the entire prospectus carefully, especially the risks referred to
under “Risk Factors” on page 4 before making an investment decision.

 
Unless otherwise stated or indicated in this prospectus,

 
· references to “CCBC”, the “Company”, “we”, “us” or “our” refer to China Cord Blood Corporation (together with its subsidiaries and

affiliated entities);
 
· references to “PRC” or “China” refer to the People’s Republic of China;
 
· references to “dollars” or “$” refer to the legal currency of the United States; and
 
· references to “Renminbi” or “RMB” refer to the legal currency of China.

 
Overview

 
We are the leading provider of cord blood banking services in China. We provide cord blood processing and storage services for expectant parents

interested in capturing the opportunities made available by evolving medical treatments and technologies such as cord blood transplants. We also preserve
cord blood units donated by the public, provide matching services on such donated units and deliver matching units to patients in need of transplants. Our
Beijing-based subsidiary, Beijing Jiachenhong Biological Technologies Co., Ltd., or Jiachenhong, was the operator of the first licensed cord blood bank in
China. The PRC government only grants one cord blood banking license per province or municipality. According to the Notice on Guiding Principles
Regarding Planning and Establishment of the Blood Station published by China’s Ministry of Health in December 2005, and also an extension notice
published in February 2011, the PRC government intends to authorize up to ten cord blood banks. To date, it has authorized seven such licenses. Our
operations currently benefit from multiple exclusive cord blood banking licenses issued in China, including our licenses for Beijing, Guangdong and
Zhejiang. We also have a 19.9% equity interest in Shandong Province Qilu Stem Cells Engineering Co., Ltd., the operator of the exclusive licensed cord
blood bank in Shandong province.

 
Our cord blood banking network is the largest in China. The aggregate number of births in our operating regions including Beijing, Guangdong and

Zhejiang was estimated to be approximately 1.9 million in 2010, accounting for approximately 47% of the total newborn population in the seven provinces
and municipalities that have been authorized or issued cord blood banking licenses to date, according to the National Bureau of Statistics of China. We
believe our leading market position and track record of growing our subscriber base positions us well to continue to expand our presence in China. According
to the National Bureau of Statistics of China, the nation has a newborn population of approximately 16.0 million in 2010; and according to the CIA World
Factbook, China had the second largest newborn population in the world. Cord blood banking as a precautionary healthcare measure is still a relatively new
concept in China, with penetration rates that we estimate to be less than 1% of China’s overall newborn population. We expect the demand for cord blood
banking services will continue to grow due to factors such as rapidly rising disposable income in the PRC, China’s one-child policy, and increasing public
awareness of the benefits of cord blood and hematopoietic stem cell related therapies.

 
Furthermore, we are the largest shareholder with a 14.1% (as of March 31, 2012) equity interest in Cordlife Limited, which operates in developing

markets such as Indonesia, India and the Philippines and we are also the largest shareholder with a 10.5% (as of March 31, 2012) equity interest in Cordlife
Group Limited, which operates in mature markets such as Singapore and Hong Kong, and was listed on the Singapore Exchange on March 29, 2012. We
expect that such strategic positioning will provide us the strategic exposure in attractive markets such as India and Indonesia and to mature operations in
mature markets, such as Singapore and Hong Kong.
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We have developed a highly effective sales and marketing platform that has enabled us to consistently grow our cord blood subscriber base in the

markets we serve. Our 448-person sales team has direct access to expectant parents through exclusive collaboration with over 266 hospitals in Beijing,
Guangdong and Zhejiang. We also cooperate with local government family planning agencies and utilize a variety of marketing programs, including media
advertising, seminars and pre-natal classes, to further educate expectant parents on the benefits of cord blood banking. Our accumulated samples deposited by
subscribers have grown from 23,322 in March 2007 to 239,754 in March 2012.

 
We generate substantially all of our revenues from subscription fees. The standard payment arrangement for our services consists of processing fees

payable at the time of subscription and storage fees payable by our subscribers on an annual basis for as long as the contracts remain effective, which
typically have a contract period of 18 years. The contracts can be terminated early by the parents at each anniversary of the contract or further extended, at the
option of the children, after reaching adulthood. This payment structure provides us with a steady stream of recurring revenue and cash flow. The proportion
of our storage fee revenue increased from 20.9% for the year ended March 31, 2011 to 26.0% for the year ended March 31, 2012. We expect the percentage of
our recurring revenue will continue to grow as we expand our subscriber base.

 
We recorded revenues and net income of RMB380.5 million ($60.4 million) and RMB142.0 million ($22.5 million), respectively, during our fiscal

year ended March 31, 2012.
 
CCBC’s principal executive office is located at 48th Floor, Bank of China Tower, 1 Garden Road, Central, Hong Kong S.A.R. Its telephone number

is (852) 3605-8180. Our website, which contains additional information about our company, can be accessed at: http://www.chinacordbloodcorp.com, but that
information is not part of this prospectus.
 
Recent Developments

 
On April 27, 2012, we completed the sale of $65 million in aggregate principal amount of Convertible Notes, which Convertible Notes are

convertible into ordinary shares at a conversion price of $2.838 per share, to the Selling Shareholder, KKR China Healthcare Investment Limited, a Cayman
Islands limited company (“KKRCHL”) whose sole member is KKR China Growth Fund L.P., a fund managed by Kohlberg Kravis Roberts & Co. L.P. The
conversion price is subject to customary anti-dilution adjustments. The terms of the Convertible Notes and the other agreements entered into in connection
with the financing related thereto (the “Financing”) are described in the Annual Report on Form 20-F for our fiscal year ended March 31, 2012, which we
filed with the Securities and Exchange Commission (the “SEC”) on July 31, 2012 (the “Annual Report”) and which is incorporated herein by reference.
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The Offering

 
Ordinary shares being registered hereunder  22,903,454 ordinary shares issuable upon conversion of $65,000,000

currently outstanding aggregate principal amount of Convertible Notes. 
   
Ordinary shares outstanding as of August 8, 2012  73,140,147 ordinary shares. 
   
Use of Proceeds  We will not receive any of the proceeds from the sale of the Conversion

Shares by the Selling Shareholder. 
   
Risk Factors  An investment in the Conversion Shares involves a high degree of risk and

could result in a loss of your entire investment. Prior to making an
investment decision, you should carefully consider all of the information in
this prospectus or incorporated by reference into this prospectus and our
Annual Report and, in particular, you should evaluate the risk factors referred
to under the caption “Risk Factors” herein, set forth in any prospectus
supplement and set forth in the documents incorporated by reference herein. 

   
NYSE Symbol  CO
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RISK FACTORS

 
An investment in our securities involves risk. Before you invest in securities issued by us, including the Conversion Shares, you should carefully

consider the risks involved. Accordingly, you should carefully consider:
 
· the information contained in or incorporated by reference into this prospectus;
 
· the information contained in or incorporated by reference into any prospectus supplement relating to specific offerings of securities;
 
· the risks described in our Annual Report, which is incorporated by reference into this prospectus; and
 
· other risks and other information that may be contained in, or incorporated by reference from, other filings we make with the SEC,

including in any prospectus supplement relating hereto.
 
The discussion of risks related to our business contained in or incorporated by reference into this prospectus or into any prospectus supplement

comprises material risks of which we are aware. If any of the events or developments described actually occurs, our business, financial condition or results of
operations would likely suffer, and the trading price of our securities could decline.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus, including the documents incorporated by reference herein, contains forward-looking statements that are based on our current

expectations, assumptions, estimates and projections about us and our industry. All statements other than statements of historical fact in this prospectus,
including the documents incorporated by reference herein, are forward-looking statements. These forward-looking statements can be identified by words or
phrases such as “may”, “will”, “expect”, “anticipate”, “estimate”, “ plan”, “believe”, “is/are likely to” or other similar expressions. The forward-looking
statements included in this prospectus relate to, among others:

 
· our goals and strategies;
 
· our future business development, financial condition and results of operations;
 
· the expected market growth for cord blood banking services in China;
 
· our ability to grow our business;
 
· market acceptance of cord blood banking in general and our services in particular;
 
· our ability to expand our operations;
 
· our ability to stay abreast of market trends and technological changes;
 
· changes in PRC governmental policies and regulations relating to our industry; and
 
· fluctuations in general economic and business conditions in China.

 
These forward-looking statements involve various risks and uncertainties. Although we believe that our expectations expressed in these forward-

looking statements are reasonable, we cannot assure you that our expectations will turn out to be correct. Our actual results could be materially different from
our expectations.

 
This prospectus, including the documents incorporated by reference herein, also contains data related to the cord blood banking industry. These

market data include projections that are based on a number of assumptions. The cord blood banking market may not grow at the rate projected by market data,
or at all. The failure of this market to grow at the projected rate may have a material adverse effect on our business and the market price of our ordinary
shares. Furthermore, if any one or more of the assumptions underlying the market data turns out to be incorrect, actual results may differ from the projections
based on these assumptions. You should not place undue reliance on these forward-looking statements.

 
The forward-looking statements made in this prospectus, including the documents incorporated by reference herein, relate only to events or

information as of the date on which the statements are made in this prospectus. We undertake no obligation to update any forward-looking statements to
reflect events or circumstances after the date on which the statements are made or to reflect the occurrence of unanticipated events.
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USE OF PROCEEDS

 
We will not receive any portion of the net proceeds from the sale of the Conversion Shares by the Selling Shareholder.
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SELLING SHAREHOLDER
 
The Conversion Shares being offered by the Selling Shareholder are those issuable by us from time to time upon conversion of the Convertible

Notes. For additional information regarding the issue of the Convertible Notes, see “Recent Developments” above and the information incorporated by
reference herein. We are registering the Conversion Shares in order to permit the Selling Shareholder to offer the Conversion Shares for resale from time to
time. Mr. Julian J. Wolhardt, an employee of an affiliate of the Selling Shareholder, has been one of our directors since April 27, 2012. Except for the
ownership of the Convertible Notes, the Selling Shareholder has not had any material relationship with us within the past three years. In addition, except for
the obligations we have to the Selling Shareholder pursuant to the terms of the agreements entered into in connection with the Financing as described in our
Annual Report, which is incorporated herein by reference into this prospectus, and the relationship of Mr. Wolhardt with the Selling Shareholder, we do not
have any continuing relationship with the Selling Shareholder.

 
The Selling Shareholder is not a broker-dealer. However, the Selling Shareholder is an affiliate of a broker-dealer. The Selling Shareholder did not

acquire the Convertible Notes in the Financing as compensation for underwriting activities. The table below lists the Selling Shareholder and other
information regarding the beneficial ownership of our ordinary shares by the Selling Shareholder. In the event that we add, update or change the Selling
Shareholder identified in this prospectus, we will do so by means of a prospectus supplement.

 
The second column lists the number of our ordinary shares beneficially owned by the Selling Shareholder, based on its ownership of the Convertible

Notes, as of August 8, 2012, assuming conversion of all of the Convertible Notes held by the Selling Shareholder on that date at the initial conversion price of
$2.838 per share.

 
The third column lists the Conversion Shares being offered by this prospectus by the Selling Shareholder.
 
The fourth column assumes the sale of all of the Conversion Shares offered by the Selling Shareholder pursuant to this prospectus.
 
The Selling Shareholder may sell all, some or none of its Conversion Shares in this offering.  See “Plan of Distribution.”
 

Name of Selling Shareholder  

Number of Ordinary
Shares Beneficially

Owned Prior to
Offering(1)      

Maximum
Number of
Ordinary

Shares to be
Sold Pursuant to
 this Prospectus   

Number of Ordinary
Shares Owned After

Offering  
  Number   Percent      Number   Percent  

KKR China Healthcare
Investment Limited   22,903,454(2)   24.7%  22,903,454   —   — 
 
(1) Beneficial ownership is determined in accordance with the rules of the SEC. Unless otherwise indicated in the footnotes to this table, we believe the

Selling Shareholder named in the table has sole voting and sole investment power with respect to the shares set forth opposite its name. Percentage
of ownership is based on 69,714,230 ordinary shares outstanding as of August 8, 2012, excluding shares owned by us.
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(2) Represents Conversion Shares issuable upon conversion of the Convertible Notes issued to KKRCHL in the Financing at the initial conversion price

of $2.838 per share. KKR China Growth Fund L.P., a Cayman Islands limited partnership (“China Growth Fund”), is the sole member of KKRCHL.
KKR Associates China Growth L.P., a Cayman Islands limited partnership (“Associates China”), is the sole general partner of China Growth Fund.
KKR China Growth Limited, a Cayman Islands limited company (“China Fund”), is the sole general partner of Associates China. KKR Fund
Holdings L.P., a Cayman Islands limited partnership (“Fund Holdings”), is the sole shareholder of China Fund. KKR Fund Holdings GP Limited, a
Cayman Islands limited company (“Fund Holdings GP”), is the general partner of Fund Holdings. KKR Group Holdings L.P., a Cayman Islands
limited partnership (“Group Holdings”), is the sole shareholder of Fund Holdings GP and a general partner of Fund Holdings. KKR Group Limited,
a Cayman Islands limited company (“KKR Group”), is the general partner of Group Holdings. KKR & Co. L.P., a Delaware limited partnership
(“KKR & Co.”), is the sole shareholder of KKR Group. KKR Management LLC, a Delaware limited liability company (“KKR Management”), is the
general partner of KKR & Co. As a result of the foregoing, each of China Growth Fund (as the sole member of KKRCHL), Associates China (as the
sole general partner of China Growth Fund), China Fund (as the sole general partner of Associates China), Fund Holdings (as the sole shareholder of
China Fund), and Fund Holdings GP (as the general partner of Fund Holdings) may be deemed to beneficially own the securities that may be deemed
to be beneficially owned by KKRCHL. Each of Group Holdings (as the sole shareholder of Fund Holdings GP and a general partner of Fund
Holdings), KKR Group (as the general partner of Group Holdings), KKR & Co. (as the sole shareholder of KKR Group), and KKR Management (as
the general partner of KKR & Co.) may be deemed to beneficially own the securities that may be deemed to be beneficially owned by KKRCHL. In
addition, Messrs. Kravis and Roberts (as the designated members of KKR Management) may be deemed to beneficially own the securities held by
KKRCHL. The foregoing shall not be deemed to constitute an admission by any of the foregoing persons (other than KKRCHL) that it is the
beneficial owner of any Conversion Shares and such beneficial ownership is expressly disclaimed.
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PLAN OF DISTRIBUTION

 
We are registering the Conversion Shares issuable upon conversion of the Convertible Notes.  We will not receive any of the proceeds from the sale

by the Selling Shareholder of the Conversion Shares. We will bear all fees and expenses incident to our obligation to register the Conversion Shares.
 
The Selling Shareholder may sell all or a portion of the Conversion Shares beneficially owned by it and offered hereby from time to time directly or

through one or more underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions from the
Selling Shareholder or from the purchasers of the Conversion Shares. The Conversion Shares may be sold in one or more transactions at fixed prices, at
prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or at negotiated prices. These sales may be effected in
transactions, which may involve crosses or block transactions,

 
§ on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;
 
§ in the over-the-counter market;
 
§ in transactions otherwise than on these exchanges or systems or in the over-the-counter market;
 
§ through the writing of options, whether such options are listed on an options exchange or otherwise;
 
§ in ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 
§ in block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal to

facilitate the transaction;
 
§ in purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 
§ in an exchange distribution in accordance with the rules of the applicable exchange;
 
§ in privately negotiated transactions;
 
§ in short sales;
 
§ in sales pursuant to Rule 144;
 
§ by broker-dealers that may agree with the Selling Shareholder to sell a specified number of such Conversion Shares at a stipulated price per

share;
 
§ by a combination of any such methods of sale; and
 
§ by any other method permitted pursuant to applicable law.
 
If the Selling Shareholder effects such transactions by selling the Conversion Shares to or through underwriters, broker-dealers or agents, such

underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or commissions from the Selling Shareholder or
commissions from purchasers of the Conversion Shares for whom they may act as agent or to whom they may sell as principal (which discounts, concessions
or commissions as to particular underwriters, broker-dealers or agents may be in excess of those customary in the types of transactions involved).  In
connection with sales of the Conversion Shares or otherwise, the Selling Shareholder may enter into hedging transactions with broker-dealers, which may in
turn engage in short sales of the Conversion Shares in the course of hedging in positions they assume. The Selling Shareholder may also sell Conversion
Shares short and deliver Conversion Shares covered by this prospectus to close out short positions and to return borrowed shares in connection with such
short sales. The Selling Shareholder may also loan or pledge Conversion Shares to broker-dealers that in turn may sell such shares.
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The Selling Shareholder may pledge or grant a security interest in some or all of the Convertible Notes or Conversion Shares owned by it and, if it

defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell the Conversion Shares from time to time pursuant to
this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act, as amended, amending, if
necessary, the list of Selling Shareholders to include the pledgee, transferee or other successors in interest as Selling Shareholders under this prospectus. The
Selling Shareholder also may transfer and donate the Conversion Shares in other circumstances in which case the transferees, donees, pledgees or other
successors in interest will be the selling beneficial owners for purposes of this prospectus.

 
The Selling Shareholder and any broker-dealer participating in the distribution of the Conversion Shares may be deemed to be “underwriters” within

the meaning of the Securities Act, and any commission paid, or any discounts or concessions allowed to, any such broker-dealer may be deemed to be
underwriting commissions or discounts under the Securities Act. At the time a particular offering of the Conversion Shares is made, a prospectus supplement,
if required, will be distributed which will set forth the aggregate amount of the Conversion Shares being offered and the terms of the offering, including the
name or names of any broker-dealers or agents, any discounts, commissions and other terms constituting compensation from the Selling Shareholder and any
discounts, commissions or concessions allowed or reallowed or paid to broker-dealers.

 
Under the securities laws of some states, the Conversion Shares may be sold in such states only through registered or licensed brokers or dealers. In

addition, in some states the Conversion Shares may not be sold unless such shares have been registered or qualified for sale in such state or an exemption
from registration or qualification is available and is complied with.

 
There can be no assurance that the Selling Shareholder will sell any or all of the Conversion Shares registered pursuant to the shelf registration

statement, of which this prospectus forms a part.
 
The Selling Shareholder and any other person participating in such distribution will be subject to applicable provisions of the Securities Exchange

Act of 1934, as amended (the “Exchange Act”), and the rules and regulations thereunder, including, without limitation, Regulation M of the Exchange Act,
which may limit the timing of purchases and sales of any of the Conversion Shares by the Selling Shareholder and any other participating person. Regulation
M may also restrict the ability of any person engaged in the distribution of the Conversion Shares to engage in market-making activities with respect to the
Conversion Shares. All of the foregoing may affect the marketability of the Conversion Shares and the ability of any person or entity to engage in market-
making activities with respect to the Conversion Shares.

 
We will pay all expenses of the registration of the Conversion Shares pursuant to the related registration rights agreement, estimated to be $55,000 in

total, including, without limitation, SEC filing fees and expenses of compliance with state securities or “blue sky” laws; provided, however, that the Selling
Shareholder will pay all underwriting discounts and selling commissions, if any. We will indemnify the Selling Shareholder against liabilities, including some
liabilities under the Securities Act, in accordance with the registration rights agreement, or the Selling Shareholder will be entitled to contribution. We may be
indemnified by the Selling Shareholder against civil liabilities, including liabilities under the Securities Act, that may arise from any written information
furnished to us by the Selling Shareholder specifically for use in this prospectus, in accordance with the related registration rights agreement, or we may be
entitled to contribution.

 
Once sold under the registration statement, of which this prospectus forms a part, the Conversion Shares will be freely tradable in the hands of

persons other than our affiliates.
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EXPENSES

 
The following table sets forth an estimate of the fees and expenses relating to the issuance and distribution of the securities being registered hereby,

all of which shall be borne by the Company. All of such fees and expenses, except for the SEC registration and FINRA filing fees, are estimated.
 

SEC registration fee  $ 7,450 
     
FINRA fees  $ 10,250 
     
Legal fees and expenses  $ 25,000 
     
Printing fees and expenses  $ 5,000 
     
Accounting fees and expenses  $ 3,000 
     
Miscellaneous fees and expenses  $ 4,300 
     
Total  $ 55,000 
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 
We incorporate by reference the filed documents listed below, except as superseded, supplemented or modified by this prospectus:

 
· our Annual Report on Form 20-F for the fiscal year ended March 31, 2012, filed with the SEC on July 31, 2012;
 
· the description of the ordinary shares contained in our Registration Statement on Form F-1, as amended, under the Securities Act, as

originally filed with the SEC on August 28, 2009 (Registration No. 333-161602) under the heading “Description of Securities” and as
incorporated into our Registration Statement on Form 8-A, filed with the SEC on November 12, 2009;

 
· any Form 20-F, 10-K, 10-Q or 8-K filed with the SEC after the date of this prospectus and prior to the termination of this offering of

securities (except to the extent such reports are furnished but not filed with the SEC); and
 
· any Report on Form 6-K submitted to the SEC after the date of this prospectus and prior to the termination of this offering of securities, but

only to the extent that any such report expressly states that we incorporate it by reference in this prospectus.
 
Potential investors, including any beneficial owner, may obtain a copy of any of the documents summarized herein (subject to certain restrictions

because of the confidential nature of the subject matter) or any of our SEC filings incorporated by reference herein without charge by written or oral request
directed to Albert Chen, Chief Financial Officer; 48th Floor, Bank of China Tower, 1 Garden Road, Central, Hong Kong S.A.R. The telephone number at our
executive office is (852) 3605-8180.

 
You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have not

authorized anyone else to provide you with different information. We are not making an offer of these securities in any state where the offer is not permitted.
You should not assume that the information in this prospectus or any prospectus supplement is accurate as of any date other than the date on the front of those
documents.

 
Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for purposes of this

prospectus to the extent that a statement contained herein, or in a subsequently filed document incorporated by reference herein, modifies or supersedes that
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute part of this prospectus.
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INDEMNIFICATION

 
Cayman Islands law does not limit the extent to which a company’s articles of association may provide for indemnification of officers and directors,

except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against
civil fraud or the consequences of committing a crime. Our Memorandum and Articles of Association provide for indemnification of officers and directors for
losses, damages, costs and expenses incurred in their capacities as such, except that such indemnity shall not extend to any matter in respect of any fraud or
dishonesty.

 
This provision, however, will not eliminate or limit liability arising under federal securities laws. Our Memorandum and Articles of Association do

not eliminate our director’s fiduciary duties. The inclusion of the foregoing provision may, however, discourage or deter shareholders or management from
bringing a lawsuit against directors even though such an action, if successful, might otherwise have benefited us and our shareholders. This provision should
not affect the availability of a claim or right of action based upon a director’s fraud or dishonesty.

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the Registrant

pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the SEC such indemnification is against public policy as
expressed in the Act and is therefore unenforceable.
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LEGAL MATTERS

 
We are being represented by Loeb & Loeb LLP with respect to legal matters of United States federal securities and New York State law. The validity

of the Conversion Shares offered in this offering and legal matters as to Cayman Islands law will be passed upon for us by Conyers Dill & Pearman (Cayman)
Limited. Legal matters as to PRC law will be passed upon for us by JunZeJun Law Offices. Conyers Dill & Pearman (Cayman) Limited and Loeb & Loeb
LLP may rely upon JunZeJun Law Offices with respect to matters governed by PRC law.
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EXPERTS

 
The consolidated financial statements of China Cord Blood Corporation as of March 31, 2011 and 2012 and for each of the years in the three-year

period ended March 31, 2012, and management’s assessment of the effectiveness of internal control over financial reporting as of March 31, 2012 have been
incorporated by reference herein and in the registration statement of which this prospectus forms a part in reliance upon the reports of KPMG, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. The offices of
KPMG are located at 8/F, Prince’s Building, 10 Chater Road, Central, Hong Kong.

 
The statements included or incorporated by reference in this prospectus and the registration statement to the extent they constitute matters of PRC

law, have been reviewed and confirmed by JunZeJun Law Offices, PRC counsel to us, as experts in such matters, and are included or incorporated by
reference in this prospectus and the registration statement in reliance upon such review and confirmation. The offices of JunZeJun Law Offices are located at
5-6/F, South Tower, Financial Street Center, A9 Financial Street, Xicheng District, Beijing 100033, PRC.
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WHERE YOU CAN FIND MORE INFORMATION

 
We have filed with the SEC a registration statement on Form F-3 under the Securities Act with respect to the offer and sale of the Conversion Shares

pursuant to this prospectus. This prospectus, filed as a part of the registration statement, does not contain all of the information set forth in the registration
statement or the exhibits and schedules thereto in accordance with the rules and regulations of the SEC and no reference is hereby made to such omitted
information. Statements made in this prospectus concerning the contents of any contract, agreement or other document filed as an exhibit to the registration
statement are summaries of all of the material terms of such contract, agreement or document, but do not repeat all of their terms. Reference is made to each
such exhibit for a more complete description of the matters involved and such statements shall be deemed qualified in their entirety by such reference. The
registration statement and the exhibits and schedules thereto filed with the SEC may be inspected, without charge, and copies may be obtained at prescribed
rates, at the public reference facility maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of
the public reference facility by calling 1-800-SEC-0330. The SEC also maintains a website that contains reports, proxy and information statements and other
information regarding registrants that file electronically through the SEC’s Electronic Data Gathering, Analysis and Retrieval (“EDGAR”) system, including
the Company, which can be accessed at http://www.sec.gov. For further information pertaining to the securities offered by this prospectus and China Cord
Blood Corporation, reference is made to the registration statement.

 
China Cord Blood Corporation furnishes reports and other information to the SEC. You may read and copy any document we furnish at the SEC’s

public reference facilities and the website of the SEC referred to above. China Cord Blood Corporation’s file number with the SEC is 001-34541, and we
began filing through EDGAR beginning on July 7, 2009.
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ENFORCEMENT OF CIVIL LIABILITIES
 
We are registered under the laws of the Cayman Islands by way of continuation as an exempted company with limited liability. We are registered in

the Cayman Islands because of certain benefits associated with being a Cayman Islands corporation, such as political and economic stability, an effective
judicial system, a favorable tax system, the absence of foreign exchange control or currency restrictions and the availability of professional and support
services. However, the Cayman Islands has a less developed body of securities laws as compared to the United States and provides protections for investors to
a significantly lesser extent. In addition, Cayman Islands companies do not have standing to sue before the federal courts of the United States.

 
Substantially all of our assets are located outside the United States. In addition, a majority of our directors and officers are nationals or residents of

jurisdictions other than the United States and all or a substantial portion of their assets are located outside the United States. As a result, it may be difficult for
investors to effect service of process within the United States upon us or these persons, or to enforce against us or them judgments obtained in U.S. courts,
including judgments predicated upon the civil liability provisions of the securities laws of the United States or any state in the United States. It may also be
difficult for you to enforce in U.S. courts judgments obtained in U.S. courts based on the civil liability provisions of the U.S. federal securities laws against
us, our officers and directors.

 
We have appointed Law Debenture Corporate Services Inc., 400 Madison Avenue, Suite 4D, New York, New York 10017, as our agent to receive

service of process with respect to any action brought against us in the United States District Court for the Southern District of New York under the federal
securities laws of the United States or of any state in the United States or any action brought against us in the Supreme Court of the State of New York in the
County of New York under the securities laws of the State of New York.

 
Conyers Dill & Pearman (Cayman) Limited, our counsel as to Cayman Islands law, and JunZeJun Law Offices, our counsel as to PRC law, have

advised us that there is uncertainty as to whether the courts of the Cayman Islands or the PRC would, respectively, (1) recognize or enforce judgments of U.S.
courts obtained against us or our directors or officers predicated upon the civil liability provisions of the securities laws of the United States or any state in the
United States, or (2) entertain original actions brought in the Cayman Islands or the PRC against us or our directors or officers predicated upon the securities
laws of the United States or any state in the United States.

 
Conyers Dill & Pearman (Cayman) Limited have informed us that the uncertainty with regard to Cayman Islands law relates to whether a judgment

obtained from the U.S. courts under civil liability provisions of the securities law will be determined by the courts of the Cayman Islands as penal or punitive
in nature. The courts of the Cayman Islands may not recognize or enforce such judgments against a Cayman company, and because such a determination has
not yet been made by a court of the Cayman Islands, it is uncertain whether such civil liability judgments from U.S. courts would be enforceable in the
Cayman Islands. Conyers Dill & Pearman (Cayman) Limited has further advised us that the courts of the Cayman Islands would recognize a final and
conclusive judgment in the federal or state courts of the United States under which a sum of money is payable (other than a sum of money payable in respect
of multiple damages, taxes or other charges of a like nature or in respect of a fine or other penalty) and would give a judgment based thereon provided that (a)
such courts had proper jurisdiction over the parties subject to such judgment; (b) such courts did not contravene the rules of natural justice of the Cayman
Islands; (c) such judgment was not obtained by fraud; (d) the enforcement of the judgment would not be contrary to the public policy of the Cayman Islands;
(e) no new admissible evidence relevant to the action is submitted prior to the rendering of the judgment by the courts of the Cayman Islands; and (f) there is
due compliance with the correct procedures under the laws of the Cayman Islands.

 
JunZeJun Law Offices, our PRC counsel, has advised us that the recognition and enforcement of foreign judgments are provided for under the PRC

Civil Procedure Law. PRC courts may recognize and enforce foreign judgments in accordance with the requirements of the PRC Civil Procedure Law based
either on treaties between China and the country where the judgment is made or on reciprocity between jurisdictions. JunZeJun Law Offices has advised us
further that under PRC law, a foreign judgment, which does not otherwise violate basic legal principles, state sovereignty, safety or social public interest, may
be recognized and enforced by a PRC court, based either on treaties between China and the country where the judgment is made or on reciprocity between
jurisdictions. As there currently exists no treaty or other form of reciprocity between China and the United States governing the recognition of judgments,
including those predicated upon the liability provisions of the U.S. federal securities laws, there is uncertainty whether and on what basis a PRC court would
enforce judgments rendered by U.S. courts.
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[_________], 2012

 
No dealer, salesperson or any other person is authorized to give any information or make any representations in connection with this

offering other than those contained in this prospectus and, if given or made, the information or representations must not be relied upon as having
been authorized by us. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any security other than the securities
offered by this prospectus, or an offer to sell or a solicitation of an offer to buy any securities by anyone in any jurisdiction in which the offer or
solicitation is not authorized or is unlawful. The information in this prospectus is complete and accurate as of the date on the cover, but the
information may change in the future.

 

 



 

 
PART II INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 8.  Indemnification of Directors and Officers

 
Cayman Islands law does not limit the extent to which a company’s articles of association may provide for indemnification of officers and directors,

except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against
civil fraud or the consequences of committing a crime. CCBC’s Memorandum and Articles of Association provide for indemnification of officers and
directors for losses, damages, costs and expenses incurred in their capacities as such, except that such indemnity shall not extend to any matter in respect of
any fraud or dishonesty.

 
This provision, however, will not eliminate or limit liability arising under federal securities laws. Our Memorandum and Articles of Association do

not eliminate our directors’ fiduciary duties. The inclusion of the foregoing provision may, however, discourage or deter shareholders or management from
bringing a lawsuit against directors even though such an action, if successful, might otherwise have benefited us and our shareholders. This provision should
not affect the availability of a claim or right of action based upon a director’s fraud or dishonesty.

 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons controlling the

Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and is therefore unenforceable.
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Item 9.  Exhibits
 
Exhibit No. Description
4.1 Registration Rights Agreement between China Cord Blood Corporation and KKR China Healthcare Investment Limited dated April 27,

2012 (1)

5.1 Opinion of Conyers Dill & Pearman (Cayman) Limited
10.1 Convertible Note Purchase Agreement between China Cord Blood Corporation and KKR China Healthcare Investment Limited dated

April 12, 2012 (1)

23.1 Consent of Conyers Dill & Pearman (Cayman) Limited (included in Exhibit 5.1)
23.2 Consent of KPMG, independent registered public accounting firm
23.3 Consent of JunZeJun Law Offices
24.1 Power of Attorney (included in signature page of this registration statement)
 
(1) Incorporated by reference to the Report of Foreign Private Issuer on Form 6-K of the Registrant, submitted to the SEC on April 30, 2012.
 
Item 10.  Undertakings
 
(a) The undersigned Registrant hereby undertakes:

 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 
(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth
in the registration statement; Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b)
if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or

any material change to such information in the registration statement;
 
provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant
pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 
(4) To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A of Form 20-F at

the start of any delayed offering or throughout a continuous offering. Financial statements and information otherwise required by Section
10(a)(3) of the Act need not be furnished, provided that the Registrant includes in the prospectus, by means of a post-effective amendment,
financial statements required pursuant to this paragraph (a)(4) and other information necessary to ensure that all other information in the
prospectus is at least as current as the date of those financial statements. Notwithstanding the foregoing, with respect to registration
statements on Form F-3, a post-effective amendment need not be filed to include financial statements and information required by Section
10(a)(3) of the Act or Rule 3-19 of this chapter if such financial statements and information are contained in periodic reports filed with or
furnished to the Commission by the Registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the Form F-3.

 
(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

 
(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the

date the filed prospectus was deemed part of and included in the registration statement; and
 
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on

Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information
required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of
the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that
date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in
the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement
or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective
date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date; or

 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the

Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of

the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person of the
Registrant in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form F-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Hong Kong S.A.R., Country of People’s Republic of China on August 8, 2012.

 
 CHINA CORD BLOOD CORPORATION
   
 By: /s/ Ting Zheng
  Ting Zheng
  Chairperson and Chief Executive Officer

 
POWER OF ATTORNEY

 
Each of the undersigned officers and directors of China Cord Blood Corporation hereby severally constitutes and appoints Ms. Ting Zheng and Mr.

Albert Chen, and each of them singly, the true and lawful attorney with full power to them, and each of them singly, to sign for the undersigned and in his or
her name in the capacities indicated below, any and all amendments, including the post-effective amendments, to this Registration Statement, and generally to
do all such things in the undersigned’s name and behalf in such capacities to enable China Cord Blood Corporation to comply with the applicable provisions
of the Securities Act of 1933, as amended, and all rules and regulation thereunder, and all requirements of the Securities and Exchange Commission, and each
of the undersigned hereby ratifies and confirms all that said attorneys or any of them shall lawfully do or cause to be done by virtue hereof. Pursuant to the
requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
Signature  Title  Date
     
/s/ Ting Zheng  Chief Executive Officer, Chairperson and  August 8, 2012
Ting Zheng  Director   
  (principal executive officer)   
     
/s/ Albert Chen  Chief Financial Officer and Director  August 8, 2012
Albert Chen  (principal accounting and financial officer)   
     
/s/ Mark D. Chen  Director  August 8, 2012
Mark D. Chen     
     
/s/ Ken Lu  Director  August 8, 2012
Ken Lu     
     
/s/ Jennifer J. Weng  Director  August 8, 2012
Jennifer J. Weng     
     
/s/ Julian J. Wolhardt  Director  August 8, 2012
Julian J. Wolhardt     
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SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

 
Pursuant to the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of China Cord Blood

Corporation, has signed this registration statement or amendment thereto in New York, New York on August 8, 2012.
 

 Authorized U.S. Representative
   
 By: /s/ Mitchell S. Nussbaum
 Name:Mitchell S. Nussbaum
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INDEX TO EXHIBITS

 
Exhibit No. Description
4.1 Registration Rights Agreement between China Cord Blood Corporation and KKR China Healthcare Investment Limited dated April 27,

2012 (1)

5.1 Opinion of Conyers Dill & Pearman (Cayman) Limited
10.1 Convertible Note Purchase Agreement between China Cord Blood Corporation and KKR China Healthcare Investment Limited dated

April 12, 2012 (1)

23.1 Consent of Conyers Dill & Pearman (Cayman) Limited (included in Exhibit 5.1)
23.2 Consent of KPMG, independent registered public accounting firm
23.3 Consent of JunZeJun Law Offices
24.1 Power of Attorney (included in signature page of this registration statement)
 
(1) Incorporated by reference to the Report of Foreign Private Issuer on Form 6-K of the Registrant, submitted to the SEC on April 30, 2012.
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Exhibit 5.1
[Conyers Dill & Pearman(Cayman) Limited letterhead]

8 August 2012
Matter No.:877099
Doc Ref: 1700446

Tel No.: 852 2842 9530
E-mail: Richard.Hall@conyersdill.com

China Cord Blood Corporation
48th Floor, Bank of China Tower
1 Garden Road, Central
Hong Kong S.A.R.
 
Dear Sirs,
 
Re: China Cord Blood Corporation (the “Company”)
 
We have acted as special Cayman Islands legal counsel to the Company in connection with a registration statement on Form F-3 (the “Registration
Statement”) filed with the U.S. Securities and Exchange Commission (the “Commission”) on or about 8 August 2012 under the U.S. Securities Act of 1933,
as amended, (the “Securities Act”) through which the Selling Shareholder (as defined in the Registration Statement) may sell ordinary shares, par value
US$0.0001 per share, in the Company (the “Ordinary Shares”) allotted and issued to the Selling Shareholder by the Company on the exercise by the Selling
Shareholder of the conversion rights granted under the US$65,000,000 aggregate principal amount of the Company’s 7% senior convertible notes due 2017
(the “Convertible Notes”).
 
For the purposes of giving this opinion we have examined:
 
(i) a copy of the Registration Statement;
 
(ii) the Prospectus forming a part of the Registration Statement;
 
(iii) a Certificate of Good Standing issued by the Registrar of Companies in relation to the Company on 7 August 2012;
 
(iv) a copy of the amended and restated memorandum and articles of association of the Company adopted by special resolutions passed at on 25 June

2009 and effective on 30 June 2009 (the “Constitutional Documents”);
 
(v) a copy of resolutions passed by the directors of the Company on 12 April 2012 authorising the filing of the Registration Statement (the

“Resolutions”); and
 

 



 

 
China Cord Blood Corporation
8 August 2012
 
 
(vi) such other documents and made such enquiries as to questions of law as we have deemed necessary in order to render the opinion set forth below.
 
We have assumed (a) the genuineness and authenticity of all signatures and the conformity to the originals of all copies (whether or not certified) examined by
us and the authenticity and completeness of the originals from which such copies were taken; (b) that where a document has been examined by us in draft
form, it will be or has been executed and/or filed in the form of that draft, and where a number of drafts of a document have been examined by us all changes
thereto have been marked or otherwise drawn to our attention; (c) the accuracy and completeness of all factual representations made in the Registration
Statement and other documents reviewed by us; (d) that the resolutions contained in the Resolutions were passed at one or more duly convened, constituted
and quorate meetings or by unanimous written resolutions, remain in full force and effect and have not been rescinded or amended; (e) that the Company will
issue the Conversion Shares in furtherance of its objects as set out in its memorandum of association; (f) that the Company will have sufficient authorised
capital to effect the issue of any of the Conversion Shares at the time of issuance on the conversion of the Convertible Notes; (g) that there is no provision of
the law of any jurisdiction, other than the Cayman Islands, which would have any implication in relation to the opinions expressed herein; (h) that upon the
issue of the Convertible Notes the Company received consideration equal to at least the par value of the Conversion Shares.
 
The obligations of the Company under any the Convertible Notes (a) will be subject to the laws from time to time in effect relating to bankruptcy, insolvency,
liquidation, possessory liens, rights of set off, reorganisation, amalgamation, moratorium or any other laws or legal procedures, whether of a similar nature or
otherwise, generally affecting the rights of creditors; (b) will be subject to statutory limitation of the time within which proceedings may be brought; (c) will
be subject to general principles of equity and, as such, specific performance and injunctive relief, being equitable remedies, may not be available; (d) may not
be given effect to by a Cayman Islands court, if and to the extent they constitute the payment of an amount which is in the nature of a penalty and not in the
nature of liquidated damages; (e) may not be given effect by a Cayman Islands court to the extent that they are to be performed in a jurisdiction outside the
Cayman Islands and such performance would be illegal under the laws of that jurisdiction. Notwithstanding any contractual submission to the jurisdiction of
specific courts, a Cayman Islands court has inherent discretion to stay or allow proceedings in the Cayman Islands against the Company under the Security if
there are other proceedings in respect of that Security simultaneously underway against the Company in another jurisdiction. Under Cayman Islands law, a
person who is not one of the parties to an agreement is, in general, unable to enforce it.
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China Cord Blood Corporation
8 August 2012
 
 
We have made no investigation of and express no opinion in relation to the laws of any jurisdiction other than the Cayman Islands. This opinion is to be
governed by and construed in accordance with the laws of the Cayman Islands and is limited to and is given on the basis of the current law and practice in the
Cayman Islands. This opinion is issued solely for the purposes of the filing of the Registration Statement and the resale of the Conversion Shares by the
Selling Shareholder and is not to be relied upon in respect of any other matter, except that Loeb & Loeb LLP may rely upon it for the purpose of giving their
opinion with respect to the Conversion Shares.
 
On the basis of and subject to the foregoing, we are of the opinion that:
 
1. The Company is duly incorporated and validly existing under the laws of the Cayman Islands in good standing (meaning solely that it has not failed to

make any filing with any Cayman Islands government authority or to pay any Cayman Islands government fee which would make it liable to be struck
off the Registrar of Companies and thereby cease to exist under the laws of the Cayman Islands).

 
2. Upon the due issuance of the Conversion Shares, such Ordinary Shares will be validly issued, fully paid and non-assessable (which term means when

used herein that no further sums are required to be paid by the holders thereof in connection with the issue thereof).
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the references to our firm under the captions “Enforcement
of Civil Liabilities” and “Legal Matters” in the Prospectus forming a part of the Registration Statement. In giving this consent, we do not hereby admit that
we are experts within the meaning of Section 11 of the Securities Act or that we are within the category of persons whose consent is required under Section 7
of the Securities Act or the Rules and Regulations of the Commission promulgated thereunder.
 
Yours faithfully,
 
 
/s/ Conyers Dill & Pearman (Cayman) Limited  
Conyers Dill & Pearman (Cayman) Limited
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Exhibit 23.2
 
 

 
 

Consent of Independent Registered Public Accounting Firm
 
The Board of Directors
China Cord Blood Corporation:
 
We consent to the use of our reports dated July 31, 2012, with respect to the consolidated balance sheets of China Cord Blood Corporation and subsidiaries as
of March 31, 2011 and 2012, and the related consolidated statements of comprehensive income, changes in equity, and cash flows for each of the years in the
three-year period ended March 31, 2012, and the effectiveness of internal control over financial reporting as of March 31, 2012, incorporated herein by
reference and to the reference to our firm under the heading “Experts” in the prospectus.
 
/s/ KPMG
 
Hong Kong, China
August 8, 2012
 

 

 



 
Exhibit 23.3
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5-6/F South Tower, Financial Street Center, A9 Financial Street, Xicheng District, Beijing, 100033, P.R.C.

Tel: (8610) 66523388 / Fax: (8610) 66523399
 

August 8, 2012
 
China Cord Blood Corporation
48th Floor, Bank of China Tower
1 Garden Road
Central
Hong Kong S.A.R.
 
Madams and Sirs,
 

We hereby consent to the use of our name under the captions “Enforceability of Civil Liabilities”, “Legal Matters” and “Experts” in the registration
statement on Form F-3 (the “Registration Statement”) filed by China Cord Blood Corporation (the “Company”) with the U.S. Securities and Exchange
Commission (the “SEC”) on or about the date hereof under the United States Securities Act of 1933, as amended (the “Securities Act”), and under the
captions “Risk Factors”, “History and Current Business” and “Regulation” in the Annual Report on Form 20-F for the fiscal year ended March 31, 2012, filed
with the SEC on July 31, 2012, incorporated by reference in the Registration Statement. In giving such consent, we do not thereby admit that we come within
the category of persons whose consent is required under Section 7 of the Securities Act, or the regulations promulgated thereunder.
 

Yours faithfully,
 /s/ JunZeJun Law Offices

JunZeJun Law Offices
 

 

 


