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ANNOUNCEMENT

DISCLOSEABLE TRANSACTION

INVESTMENT IN SOCIETE PAR ACTIONS A RESPONSABILITE LIMITEE

SUMMARY

The Board is pleased to announce that after trading hours on 22 April 2008, the Company, Sinohydro

and the Government of Congo entered into the Cooperation Agreement. On 22 April 2008 (after

trading hours), pursuant to the Cooperation Agreement, CRHK, CR Sino-Congo and CR Resources,

all being wholly-owned subsidiaries of the Company, and Sinohydro International, Sinohydro

Harbour, Congo Mining and Mr. Gilbert Kalamba Banika entered into the Joint Venture Agreement

for the establishment of the Joint Venture Company, Societe par Actions a Responsabilite Limitee,

and adopted the Articles of Association of the Joint Venture Company.

Pursuant to the Joint Venture Agreement, the Chinese Consortium and the Congo Investors agreed to

establish a joint stock limited company under the laws of Congo, to be named Societe par Actions a

Responsabilite Limitee. The registered capital of the Joint Venture Company will be US$100 million

(equivalent to approximately HK$779 million) comprising 100,000 shares of nominal value of

US$1,000 (equivalent to approximately HK$7,795) each. Pursuant to the Joint Venture Agreement,

the CR Investors agreed to subscribe for a total of 43,000 shares in the Joint Venture Company at a

total consideration of US$43,000,000 (equivalent to approximately HK$335,165,220), representing

43% interest in the Joint Venture Company; the Sinohydro Investors agreed to subscribe for a total

of 25,000 shares in the Joint Venture Company at a total consideration of US$25,000,000 (equivalent

to approximately HK$194,863,500), representing 25% interest in the Joint Venture Company; and the

Congo Investors agreed to subscribe for a total of 32,000 shares in the Joint Venture Company at a

total consideration of US$32,000,000 (equivalent to approximately HK$249,425,280), representing

32% interest in the Joint Venture Company. The CR Investors and the Sinohydro Investors shall

provide a loan of approximately US$20.22 million (equivalent to approximately HK$157.61 million)

and US$11.78 million (equivalent to approximately HK$91.82 million), respectively, to the Congo

Investors for the settlement of their capital contribution to the Joint Venture Company.
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On 22 April 2008 (after trading hours), the Chinese Consortium and the Congo Investors adopted the

Articles of Association of the Joint Venture Company to govern their respective rights and

obligations in relation to the operation and management of the Joint Venture Company.

The Company, Sinohydro and the Government of Congo also entered into the Cooperation

Agreement, which sets out the framework and rules for the establishment and financing of the Joint

Venture Company, as well as the financing of certain infrastructure projects in Congo.

Since the applicable percentage ratios set out in Rule 14.07 of the Listing Rules in respect of the

investments and capital commitments under the Joint Venture Agreement and the Cooperation

Agreement, in aggregate, exceed 5% (but not more than 25%), the investments and capital

commitments under the Joint Venture Agreement and the Cooperation Agreement constitute a

discloseable transaction of the Company under Rule 14.06 of the Listing Rules. A circular containing

details of the Joint Venture Agreement and the Cooperation Agreement will be despatched to the

shareholders of the Company as soon as practicable.

BACKGROUND

On 22 April 2008 (after trading hours), the Company, Sinohydro and the Government of Congo entered

into the Cooperation Agreement. Pursuant to the Cooperation Agreement, CRHK, CR Sino-Congo and

CR Resources, all being wholly-owned subsidiaries of the Company entered into the Joint Venture

Agreement regarding its proposed investments in the Joint Venture Company. In addition, the

Cooperation Agreement also set out the framework and rules for the establishment and financing of the

Joint Venture Company, as well as the financing of certain infrastructure projects in Congo.

Pursuant to the Joint Venture Agreement, the Chinese Consortium and the Congo Investors agreed to

establish a joint stock limited company under the laws of Congo, to be named Societe par Actions a

Responsabilite Limitee. The Joint Venture Company will be held as to 20%, 9.9%, 13.1%, 20%, 5%,

20% and 12% by CRHK, CR Sino-Congo, CR Resources, Sinohydro International, Sinohydro Harbour,

Congo Mining and Mr. Gilbert Kalamba Banika, respectively.
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THE JOINT VENTURE AGREEMENT

Date: 22 April 2008 (after trading hours)

Parties and their respective shareholdings:

Shareholders of the Joint Venture Company

Capital

contribution

Percentage of

shareholding

(US$)

CRHK 20,000,000 20.0%

CR Sino-Congo 9,900,000 9.9%

CR Resources 13,100,000 13.1%

CR Investors Total 43,000,000 43.0%

Sinohydro International 20,000,000 20.0%

Sinohydro Harbour 5,000,000 5.0%

Sinohydro Investors Total 25,000,000 25.0%

Congo Mining 20,000,000 20.0%

Mr. Gilbert Kalamba Banika 12,000,000 12.0%

Congo Investors Total 32,000,000 32.0%

Grand total 100,000,000 100.0%

As the CR Investors are, in aggregate, acquiring 43% of the equity interests in the Joint Venture

Company, hence, the Company shall adopt equity accounting to account for such investments in the

Group’s financial statements upon establishment of the Joint Venture Company.

Sinohydro International is a limited liability company established under the laws of the PRC. Its scope

of business includes the contracting of domestic and overseas construction projects as well as

international bidding process; export of equipment and materials to overseas construction projects,

secondment of labour for overseas construction projects; contracting of and investing in water

conservancy and hydropower, as well as electronic, highway, ports, flight paths, airports, housing and

public facilities and transportation facilities, construction projects and the provision of related

surveying, design, implementation, consultancy, supervisory and technology development services;

supply, installation, sales and leasing of machinery and equipment for the above construction projects,

as well as the development, production and sales of construction materials; and property management.
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Sinohydro Harbour is a limited liability company established under the laws of the PRC. Its scope of

business includes investment, design, operation, implementation and construction of certain ports and

flight paths projects.

Congo Mining is a state-owned company established under the laws of Congo. Its principal activities is

the investment in mineral resources business.

Mr. Gilbert Kalamba Banika is a natural person whose nationality is Congolese.

To the best of the Directors’ knowledge, information and belief, having made all reasonable enquiry,

each of Sinohydro International, Sinohydro Harbour, Congo Mining, together with its ultimate

beneficial owner, and Mr. Gilbert Kalamba Banika are not connected persons (as defined in the Listing

Rules) of the Company and are third parties independent of the Company and connected persons (as

defined in the Listing Rules) of the Company. The Group had no prior relationship or transactions with

each of Sinohydro International, Sinohydro Harbour, Congo Mining and their respective ultimate

beneficial owners, and Mr. Gilbert Kalamba Banika that require aggregation under Rule 14.22 of the

Listing Rules.

Transfer of the Relevant Mining Rights

Pursuant to the Cooperation Agreement and the Joint Venture Agreement, Congo Mining shall transfer

the Relevant Mining Rights regarding copper and cobalt mines in Congo to the Joint Venture

Company. Based on the analysis contained in a preliminary feasibility report, the preliminary proven

copper reserves at such mines is approximately 6.8 million tonnes with copper grade of 3.3%, and the

preliminary proven reserves of cobalt is approximately 420,000 tonnes with cobalt grade of 0.24%.

Pursuant to the Cooperation Agreement, the Government of Congo warranted the above transfer to the

Joint Venture Company and that the copper and related cobalt reserves pursuant to the Relevant Mining

Rights shall be no less than 10 million tonnes. Based on a valuation report regarding the Relevant

Mining Rights prepared by Beijing Shan Hai Tian Valuation and Consulting Company (北京山海天評

估諮詢公司), the value of the Relevant Mining Rights as at 31 December 2007, the valuation date, was

approximately US$1.9 billion (equivalent to approximately HK$14.809 billion).

Contribution of share subscription price

The CR Investors shall pay the subscription price of US$43,000,000 (equivalent to approximately

HK$335,165,220) in US$ by way of cash, representing 43% of the registered capital of the Joint

Venture Company. The funds required for the subscription price shall be financed using internal cash

resources of the Group. The Sinohydro Investors shall pay the subscription price of US$25,000,000

(equivalent to approximately HK$194,863,500) in US$ by way of cash, representing 25% of the

registered capital of the Joint Venture Company. The Congo Investors shall pay the subscription price

of US$32,000,000 (equivalent to approximately HK$249,425,280) in US$ by way of cash, representing

32% of the registered capital of the Joint Venture Company.
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The CR Investors and the Sinohydro Investors shall provide a loan of approximately US$20.22 million

(equivalent to approximately HK$157.61 million) and US$11.78 million (equivalent to approximately

HK$91.82 million), respectively, to the Congo Investors for the settlement of their capital contribution

to the Joint Venture Company (see ‘‘Other capital commitment’’ section below).

The subscription price is determined based on arm’s length negotiations among the parties to the Joint

Venture Agreement, and having taken into consideration factors such as the business prospects of the

Joint Venture Company and its assets base, the parties concluded that the registered capital of the Joint

Venture Company shall be US$100 million (equivalent to approximately HK$779 million). The full

subscription price will be injected into the Joint Venture Company. Save for the said capital

contribution, the Company has other capital commitment to the Joint Venture Company, the

Government of Congo and the Congo Investors. Details of such commitment are set out below in this

announcement.

Time of payment

Each of the parties to the Joint Venture Agreement shall settle 50% of its capital contribution to the

Joint Venture Company upon its establishment, of which the CR Investors shall settle US$21.50

million (equivalent to approximately HK$167.58 million), the Sinohydro Investors shall settle

US$12.50 million (equivalent to approximately HK$97.43 million) and the Congo Investors shall settle

US$16.00 million (equivalent to approximately HK$124.71 million). The remaining balance of the

capital contribution shall be settled by the parties to the Joint Venture Agreement in accordance with

their respective percentage of shareholding in the Joint Venture Company within two (2) months from

the date the Feasibility Report is approved by the Government of Congo and the PRC Government.

Other capital commitment

. Loan to be provided to the Congo Investors

The Chinese Consortium shall provide an unsecured loan of US$32 million (equivalent to

approximately HK$249.43 million) to the Congo Investors for the settlement of their capital

contribution to the Joint Venture Company, of which the CR Investors shall provide approximately

US$20.22 million (equivalent to approximately HK$157.61 million) and the Sinohydro Investors

shall provide approximately US$11.78 million (equivalent to approximately HK$91.82 million).

The Congo Investors shall pay interest at an annual interest rate equivalent to the 6-months LIBOR

rate plus 100 basis points.

If the Joint Venture Company decided to increase its registered capital, the Chinese Consortium is

obliged to provide the required financing to the Congo Investors in order to maintain their

respective proportion of capital contribution, of which approximately 63.2% shall be provided by

the CR Investors and the remaining approximately 36.8% shall be provided by the Sinohydro

Investors. The Congo Investors shall pay interest at an annual interest rate equivalent to the 6-

months LIBOR rate plus 100 basis points. The parties to the Joint Venture Agreement currently do

not have any intention to increase the registered capital of the Joint Venture Company.
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. Entry fee

Subject to the conditions that (1) Congo Mining shall transfer the Relevant Mining Rights to the

Joint Venture Company, (2) the Relevant Mining Rights are proved to be free from encumbrances,

and (3) the preliminary feasibility report in relation to the transaction being approved by the PRC

Government, the Chinese Consortium shall pay an entry fee of US$350 million (equivalent to

approximately HK$2,728 million) to the Government of Congo and Congo Mining, of which the

CR Investors shall pay approximately US$221 million (equivalent to approximately HK$1,723

million) and the Sinohydro Investors shall pay approximately US$129 million (equivalent to

approximately HK$1,006 million). The Chinese Consortium shall pay such entry fee within 10

business days from the date of satisfaction of the above conditions.

. Loan to be provided to Congo Mining

The Chinese Consortium shall provide an unsecured loan of US$50 million (equivalent to

approximately HK$389.73 million) to Congo Mining for the purchase of certain equipment and

facilities by Congo Mining, of which the CR Investors shall provide approximately US$31.60

million (equivalent to approximately HK$246.31 million) and the Sinohydro Investors shall

provide approximately US$18.40 million (equivalent to approximately HK$143.42 million). No

interest will be charged on such loan by the Chinese Consortium.

. Loan and financing to be provided to the Joint Venture Company

The Chinese Consortium shall provide an unsecured shareholders’ loans and assist in arranging

financing to the Joint Venture Company for the construction of mining facilities. The total amount

of loans and financing shall be determined with reference to needs of the Joint Venture Company

as demonstrated in the Feasibility Report. Based on the preliminary research performed by China

EnFi Nonferrous Engineering Co., Ltd., a professional institution engaged by the Company, the

Chinese Consortium shall provide shareholders’ loans and assist in arranging financing of

approximately US$2,900 million (equivalent to approximately HK$22,604 million), of which the

CR Investors shall be responsible for approximately US$1,833 million (equivalent to

approximately HK$14,287 million) and the Sinohydro Investors shall be responsible for

approximately US$1,067 million (equivalent to approximately HK$8,317 million). Out of the

approximately US$1,833 million (equivalent to approximately HK$14,287 million) loan and

financing to be provided by the CR Investors, approximately US$550 million (equivalent to

approximately HK$4,287 million) shall be interest-free loan and the remaining balance of

approximately US$1,283 million (equivalent to approximately HK$10,000 million) shall be

financing subject to an annual interest rate of 6.1%. Out of the approximately US$1,067 million

(equivalent to approximately HK$8,317 million) loan and financing to be provided by the

Sinohydro Investors, approximately US$320 million (equivalent to approximately HK$2,494

million) shall be interest-free loan and the remaining balance of approximately US$747 million

(equivalent to approximately HK$5,823 million) shall be financing subject to an annual interest

rate of 6.1%.
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Based on the Joint Venture Agreement and the Cooperation Agreement, the total capital commitment

amount to be borne by the Group amounted to US$4,044,820,000 (equivalent to approximately

HK$31,527,511,282), which comprised (i) the share subscription price to be paid by the CR Investors,

(ii) the entry fee to be paid by the CR Investors and the loans and financing to be provided to the

Congo Investors, Congo Mining and the Joint Venture Company by the CR Investors as stated in this

‘‘Other capital commitment’’ section above, and (iii) the financing for the construction of infrastructure

facilities to be provided to the Joint Venture Company by the Company as stated in the ‘‘Construction

of infrastructure facilities’’ section below.

The repayment of the loans and financing provided by the Chinese Consortium

. First stage of repayment (‘‘First Stage’’)

Upon the Joint Venture Company generating profits from the commencement of its operations, all

such profits earned shall be used to repay the shareholders’ loan and financing, together with

interests, provided to the Joint Venture Company of approximately US$2,900 million (equivalent

to approximately HK$22,604 million).

. Second stage of the repayment (‘‘Second Stage’’)

Upon full repayment of the loans, financing and interests in the First Stage as detailed above, the

Joint Venture Company shall commence the Second Stage of repayment.

The Joint Venture Company shall use its profits attributable to the Congo Investors, representing

approximately 2.7% of the total profits generated by the Joint Venture Company, in the Second

Stage to repay the US$32 million (equivalent to approximately HK$249.43 million) loan plus

interests provided by the Chinese Consortium to the Congo Investors and such loan plus interests

provided by the Chinese Consortium to the Congo Investors upon an increase in the registered

capital of the Joint Venture Company (see ‘‘Other capital commitment’’ section above).

The Joint Venture Company shall use its profits attributable to the Congo Investors, representing

approximately 4.3% of the total profits generated by the Joint Venture Company, in the Second

Stage to repay the US$50 million (equivalent to approximately HK$389.73 million) loan provided

by the Chinese Consortium to Congo Mining (see ‘‘Other capital commitment’’ section above).

Conditions to the Joint Venture Agreement

The Joint Venture Agreement shall be effective upon the satisfaction of the following conditions:

(i) the signing of the Cooperation Agreement; and

(ii) the Cooperation Agreement having been approved by the relevant government authority of Congo

and the PRC.

There is no long stop date set for the establishment of the Joint Venture Company.
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Termination of the Joint Venture Agreement

Pursuant to the Joint Venture Agreement, if the Feasibility Report has not been approved by the

Government of Congo and the PRC Government, the Joint Venture Agreement will be automatically

terminated. Upon such termination, the Joint Venture Company shall be wound up and liquidated

pursuant to its Articles of Association of the Joint Venture Company and the laws of Congo and the

Relevant Mining Rights shall be returned to Congo Mining and the entry fee shall be refunded to the

Chinese Consortium in full.

THE ARTICLES OF ASSOCIATION

On 22 April 2008 (after trading hours), the parties of the Joint Venture Agreement adopted the Articles

of Association of the Joint Venture Company to govern their respective rights and obligations in

relation to the operation and management of the Joint Venture Company.

Principal provisions of the Articles of Association

Scope of business of

the Joint Venture

Company:

The scope of business of the Joint Venture Company includes the

examination, surveyance, research and development, refinement, chemical

metallurgical process, further processing and trading of valuable minerals and

the refinement, chemical, processing, as well as similar and related operations.

Registered capital: The registered capital of the Joint Venture Company is US$100 million,

which will be contributed as to 20%, 9.9%, 13.1%, 20%, 5%, 20% and 12%

by CRHK, CR Sino-Congo, CR Resources, Sinohydro International,

Sinohydro Harbour, Congo Mining and Mr. Gilbert Kalamba Banika,

respectively.

Shareholders of the

Joint Venture

Company:

Shareholders of the Joint Venture Company can be segregated into two

categories, being the Congo Investors as the shareholders of its A-shares and

the Chinese Consortium as the shareholders of its B-shares. Upon an increase

in capital of the Joint Venture Company, the shares held by the A-share

shareholders shall automatically be converted into the relevant number of

ordinary shares such that the aggregate shareholding of the A-share

shareholders shall be maintained at 32%. Upon an increase in capital of the

Joint Venture Company, the B-share shareholders shall provide the agreed

loans to the A-share shareholders pursuant to the Joint Venture Agreement for

the purpose of settlement of the capital contribution to be made by the A-

share shareholders.

Board of directors of

the Joint Venture

Company:

The board of directors of the Joint Venture Company shall comprise seven

directors. The Chinese Consortium shall have the right to nominate and

appoint five directors, of which, no more than three directors shall be

nominated or appointed by the CR Investors, and the Congo Investors shall

have the right to nominate and appoint two directors.
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Term of the Joint

Venture Company:

The Joint Venture Company is a joint stock limited company in perpetual

existence.

First right of

subscription:

Upon an increase in capital of the Joint Venture Company, its shareholders

shall have the first right of subscription, in proportion to its then

shareholdings, to subscribe for the newly issued shares as at the date of

issuance.

First right of offer: The board of directors of the Joint Venture Company shall be notified in

advance for any change of control in the Joint Venture Company and shall be

subject to the approval in a shareholders’ meeting of the Joint Venture

Company. If the above procedures have not been complied with or should the

proposal be rejected in its shareholders’ meeting, the other shareholders of the

Joint Venture Company shall have the right to purchase the shares held by the

shareholder initiating such change of control. The shareholders within the

same category shall be entitled to the same right of offer.

COOPERATION AGREEMENT

On 22 April 2008 (after trading hours), the Company, Sinohydro and the Government of Congo entered

into the Cooperation Agreement, which sets out the framework and rules for the establishment and

financing of the Joint Venture Company, as well as the financing of certain infrastructure projects in

Congo.

Sinohydro is a state-owned enterprise established under the laws of the PRC. Its scope of business

includes contracting and implementation of water conservancy and hydropower projects, various civil

engineering projects, urban projects and marine works, as well as the production and installation of

construction metal structures.

To the best of the Directors’ knowledge, information and belief, having made all reasonable enquiry,

Sinohydro, together with its ultimate beneficial owner, and the Government of Congo are not connected

persons (as defined in the Listing Rules) of the Company and are third parties independent of the

Company and connected persons (as defined in the Listing Rules) of the Company.

Terms in relation to the Joint Venture Company

Each of the parties of the Cooperation Agreement agreed to nominate such company(ies) or person(s)

to make the capital contribution to the Joint Venture Company. Details of the terms regarding the

establishment of the Joint Venture Company, the transfer of the Relevant Mining Rights and financing

of the construction of mining facilities and equipment are set out in the Joint Venture Agreement. For

details, please refer to the ‘‘The Joint Venture Agreement’’ section above in this announcement.
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Pursuant to the Cooperation Agreement, the Government of Congo undertook to grant tax relief in

relation to certain taxes including customs, import and export tax, and foreign exchange tax to the Joint

Venture Company during the First Stage and the Second Stage.

Construction of infrastructure facilities

The exploitation of the copper and cobalt mines will lead to substantial demands in public utilities such

as electricity and infrastructure facilities for the purpose of transportation. Pursuant to the Cooperation

Agreement, the Company and Sinohydro shall provide financing for the construction project of certain

infrastructure facilities in Congo. Such construction project covers the construction of urban facilities

such as roads, hospitals, power plant and schools. The amount required for such financing shall be

determined with reference to the operating results of the Joint Venture Company, of which, the

Company is required to provide approximately 63.2% of such financing. There shall be a two-phase

implementation of such construction of infrastructure facilities.

First phase of the construction of infrastructure facilities

The Company and Sinohydro shall provide an unsecured financing of no more than US$3,000 million

(equivalent to approximately HK$23,384 million) for the first phase of the construction of

infrastructure facilities project, together with interests (the annual interest rate is equivalent to the 6-

months LIBOR rate plus 100 basis points). Such financing, together with interests, shall be repaid by

the Joint Venture Company by utilising 66% of the profits generated from the Second Stage.

Second phase of the construction of infrastructure facilities

Upon completion of the Second Stage, the Joint Venture Company shall repay the amount financed by

the Company and Sinohydro in relation to the second phase of the construction of infrastructure

facilities, together with interest (the annual interest rate is equivalent to the 6-months LIBOR rate plus

100 basis points), by utilising the tax and customs payments that should have been paid to but were

relieved by the Government of Congo.

The Government of Congo agreed to grant the Company and Sinohydro, or such companies nominated

by the Company and/or Sinohydro, the contracting rights for the first phase and the second phase of the

construction of infrastructure facilities. A separate contractors and construction agreement will be

entered into to govern the construction of infrastructure facilities.

REASONS FOR THE TRANSACTION

The Group is primarily engaged in the infrastructure construction, survey, design and consulting

services, engineering equipment and component manufacturing and property development businesses

and other businesses, which includes mining operations and others.

The Directors are of the view that the transaction contemplated under the Joint Venture Agreement is in

line with the Group’s strategy, which is to continuously opt and explore for new overseas development

opportunities. In terms of regional development, the Group has always focused on business
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development in African countries where natural resources are abundant and there is robust market

demand. In 2006, the Government of Congo proposed the ‘‘asset-finance in support of the construction

of infrastructure facilities’’ policy. Due to the promotion of this policy, together with the Company’s

competitiveness over its self-developed construction technology, the Company formalised specific

development strategy of transforming its technological competitiveness into high earnings through its

operations of resources, such as minerals and land, with relatively higher appreciation potentials in the

long-term.

The transactions contemplated under the Cooperation Agreement and the Joint Venture Agreement will

benefit the Company as it is expected that relatively higher return will be generated from the high

quality copper and cobalt mineral resources exploited in Congo which will be obtained at a reasonable

price. The transactions will also benefit the Company with the opportunities to engage in the

contracting of large international construction projects, as well as to expand into the overseas market

within a short period of time, thereby further strengthening the Company’s competitiveness in the

global context. At the same time, the Government of Congo will grant attractive tax relief to the

Company, which avoid the Company in going through complicated tax procedures and issues in

relation to its operations of overseas mineral projects, thereby enhancing the feasibility of the

transactions.

Despite possible policy changes and unstable economic conditions in developing markets, the Directors

are of the view that the Joint Venture Agreement and the Cooperation Agreement have been entered

into on normal commercial terms and that the Joint Venture Agreement and the Cooperation Agreement

are fair and reasonable and in the interests of the Shareholders as a whole.

LISTING RULES IMPLICATIONS

Since the applicable percentage ratios set out in Rule 14.07 of the Listing Rules in respect of the

investments and capital commitments under the Joint Venture Agreement and the Cooperation

Agreement, in aggregate, exceed 5% (but not more than 25%), the investments and capital

commitments under the Joint Venture Agreement and the Cooperation Agreement constitute a

discloseable transaction of the Company under Rule 14.06 of the Listing Rules. A circular containing

details of the Joint Venture Agreement and the Cooperation Agreement will be despatched to the

Shareholders as soon as practicable.

DEFINITIONS

‘‘Articles of

Association’’

the articles of association of the Joint Venture Company dated 22 April 2008

(after trading hours)

‘‘Board’’ the board of Directors

‘‘Chinese Consortium’’ collectively, CRHK, CR Sino-Congo, CR Resources, Sinohydro International

and Sinohydro Harbour
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‘‘Company’’ China Railway Group Limited, a joint stock limited company incorporated in

the PRC with limited liability and whose ordinary shares are listed on the

Main Board of the Hong Kong Stock Exchange and the Shanghai Stock

Exchange

‘‘Congo’’ the Republic of Congo

‘‘Congo Mining’’ La Sino-Congolaise des Mines (剛果礦業總公司), a state-owned company

established under the laws of Congo

‘‘Congo Investors’’ collectively, Congo Mining and Mr. Gilbert Kalamba Banika

‘‘Cooperation

Agreement’’

the agreement entered into on 22 April 2008 (after trading hours) between

Sinohydro and the Government of the Congo in relation to the cooperation

project in mining development and facilities construction in the Congo

‘‘CRHK’’ China Railway Group (Hong Kong) Limited (中國中鐵(香港)有限公司), a

company incorporated in Hong Kong with limited liability and a wholly-

owned subsidiary of the Company

‘‘CR Investors’’ collectively, CRHK, CR Sino-Congo and CR Resources

‘‘CR Resources’’ China Railway Resources Development Limited (中國中鐵資源開發股份有限

公司), a company incorporated in Hong Kong with limited liability and a

wholly-owned subsidiary of the Company

‘‘CR Sino-Congo’’ China Railway Sino-Congo Mining Limited (中國中鐵華剛礦業股份有限公

司), a company incorporated in Hong Kong with limited liability and a

wholly-owned subsidiary of the Company

‘‘Directors’’ the directors of the Company

‘‘Feasibility Report’’ a feasibility report prepared by a professional institution engaged by the Joint

Venture Company pursuant to the Joint Venture Agreement

‘‘Group’’ the Company together with its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Hong Kong Stock

Exchange’’

The Stock Exchange of Hong Kong Limited
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‘‘Joint Venture

Agreement’’

the agreement entered into on 22 April 2008 (after trading hours) among the

Chinese Consortium and the Congo Investors in relation to the establishment

of the Joint Venture Company

‘‘Joint Venture

Company’’

a joint stock limited company to be named Societe par Actions a

Responsabilite Limitee (華剛礦業股份有限公司), to be established under the

laws of the Congo pursuant to the Joint Venture Agreement

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on The Stock Exchange of Hong

Kong Limited

‘‘PRC’’ the People’s Republic of China

‘‘Relevant Mining

Rights’’

the mining rights and relevant licences owned by Congo Mining in relation to

the Cuvette Dima, Dikuluwe, Jonction Dima, Mashamba Quest, Cuvette

Mashamba et Synclinal DIkuluwe Colline D mines in Congo

‘‘Sinohydro’’ Sinohydro Corporation Limited (中國水利水電建設集團公司), a state-owned

enterprise established under the laws of the PRC

‘‘Sinohydro

International’’

Sinohydro International Engineering Co., Ltd. (中國水電建設集團國際工程有

限公司), a limited liability company established under the laws of the PRC

and a subsidiary of Sinohydro

‘‘Sinohydro Investors’’ collectively, Sinohydro International and Sinohydro Harbour

‘‘Sinohydro Harbour’’ Sinohydro Harbour Co., Ltd. (中國水電建設集團港航建設有限公司), a

limited liability company established under the laws of the PRC and a

subsidiary of Sinohydro

‘‘Shareholders’’ the shareholders of the Company

‘‘US$’’ United States dollars, the lawful currency of the United States of America

‘‘%’’ per cent.
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For reference only, an exchange rate of HK$7.79454 to US$1.00 has been used for the conversion of

United States dollars into Hong Kong dollars for the purpose of this announcement.

By Order of the Board

China Railway Group Limited

Shi Dahua

Chairman

22 April 2008

As at the date of this announcement, the executive Directors of the Company are SHI Dahua (Chairman), LI Changjin and

BAI Zhongren; the non-executive Director is WANG Qiuming; and the independent non-executive Directors are HE Gong,

ZHANG Qinglin, WANG Taiwen, GONG Huazhang and SUN Patrick.

– 14 –


