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Member of our Company

Changzhou Leadrun Casting Co., Ltd.
(H M SRR AT PR 7)

Ningbo Jiangbei Gofront Herong Electric Co., Ltd.
(AT AL U A2 S A )

Zhuzhou ABC Rail Products Co., Ltd.
(RN 307 JE B 0 72 A BR A )

Ziyang Chenfeng Electric Co., Ltd.
(B R R SR A PR 7])

Qingdao Sifang Railway Electrical Equipment Co., Ltd.
(F 5510y S s 6 SR A PR )

Zhuzhou Times Excellent Automobile Electronic Technique
Co., Ltd.
CRPMIE 8802 o T 7 TR )

Hunan CSR Times Electric Vehicle Co., Ltd.
(9 7 i R o B VR B I A AT P )

Nanjing SP Puzhen Rail Transport Co., Ltd.
(P 7 T B UL B A PR T AT A )

Qingdao Sifang Railway Components Co., Ltd.
(75 55 VU J5 Sk s e /AT BR 2 7))

Ziyang Sunfull Precision Mechanism Co., Ltd.
(B 153 2 JEURS 5 B A PR AT 20 )

Ziyang Sunfull Precision Mechanism Co., Ltd.
(B 5% R JEURS 5 B A PR B4 20 )

Jiangsu Leadrun Maoda Casting Co., Ltd.

(T BB 2 s 4 LA )

Nanjing Puzhen NTN Railway Bearing Co., Ltd.

(T P S R R il R A PR D)

Beijing Tianyu Huaxing Aviation Technology Co., Ltd.
AL R FHE R AT ZERHCA BRA A

Zhuzhou Times Huatong Electric Technology Co., Ltd.
(B Y R A 2E 288 2 B 15l A5 BR 2 7
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Person with 10% or more interest
(other than us)

Percentage of
that person’s
interest

Changzhou Hutang Collective
Assets Management Company

(N T A T 7 L A D)

Ningbo Jiangbei Asset

Management Co., Ltd.
(B T VLAY [ 7 AR A 0 )

ABC Rail Products China
Investment Corporation

(2B ABCHE 6 7 iy P B 3 8 )

Xi’an Kaitian Railway Traction
Electric Apparatus Co., Ltd.
(P %2 B R Sk 225 | 7 an A B )

Yongji Motor Works Industry

Company
ORI R T 34 7)

Zhuzhou Zhouyue Hi-tech

Development Co., Ltd.
(PRI S0 = L 2 A KR A 7))

Hunan Hi-tech Venture Capital
Co., Ltd.
(5 B R BRI B A R 7))

Nanjing New and High Tech
Development Zone General
Company

(P 53 e R A 6 97 ) 35 AL D)

Beijing Pioneer-Tech Co., Ltd.
(AL BT R T8 2 2 7))

Sichuan Locomotive Industry
Co., Ltd.
(9N K H R AT B D)

Changzhou Qishuyan Vehicle

Accessory Factory Co., Ltd.

CH M T B B A B R A BR 2 D)
Jiangyin Maoda Casting Co., Ltd.
(VL BTt e 2 el AT PR 0 )

NTN (China) Investment
Corporation

(CEBE R (h ) BEEA PR 7))

Luo Guofang
(FER 57

Chen Quanshi
(R A1

40%

27%

40%

44%

35%

39%

20%

10%

10%

13.33%

10%

49%

40%

16.8%

10%
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3. Disclaimers
Save as disclosed in this Prospectus:

(a)  none of the Directors or Supervisors is interested in promotion of the Company, or in any
assets which have been, within the two years immediately preceding the date of this
Prospectus, acquired or disposed of by or leased to, our Company, or are proposed to be
acquired or disposed of by or leased to our Company;

(b) none of the Directors or Supervisors is materially interested in any contract or
arrangement subsisting at the date of this Prospectus which is significant in relation to
our business;

(c) none of the Directors or Supervisors is a director or employee of CSRG, being a
company which is expected to have an interest in the Shares falling to be disclosed to the
Company and the Hong Kong Stock Exchange under the provisions of Divisions 2 and 3
of Part XV of the SFO once the H Shares are listed on the Hong Kong Stock Exchange;
and

(d) as of the Latest Practicable Date, none of the Directors, Supervisors, their respective
associates or the controlling shareholder of the Company, CSRG, had any interest in any
of our top five suppliers and top five customers in respect of each of our business
segments.

OTHER INFORMATION
1. Estate Duty and Tax Indemnity

The Directors have been advised by Grandall Legal Group (Beijing), the legal advisers of our
Company as to PRC law, that currently there is no PRC law imposing liability for estate duty and that
no material liability for estate duty under PRC law is likely to be imposed on our Company.

Pursuant to the Restructuring Agreement, CSRG has given indemnities in connection with or
arising from, among others, (i) all taxes payable in respect of the transferred assets on or before the
effective date of the Restructuring; and (ii) all taxes not provided for by any tax provisions in the
audited financial reports that are payable in respect of the transferred assets arising prior to
28 December 2007, the date of establishment of the Company.

2. Litigation

Save as disclosed in “Business—Legal Proceedings”, as of the Latest Practicable Date, our
Company was not involved in any other litigation of material importance, and no litigation or claim of
material importance was known to the Directors to be pending or threatened against our Company that
would have an effect on our Company’s results of operations or financial condition.

3. No Material Adverse Change

The Directors confirm that there has been no material adverse change in our Company’s
financial or trading position since 31 March 2008.

4. Preliminary Expenses

The estimated preliminary expenses incurred or proposed to be incurred are approximately
RMB3 million and are payable by the Company.
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5. Promoters

As mentioned above, CSRG and BRIT are the promoters of the Company. Save for the A Share
Offering and as disclosed in this Prospectus, no cash, securities or other benefit has been paid, allotted
or given within the two years immediately preceding the date of this Prospectus, or is proposed to be
paid, allotted or given, to CSRG and/or BRIT as the promoters in connection with the Global Offering
or the related transactions described in this Prospectus.

6. Joint Sponsors

Each of the Joint Sponsors, namely, China International Capital Corporation (Hong Kong)
Limited and Macquarie Capital Securities Limited, is independent from our Company pursuant to Rule
3A.07 of the Hong Kong Listing Rules.

The Joint Sponsors have made an application on our behalf to the Listing Committee of the
Hong Kong Stock Exchange for the listing of, and permission to deal in, the Offer Shares, including
any Offer Shares which may be issued pursuant to the exercise of the Over-allotment Option. All
necessary arrangements have been made for the H Shares to be admitted into CCASS.

7. Joint Compliance Advisers

The Company has agreed to appoint China International Capital Corporation (Hong Kong)
Limited and Macquarie Capital Securities Limited to be the Joint Compliance Advisers upon listing in
compliance with Rules 3A.19 and 19A.05 of the Hong Kong Listing Rules. The Company expects to
enter into a compliance advisers’ agreement with the Joint Compliance Advisers prior to the Listing
Date, the material terms of which are as follows:

(a) the Company will appoint China International Capital Corporation (Hong Kong) Limited
and Macquarie Capital Securities Limited as the Joint Compliance Advisers for the
purpose of Rules 3A.19 and 19A.05 of the Hong Kong Listing Rules for a period
commencing on the date of listing of the H Shares on the Hong Kong Stock Exchange
and ending on the date on which we comply with Rule 13.46 of the Hong Kong Listing
Rules in respect of the financial results for the first full financial year of our Company
commencing after the Listing Date, or until the agreement is terminated, whichever is
earlier;

(b)  the Joint Compliance Advisers will provide us with certain services, including providing
us with proper guidance and advice as to compliance with the requirements under the
Hong Kong Listing Rules and applicable laws, rules, codes and guidelines;

(c)  the Joint Compliance Advisers will, as soon as reasonably practicable, inform us of any
amendment or supplement to the Hong Kong Listing Rules announced by the Hong Kong
Stock Exchange from time to time, and of any amendment or supplement to the
applicable laws and guidelines;

(d) the Joint Compliance Advisers will act as one of the additional channels of
communication of our Company with the Hong Kong Stock Exchange;

(e) The Company will agree to indemnify the Joint Compliance Advisers for certain actions
against and losses incurred by the Joint Compliance Advisers arising out of or in
connection with the performance by the Joint Compliance Advisers of their duties under
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the agreement, or any material breach by the Company of the provisions of the
agreement, provided that the indemnity will not apply to any action or loss which is
finally judicially determined to have been caused by the willful default, fraud or gross
negligence on the part of the Joint Compliance Advisers; and

(f) The Company may terminate the appointment of a Joint Compliance Adviser if the
relevant Joint Compliance Adviser’s work is of an unacceptable standard or if there is a
material dispute over fees payable to the Joint Compliance Adviser (which cannot be
resolved within 30 days); any one of the Joint Compliance Advisers will have the right to
terminate its appointment if the Company committed a breach of the agreement, or by
service of one month’s written notice to the Company.

8. Experts

The qualifications of the experts who have given opinions in this Prospectus are as follows:

Name Qualification
China International Capital Licensed under the Securities and Futures Ordinance for type 1
Corporation (Hong Kong) Limited ... (dealing in securities), type 4 (advising on securities) and type 6

(advising on corporate finance) as defined under the Securities and
Futures Ordinance

Macquarie Capital Securities Limited .. Licensed under the Securities and Futures Ordinance for type 1
(dealing in securities), type 4 (advising on securities) and type 6
(advising on corporate finance) as defined under the Securities and
Futures Ordinance

Grandall Legal Group (Beijing) ....... Registered law firm in the PRC
Emst& Young .................... Certified Public Accountants

Jones Lang LaSalle Sallmanns
Limited ............ ... ... ..... Chartered Surveyors and Valuer

Save as disclosed in this Prospectus or in connection with the Underwriting Agreements, none
of these experts has any shareholding in the Company or any right (whether legally enforceable or not)
to subscribe for or to nominate persons to subscribe for securities in the Company.

Save as disclosed in this Prospectus, none of the experts named above is interested in the
promotion of the Company, or in any assets which have been, within the two years immediately
preceding the date of this Prospectus, acquired or disposed of by or leased to, the Company, or are
proposed to be acquired or disposed of by or leased to the Company.

The Joint Sponsors, Grandall Legal Group (Beijing) (as the legal advisers of our Company as to
PRC law), Ernst & Young (as the independent reporting accountants of our Company), Jones Lang
LaSalle Sallmanns Limited (as the independent property valuer of our Company) have given and have
not withdrawn their respective written consent to the issue of this Prospectus with the inclusion of their
respective report(s), valuation certificate(s), letter(s) and/or opinion(s) and summaries of opinions (as
the case may be) and the references to their names included herein, all in the form and context in which
they respectively appear.
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9. Exemptions From The Companies Ordinance Provisions And The Parallel Rules Under The
Hong Kong Listing Rules

The Company has applied to the Hong Kong Stock Exchange for a waiver from strict
compliance with:

(a) Rules 5.01, 5.06(1), 5.06(2) and 5.06(3) of the Hong Kong Listing Rules, which require
the particulars of each property to be disclosed in a valuation report on an individual
basis;

(b) Rule 19A.27(4) of the Hong Kong Listing Rules relating to preparation of a certified
English translation of a valuation report; and

(c) paragraph 3(a) of Practice Note 16 of the Hong Kong Listing Rules relating to the
inclusion of a full valuation report in the Prospectus in respect of the properties legally
and beneficially owned by us.

Apart from applying for a waiver from the Hong Kong Stock Exchange, the Company has also
applied for an exemption from the SFC from strict compliance with paragraph 34(2) of the Third
Schedule to the Companies Ordinance relating to the disclosure of certain particulars of our properties
in the valuation report. Both applications are made on the grounds that it would not be practical and
would be unduly burdensome for us to include a fully-compliant valuation report in this Prospectus and
the inclusion of such detailed information would be irrelevant to potential investors as we are not a
property company and would not be material to a potential investor’s investment decision. The SFC
has granted us an exemption pursuant to section 342A of the Companies Ordinance.

The Hong Kong Stock Exchange has also granted the Company a waiver in respect of the
preparation of an English translation of the valuation report since it would be unduly burdensome to
prepare an English translation of the report, as substantially all of the properties are located in the PRC
and consequently the underlying valuation and title information is in Chinese.

The exemption has been granted by the SFC under section 342A of the Companies Ordinance
and the waiver has been granted by the Hong Kong Stock Exchange from Rules 5.01, 5.06(1), 5.06(2),
5.06(3) and 19A.27(4) and paragraph 3(a) of Practice Note 16 of the Hong Kong Listing Rules, subject
to the following conditions:

® a full valuation report in the Chinese language complying with all the applicable
requirements of the Hong Kong Listing Rules and paragraph 34(2) of the Third Schedule
to the Companies Ordinance will be made available for inspection in accordance with
Appendix X to this Prospectus;

® the valuer’s letter and the valuer’s certificate containing a summary valuation of all of our
property interests, including particulars of occupancy, market values and the title status
thereof, based on the full valuation report, will be included in both the Chinese and
English versions of this Prospectus in the form set out in Appendix IV to this Prospectus;
and

® this Prospectus must set out particulars of this exemption.
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10. Miscellaneous

Save as disclosed in this Prospectus:

(a)

(b)

(c)
(d
(e)

()
(2

(h)

save for A Share Offering and within the two years immediately preceding the date of
this Prospectus, the Company has not issued nor agreed to issue any share or loan capital
fully or partly paid either for cash or for a consideration other than cash;

no share or loan capital of the Company, if any, is under option or is agreed conditionally
or unconditionally to be put under option;

the Company has not issued any founder or management or deferred shares;
the Company has no outstanding convertible debt securities or debentures;

within the two years immediately preceding the date of this Prospectus, no commission,
discount, brokerage or other special term has been granted in connection with the issue or
sale or any capital of the Company;

there is no arrangement under which future dividends are waived or agreed to be waived;

there have been no interruption in our business which may have or have had a significant
effect on the financial position in the last 12 months; and

other than the A Shares of the Company which will be listed on the Shanghai Stock
Exchange, no part of the equity or debt securities of the Company, if any, is currently
listed on or dealt in on any stock exchange or trading system, and no such listing or
permission to list on any stock exchange other than the Hong Kong Stock Exchange is
currently being or agreed to be sought.

The Company currently does not intend to apply for the status of a sino-foreign investment
joint stock limited company and does not expect to be subject to the PRC Sino-Foreign Joint Venture

Law.

Binding Effect

This Prospectus shall have the effect, if an application is made in pursuance hereof, of
rendering all persons concerned bound by all the provisions (other than the penal provisions) of
sections 44A and 44B of the Companies Ordinance so far as applicable.

Bilingual Prospectus

The English language and Chinese language versions of this Prospectus are being published
separately, in reliance upon the exemption provided under section 4 of the Companies Ordinance
(Exemption of Companies and Prospectuses from Compliance with Provisions) Notice (Chapter 32L of
the Laws of Hong Kong).
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APPENDIX X DOCUMENTS DELIVERED TO THE REGISTRAR OF

COMPANIES AND AVAILABLE FOR INSPECTION

1. DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES

The documents attached to the copy of this Prospectus and delivered to the Registrar of
Companies in Hong Kong for registration were copies of the Application Forms, the written consents
referred to in Appendix IX to this Prospectus, the statement of adjustments prepared by Ernst &
Young, and copies of the material contracts referred to under “Further information about our
business—1. Material Contracts” in Appendix IX to this Prospectus.

2. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the offices of Baker &
McKenzie at 14th Floor, Hutchison House, 10 Harcourt Road, Central, Hong Kong during normal
business hours up to the date which is 14 days from the date of this prospectus:

(a)
(b)

(©)

(d)

(e)

®

(2)

(h)

@
G

9]

the Articles of Association;

the accountants’ report prepared by Ernst & Young, the text of which is set out in
Appendix I to this Prospectus, together with the related statement of adjustments;

the report on unaudited pro forma financial information prepared by Ernst & Young, the
text of which is set out in Appendix II to this Prospectus;

the audited accounts of our Company for each of the years ended 31 December 2005,
2006 and 2007, and the audited accounts of the Company for the three-month period
ended 31 March 2008;

the letters relating to the profit forecast of our Company, the texts of which are set out in
Appendix III to this Prospectus;

the letter dated 8 August 2008, summary of values and valuation certificates relating to
our property interests prepared by Jones Lang LaSalle Sallmanns Limited, the text of
which are set out in Appendix IV to this Prospectus and the full property valuation report
of Jones Lang LaSalle Sallmanns Limited in Chinese referred to therein;

the PRC Company Law, the Special Regulations and the Mandatory Provisions (in
Chinese) together with unofficial English translation thereof;

the material contracts referred to under “Further information about our business—
1. Material Contracts” in Appendix IX to this Prospectus;

the written consents referred to in Appendix IX to this Prospectus;

the PRC legal opinion dated 8 August 2008 issued by Grandall Legal Group (Beijing),
the legal advisors to the Company on PRC law, confirming that in their opinion, the
summary of relevant PRC laws and principal regulatory provisions set out in Appendix
VI to this Prospectus is a correct summary of the relevant PRC laws and regulatory
provisions; and

the service contracts between our Directors and the Company relating to the terms of
appointment of the Directors referred to under “Further information about the Directors
and Supervisors—1. Directors’ and Supervisors’ Service Contracts” in Appendix IX to
this Prospectus.
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