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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 
take no responsibility for the contents of this announcement, make no representation as to 
its accuracy or completeness and expressly disclaim any liability whatsoever for any loss 
howsoever arising from or in reliance upon the whole or any part of the contents of this 
announcement.

中國中鐵股份有限公司
CHINA RAILWAY GROUP LIMITED

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 390)

POLL RESULTS OF
2015 FIRST EXTRAORDINARY GENERAL MEETING

2015 FIRST A SHAREHOLDERS’ CLASS MEETING
AND

2015 FIRST H SHAREHOLDERS’ CLASS MEETING
HELD ON 31 MARCH 2015

The board of directors (the “Board”) of China Railway Group Limited (the “Company”) 
is pleased to announce the poll results of the 2015 first extraordinary general meeting of 
the Company (the “EGM”), the 2015 first class meeting of A shareholders of the Company 
(the “A Shareholders’ Class Meeting”) and the 2015 first class meeting of H shareholders 
of the Company (the “H Shareholders’ Class Meeting”, together with the EGM and the A 
Shareholders’ Class meeting, the “Meetings”) held at Conference Room, Block A, China 
Railway Square, No. 69 Fuxing Road, Haidian District, Beijing, PRC on Tuesday, 31 March 
2015, successively.

I. Convening and Attendance of the Meetings

The Meetings were convened by the Board and chaired by Mr. LI Changjin, the 
Chairman of the Company. Voting at the EGM and the A Shareholders’ Class Meeting 
was conducted through on-site and internet voting through the trading system of the 
Shanghai Stock Exchange (available for A shareholders only), while voting at the H 
Shareholders’ Class Meeting was conducted through on-site voting.
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Attendance of the EGM

As at the date of the EGM, the total number of issued shares of the Company was 
21,299,900,000 shares (including 17,092,510,000 A shares and 4,207,390,000 H shares). 
China Railway Engineering Corporation (“CRECG”) and its associates have abstained 
from voting in respect of the resolutions relating to the proposed non-public issuance of 
A shares and the conditional subscription agreement entered into by the Company and 
CRECG, i.e. the special resolutions numbered 2, 3, 4 and 5 (the “Relevant Resolutions”) 
at the EGM. CRECG holds 11,950,010,000 A shares and hence the total number of 
shares entitling the holders to attend and vote for or against the Relevant Resolutions 
proposed at the EGM is 9,349,890,000 shares (including 5,142,500,000 A shares and 
4,207,390,000 H shares), while the total number of shares entitling the holders to attend 
and vote for or against the resolutions other than the Relevant Resolutions proposed at 
the EGM is 21,299,900,000 shares (including 17,092,510,000 A shares and 4,207,390,000 
H shares). A total of 102 shareholders and authorised proxies, holding an aggregate of 
14,093,801,868 shares (including 12,278,008,759 A shares and 1,815,793,109 H shares), 
representing 66.16% of the total issued share capital of the Company, were present at the 
EGM.

Attendance of the A Shareholders’ Class Meeting

As at the date of the A Shareholders’ Class Meeting, the total number of issued A 
shares of the Company was 17,092,510,000. CRECG and its associates have abstained 
from voting at the A Shareholders’ Class Meeting, hence the total number of A shares 
entitling the A shareholders to attend and vote for or against all the resolutions proposed 
at the A Shareholders’ Class Meeting is 5,142,500,000. A total of 100 A shareholders 
and authorised proxies holding an aggregate of 327,998,759 A shares, representing 
63.78% of the total issued A shares entitling the A shareholders to attend and vote for or 
against all the resolutions proposed at the A Shareholders’ Class Meeting, were present 
at the A Shareholders’ Class Meeting.

Attendance of the H Shareholders’ Class Meeting

As at the date of the H Shareholders’ Class Meeting, the number of issued H shares of 
the Company was 4,207,390,000, which was the total number of shares entitling the 
H shareholders to attend and vote for or against all the resolutions proposed at the H 
Shareholders’ Class Meeting. CRECG and its associates do not hold any H shares of the 
Company. There was no restriction on any H shareholders casting votes on the proposed 
resolutions at the H Shareholders’ Class Meeting. A total of 2 H shareholders and 
authorised proxies holding an aggregate of 1,796,051,445 H shares, representing 42.69% 
of the total issued H shares entitling the H shareholders to attend and vote for or against 
all the resolutions proposed at the H Shareholders’ Class Meeting, were present at the H 
Shareholders’ Class Meeting.

The Meetings were duly convened and conducted in compliance with the requirements 
of the Company Law of the People’s Republic of China and the articles of association of 
the Company.
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II. Poll Results of the EGM

The poll results in respect of the resolutions proposed at the EGM are as follows:

Resolutions Total number of votes (shares) (%)

Special Resolutions For Against Abstained

1 To consider and approve the 
proposal on granting a general 
mandate to issue new shares 
to the board of directors of the 
Company.

12,257,510,110
A shares 

782,452,356 
H shares 

(92.522675%)

20,487,949 
A shares 

1,033,340,753 
H shares 

(7.477249%)

10,700 
A shares 

0 
H shares 

(0.000076%)

2 To consider and individually 
approve each of the following 
items in relation to the proposed 
non-public issuance of A shares of 
the Company to target investors:

(i) Class and nominal value of 
the shares to be issued

327,963,559 
A shares 

1,719,039,084 
H shares 

(95.485139%)

24,900 
A shares 

96,744,025 
H shares 

(4.513914%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

(ii) Method of issuance 327,963,559 
A shares 

1,719,039,084 
H shares 

(95.485139%)

24,900 
A shares 

96,744,025 
H shares 

(4.513914%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

(iii) Target subscribers and 
method of subscription

327,961,559 
A shares 

1,719,039,084 
H shares 

(95.485046%)

26,900
 A shares 

96,744,025 
H shares 

(4.514007%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

(iv) Number of A shares to be 
issued

327,963,559 
A shares 

1,719,039,084 
H shares 

(95.485139%)

24,900 
A shares 

96,744,025 
H shares 

(4.513914%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

(v) Issue price and pricing 
principles

327,963,559 
A shares 

1,719,039,084 
H shares 

(95.485139%)

24,900 
A shares 

96,744,025 
H shares 

(4.513914%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)
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(vi) Lock-up arrangement 327,963,559 
A shares 

1,719,039,084 
H shares 

(95.485139%)

24,900 
A shares 

96,744,025 
H shares 

(4.513914%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

(vii) Amount and use of proceeds 327,963,559 
A shares 

1,719,039,084 
H shares 

(95.485139%)

24,900 
A shares 

96,744,025 
H shares 

(4.513914%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

(viii) Place of listing 327,961,559 
A shares 

1,719,039,084 
H shares 

(95.485046%)

26,900 
A shares 

96,744,025 
H shares 

(4.514007%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

(ix) Accumulated profit 
distribution prior to the non-
public issuance

327,963,559 
A shares 

1,719,039,084 
H shares 

(95.485139%)

24,900 
A shares 

96,744,025 
H shares 

(4.513914%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

(x) Valid period of the 
resolutions regarding the 
non-public issuance

327,963,559 
A shares 

1,719,039,084 
H shares 

(95.485139%)

24,900 
A shares 

96,744,025 
H shares 

(4.513914%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

3 To consider and approve the 
proposal on the plan of the non-
public issuance of A shares of the 
Company.

327,963,559 
A shares 

1,719,039,084 
H shares 

(95.485139%)

24,900 
A shares 

96,744,025 
H shares 

(4.513914%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

4 To consider and approve 
the proposal of entering into 
a conditional subscription 
agreement by the Company with 
China Railway Engineering 
Corporation.

327,963,959 
A shares 

1,719,039,084 
H shares 

(95.485158%)

24,500 
A shares 

96,744,025 
H shares 

(4.513895%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)

5 To consider and approve the 
proposal on the matters relating 
to the connected transaction in 
respect of the non-public issuance 
of A shares of the Company.

327,961,559 
A shares 

1,719,039,084 
H shares 

(95.485046%)

26,900 
A shares 

96,744,025 
H shares 

(4.514007%)

10,300 
A shares 
10,000 

H shares 
(0.000947%)
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6 To consider and approve the 
proposal to authorize the board 
of directors of the Company, 
the Chairman and the relevant 
authorized persons to deal with 
at their sole discretion matters 
in connection with the non-
public issuance of A shares of the 
Company.

12,277,973,559 
A shares 

1,719,039,084 
H shares 

(99.453091%)

24,900 
A shares 

77,035,025 
H shares 

(0.546765%)

10,300 
A shares 
10,000 

H shares 
(0.000144%)

7 To consider and approve the 
proposal on proposed amendment 
to The Articles of Association of 
China Railway Group Limited.

12,260,153,559 
A shares 

1,802,369,891 
H shares 

(99.778070%)

24,500 
A shares 

13,413,218 
H shares 

(0.095345%)

17,830,700 
A shares 
10,000 

H shares 
(0.126585%)

8 To consider and approve the 
proposal on proposed amendments 
to The Procedural Rules for 
Shareholders’ Meeting of China 
Railway Limited.

12,277,973,559 
A shares 

1,797,223,109 
H shares 

(99.867990%)

24,500 
A shares 

18,560,000 
H shares 

(0.131863%)

10,700 
A shares 
10,000 

H shares 
(0.000147%)

Ordinary resolutions For Against Abstained

9 To consider and approve the 
proposal on the fulfilment of the 
conditions for the non-public 
issuance of A shares by the 
Company.

12,277,971,559 
A shares 

1,719,039,084 
H shares 

(99.313236%)

26,500 
A shares 

96,744,025 
H shares 

(0.686617%)

10,700 
A shares 
10,000 

H shares 
(0.000147%)

10 To consider and approve the 
reports on the use of proceeds 
from previous fund raising 
exercise of the Company.

12,277,973,559 
A shares 

1,639,338,931 
H shares 

(98.747755%)

24,500 
A shares 

67,313,131 
H shares 

(0.477782%)

10,300 
A shares 

109,141,047 
H shares 

(0.774463%)

11 To consider and approve the 
feasibility analysis report on 
use of proceeds from the non-
public issuance of A shares of the 
Company.

12,277,971,559 
A shares 

1,737,599,084 
H shares 

(99.444925%)

24,900 
A shares 

78,184,025 
H shares 

(0.554917%)

12,300 
A shares 
10,000 

H shares 
(0.000158%)

12 To consider and approve the 
proposal regarding The Plan for 
Shareholders’ Return for 2015-
2017 of China Railway Group 
Limited.

12,273,479,923 
A shares 

1,815,783,109 
H shares 

(99.967796%)

24,500 
A shares 

0 
H shares 

(0.000173%)

4,504,336 
A shares 
10,000 

H shares 
(0.032031%)
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As more than two-thirds of the votes were cast in favour of resolutions numbered 1 to 8, 
such resolutions were duly passed as special resolutions. As more than 50% of the votes 
were cast in favour of resolutions numbered 9 to 12, such resolutions were duly passed as 
ordinary resolutions.

III. Poll Results of the A Shareholders’ Class Meeting

The poll results in respect of the resolutions proposed at the A Shareholders’ Class 
Meeting are as follows:

Special Resolutions Total number of votes (shares) (%)

For Against Abstained

1 To consider and individually 
approve each of the following 
items in relation to the proposed 
non-public issuance of A shares of 
the Company to target investors:

(i) Class and nominal value of 
the shares to be issued

327,963,559 
A shares 

(99.989268%)

24,900 
A shares 

(0.007592%)

10,300 
A shares 

(0.003140%)

(ii) Method of issuance 327,963,559 
A shares 

(99.989268%)

24,900 
A shares 

(0.007592%)

10,300 
A shares 

(0.003140%)

(iii) Target subscribers and 
method of subscription

327,961,559 
A shares 

(99.988658%)

26,900 
A shares 

(0.008202%)

10,300 
A shares 

(0.003140%)

(iv) Number of A shares to be 
issued

327,963,559 
A shares 

(99.989268%)

24,900 
A shares 

(0.007592%)

10,300 
A shares 

(0.003140%)

(v) Issue price and pricing 
principles

327,963,559 
A shares 

(99.989268%)

24,900 
A shares 

(0.007592%)

10,300 
A shares 

(0.003140%)

(vi) Lock-up arrangement 327,963,559 
A shares 

(99.989268%)

24,900 
A shares 

(0.007592%)

10,300 
A shares 

(0.003140%)

(vii) Amount and use of proceeds 327,963,559 
A shares 

(99.989268%)

24,900 
A shares 

(0.007592%)

10,300 
A shares 

(0.003140%)

(viii) Place of listing 327,961,559 
A shares 

(99.988658%)

26,900 
A shares 

(0.008202%)

10,300 
A shares 

(0.003140%)
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(ix) Accumulated profit 
distribution prior to the non-
public issuance

327,963,559 
A shares 

(99.989268%)

24,900 
A shares 

(0.007592%)

10,300 
A shares 

(0.003140%)

(x) Valid period of the 
resolutions regarding the 
non-public issuance

327,963,559 
A shares 

(99.989268%)

24,900 
A shares 

(0.007592%)

10,300 
A shares 

(0.003140%)

2 To consider and approve the 
proposal on the plan of the non-
public issuance of A shares of the 
Company.

327,963,559 
A shares 

(99.989268%)

24,900 
A shares 

(0.007592%)

10,300 
A shares 

(0.003140%)

3 To consider and approve the 
proposal of entering into a 
conditional share subscription 
agreement by the Company with 
China Railway Engineering 
Corporation.

327,963,959 
A shares 

(99.989390%)

24,500 
A shares 

(0.007470%)

10,300 
A shares 

(0.003140%)

As more than two-thirds of the votes were cast in favour of the above resolutions, such 
resolutions were duly passed at the A Shareholders’ Class Meeting as special resolutions.

IV. Poll Results of the H Shareholders’ Class Meeting

The poll results in respect of the resolutions proposed at the H Shareholders’ Class 
Meeting are as follows:

Special Resolutions Total number of votes (shares) (%)

For Against Abstained

1 To consider and individually 
approve each of the following 
items in relation to the proposed 
non-public issuance of A shares of 
the Company to target investors:

(i) Class and nominal value 
of the shares to be issued

1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

(ii) Method of issuance 1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

(iii) Target subscribers and 
method of subscription

1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)
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(iv) Number of A shares to be 
issued

1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

(v) Issue price and pricing 
principles

1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

(vi) Lock-up arrangement 1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

(vii) Amount and use of 
proceeds

1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

(viii) Place of listing 1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

(ix) Accumulated profit 
distribution prior to the 
non-public issuance

1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

(x) Valid period of the 
resolutions regarding the 
non-public issuance

1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

2 To consider and approve the 
proposal on the plan of the 
non-public issuance of A 
shares of the Company.

1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

3 To consider and approve 
the proposal of entering 
into a conditional share 
subscription agreement by the 
Company with China Railway 
Engineering Corporation.

1,700,456,420 
H shares 

(94.677490%)

95,595,025 
H shares 

(5.322510%)

0 
H shares 

(0%)

As more than two-thirds of the votes were cast in favour of the above resolutions, such 
resolutions were duly passed at the H Shareholders’ Class Meeting as special resolutions.

In compliance with the requirements of the Rules Governing the Listing of Securities 
on The Stock Exchange of Hong Kong Limited, the Company’s H share register, 
Computershare Hong Kong Investor Services Limited act as scrutineer for vote-taking at 
the EGM, the A Shareholder’s Class Meeting and H Shareholders’ Class Meeting.
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V. LAWYERS’ CERTIFICATION

As certified and stated in the legal opinion issued by Jia Yuan Law Firm, the convening 
and procedures of the EGM, the A Shareholders’ Class Meeting and H Shareholders’ 
Class Meeting conformed to the requirements of the law, administrative regulations and 
the articles of association of the Company. The attendees and the convener of the EGM, 
the A Shareholders’ Class Meeting and H Shareholders’ Class Meeting were qualified 
and their qualifications were valid. The voting process and the voting results were lawful 
and valid. The resolutions passed at the EGM, the A Shareholders’ Class Meeting and H 
Shareholders’ Class Meeting were lawful and valid.

By Order of the Board
China Railway Group Limited

Li Changjin
Chairman

Beijing, the PRC
31 March 2015

As at the date of this announcement, the executive directors of the Company are LI Changjin 
(Chairman), YAO Guiqing and DAI Hegen; and the independent non-executive directors are 
GUO Peizhang, WEN Baoman, ZHENG Qingzhi and NGAI Wai Fung.
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