





LETTER FROM THE INDEPENDENT FINANCIAL ADVISER
ON THE NON-EXEMPT CONTINUING CONNECTED TRANSACTIONS

respect of transactions under the Fast Transmission Purchase Agreement in the first
three quarters of 2009 which indicate that the transaction amount is increasing at an
accelerated rate. The proposed New Cap of RMBI1,250 million for 2009 would
represent a buffer of a much reduced percentage if the annual transaction amount was
estimated with reference to the third quarter’s transaction amount and the aforesaid
growth rate in the sales volume of heavy-duty trucks in China in the third quarter of
2009 as recorded by China Automobile Industry Association. Since the Group has
already entered into the fourth quarter of its financial year and will not have sufficient
time to seek Independent Shareholders’ approval to increase, if necessary, the annual
cap for the transaction amount for 2009, we consider it reasonable for the Company to
provide for a buffer against unanticipated business growth in setting the New Cap for
2009. On this basis, we consider that the proposed New Cap of RMB1,250 million for
2009 is not excessive.

The respective proposed New Caps of RMB1,600 million and RMB 1,800 million
for 2010 and 2011 represent an annual growth of 28% and 12.5% over the proposed
New Cap for the preceding year.

As indicated in the table above, the actual transaction amount in respect of the
purchase of parts and components of transmissions and related products by SFGC from
Fast Transmission increased by approximately 22.7% in 2008 and by a further 24.8%
for the first half of 2009 on an annualized basis. Such increase in the transaction
amount represents an average growth rate of approximately 24% per annum. The
growth rate of 28% represented by the proposed New Cap of RMB1,600 million for
2010 is a bit higher than the historical growth rate in the transaction amount as more
casting products are expected to be purchased by SFGC from Fast Transmission in 2010
after the completion of phase 2 of the casting project and the aluminium alloy project
by the end of 2009. With an increased transaction amount in 2010 as the base figure,
the annual growth rate represented by the proposed New Cap of RMB1,800 million for
2011 eases to 12.5%. On average, the proposed New Cap of RMB1,800 million for
2011 represents an annual compound growth rate of 20% over the proposed New Cap
of RMB1,250 million for 2009 which does not appear to be excessive compared with
the historical average annual growth rate of approximately 24%.

Taking into account the fact that (i) the demand for heavy-duty vehicles in the
PRC market in general is expected to continue to increase along with the construction
and infrastructure activities spurred by the government’s stimulus package; (ii) there
was substantial increase in the transaction amount in 2008 and in the first half of 2009
and the growth rates represented by the proposed New Caps are not excessive by
comparison with the growth in the historical transaction amounts; and (iii) the
production capacity and capability of the Fast Transmission Group are expected to
increase following completion of phase 2 of the casting project and the aluminium alloy
project, we consider that the proposed New Caps for the purchase of parts and
components of transmissions and related products by SFGC from Fast Transmission for
the three years ending 31 December 2009, 2010 and 2011 at RMBI1,250 million,
RMB1,600 million and RMB1,800 million, respectively, are fair and reasonable.
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4. Annual review of the proposed New Caps for the Non-exempt Continuing Connected
Transactions

Pursuant to the Listing Rules, there is restriction of the value of the Non-exempt Continuing
Connected Transactions by way of the annual cap for each of the three financial years ending 31
December 2009, 2010 and 2011, and the requirement of an annual review by the independent non-
executive Directors and auditors of the Company of the terms of the Non-exempt Continuing
Connected Transactions and the relevant annual caps not being exceeded, details of which must be
included in the Company’s subsequent published annual reports and accounts. Also, pursuant to the
Listing Rules, each year the auditors of the Company must provide a letter to the Board
confirming, among others, that the Non-exempt Continuing Connected Transactions are conducted
in accordance with the relevant agreement governing the transactions and that the New Caps not
being exceeded. In addition, pursuant to the Listing Rules, the Company shall publish an
announcement if it knows or has reason to believe that the independent non-executive directors
and/or the auditors of the Company will not be able to confirm the terms of the Non-exempt
Continuing Connected Transactions and the New Caps not being exceeded.

In view of the above review requirements, we are of the view that there are appropriate
measures in place to govern the conduct of the Non-exempt Continuing Connected Transactions
and safeguard the interests of the Independent Shareholders.

RECOMMENDATION

In formulating our recommendation to the Independent Board Committee and the Independent
Shareholders in respect of the Supplemental Agreements and the New Caps, we have considered the
above principal factors and reasons, in particular, the following:

(i) The Non-exempt Continuing Connected Transactions are ongoing transactions originated
from TAGC after completion of the Merger. It is in the interests of the Company and the
Shareholders as a whole to continue such transactions as the principal purpose of the Merger
is to form a larger consolidated business in the heavy-duty truck market that will create new
business opportunities and result in positive synergistic effects. The continuation of these
transactions is important to ensure and maximize operating efficiency and stability of the
operations of the Group after completion of the Merger.

(ii) The Non-exempt Continuing Connected Transactions are conducted in the ordinary and usual
course of business of the Group and on normal commercial terms or terms which are based
according to the principle of fairness and reasonableness.

(iii)) The value of, and the basis for determining, the New Caps are reasonable, details of which
are set out in the relevant sub-sections headed ‘“Rationale for determining the New Caps”.
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Based on the above consideration, we are of the opinion that the Non-exempt Continuing
Connected Transactions are conducted in the ordinary and usual course of the Group’s business, the
relevant Supplemental Agreements governing the Non-exempt Continuing Connected Transactions are in
the interests of the Company and the Shareholders as a whole, the terms of such Supplemental
Agreements are normal commercial terms and are fair and reasonable, and the New Caps are fair and
reasonable. Accordingly, we would advise the Independent Board Committee and the Independent
Shareholders that the Independent Shareholders should vote in favour of the ordinary resolutions to
approve the relevant Supplemental Agreements and the New Caps at the EGM.

Yours faithfully,
For and on behalf of
Ceres Capital Limited
Frank Moy Jinny Mok
Managing Director Executive Director
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APPENDIX GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the omission
of which would make any statement herein misleading.

2.  DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, the interests and short positions of the Directors and Supervisors
in the shares, underlying shares and debentures of the Company notified to the Company and the Hong
Kong Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO, or as recorded in the
register required to be kept by the Company under section 352 of the SFO, or as otherwise notified to
the Company and the Hong Kong Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies (as if it were applicable also to the Supervisors of the
Company) were as follows:

Personal Corporate Type of
Name of Director interest interest Total Capacity interest
Tan Xuguang 6,880,000 Nil 6,880,000 Beneficial owner Long
(Note 1)
Xu Xinyu 1,600,000 Nil 1,600,000 Beneficial owner Long
(Note 1)
Sun Shaojun 1,600,000 Nil 1,600,000 Beneficial owner Long
(Note 1)
Zhang Quan 1,600,000 Nil 1,600,000 Beneficial owner Long
(Note 1)
Liu Huisheng 960,000 Nil 960,000 Beneficial owner Long
(Note 1)
Yeung Sai Hong Nil 37,600,000 37,600,000 Interest of corporation Long
(Note 2) (Note 1) controlled by this
person
Li San Yim Nil 34,400,000 34,400,000 Interest of corporation Long
(Note 3) (Note 1) controlled by this
person
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Personal Corporate Type of

Name of Director interest interest Total Capacity interest

Julius G. Kiss Nil 17,200,000 17,200,000 Interest of corporation Long

(Note 4) (Note 1) controlled by this
person
Name of Supervisor
Ding Yingdong 560,000 Nil 560,000 Beneficial owner Long
(Note 1)

Notes:

1. These are A Shares of the Company. A Shares are ordinary shares issued by the Company, with a Renminbi-
denominated par value of RMB1.00 each, which are subscribed for and paid up in Renminbi or credited as fully paid
up and are listed on The Shenzhen Stock Exchange.

2. Yeung Sai Hong, a non-executive Director, was directly and indirectly interested in the entire issued share capital of
Peterson Holdings Company Limited (5587 # 8 FZs &), which in turn held 37,600,000 shares of the Company.

3. Li San Yim, a non-executive Director, and his wife, Ni Yinying, were interested in 69.16% and 30.84%, respectively
in the capital of f@ZEHEA LREMEM (LB A A Al (Fujian Longyan Construction Machinery (Group) Company
Limited), which in turn held 34,400,000 shares, and Li San Yim was deemed interested in Ni Yinying’s entire
interest in Fujian Longgong.

4. Julius G. Kiss, a non-executive Director, was indirectly interested in the entire capital of IVM Technical Consultants

Wien G.m.b.H., which in turn held 17,200,000 shares of the Company.

5. The New A Shares (as defined in the circular of the Company dated 16 September 2008 (the “Bonus Issue
Circular”)) under the Bonus Shares Issue (as defined in the Bonus Issue Circular) were issued on the Latest
Practicable Date. The information regarding the number of the A Shares referred to in the above table and notes was
received by the Company before the Latest Practicable Date, and the Company had not received further information
regarding such A Shares on the Latest Practicable Date.
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3.  ARRANGEMENTS AND MATTERS CONCERNING DIRECTORS

(a) Each of the executive Directors has entered into a service contract with the Company for a
term commencing on 18 December 2005 and ending on 17 December 2008. Terms of the
service contracts of each executive Directors are in all material respects the same. None of
the Directors has entered into any service contract with the Group, which is not expiring or
determinable by the Group within one year without payment of compensation (other than the
payment of statutory compensation).

(b) As at the Latest Practicable Date, none of the Directors was interested, directly or indirectly,
in any assets which had since 31 December 2008, being the date to which the latest published
audited consolidated financial statements of the Group were made up, been acquired or
disposed of by or leased to the Company, or were proposed to be acquired or disposed of by
or leased to the Company.

(c) As at the Latest Practicable Date, none of the Directors was materially interested in any
contract or arrangement subsisting at the Latest Practicable Date and entered into by the
Group since 31 December 2008, being the date to which the latest published audited
consolidated financial statements of the Group were made up, and which was significant in
relation to the business of the Group.

(d) As at the Latest Practicable Date, save for the directorship of Mr. Tan Xuguang in Beiqi
Foton, none of the Directors or their respective associates had any interest in a business
which competed or might compete with the business of the Company. The Company has an
approximately 2.18% interest in the shares of Beiqi Foton. Beiqi Foton is also a customer of
the Company’s diesel engines. Beiqi Foton is engaged in the production of, inter alia, heavy-
duty vehicles/trucks, whilst PRPGISHLEE B A R LA A (Shaanxi Automotive Group Co.
Ltd.) (and its associates) are also engaged in the manufacture and sale of, inter alia, heavy-
duty vehicles/trucks and parts and components.

4. LITIGATION

The Company is not engaged in any litigation or arbitration or claims of material importance and,
so far as the Directors are aware, no litigation or arbitration or claims of material importance is pending
or threatened against the Company.

5. MATERIAL ADVERSE CHANGE

The Directors are not aware of any material adverse change in the financial or trading position of
the Group since 31 December 2008, the date to which the latest audited consolidated financial
statements of the Group were made up.
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6.

EXPERT

(a)

(b)

(©

The following is the qualification of the expert which has given opinions or advice which are
contained in this circular:

Name Qualification

Ceres Capital Limited A licensed corporation under the SFO to carry on type 6
(advising on corporate finance) regulated activity

As at the Latest Practicable Date, the Independent Financial Adviser did not have 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, nor did it have any
interest, direct or indirect, in any assets which had, since the date to which the latest
published audited consolidated financial statements of the Group were made up, been
acquired or disposed of by or leased to the Company, or were proposed to be acquired or
disposed of by or leased to the Company.

The Independent Financial Adviser has given and has not withdrawn its written consent to
the issue of this circular with the inclusion herein of its letter and references to its name in
the forms and contexts in which they appear.

GENERAL

(a)

(b)

(©

(d)

O]

The secretary and qualified accountant of the Company is Mr. Cheung Tat Leung, Peter. Mr.
Cheung Tat Leung, Peter is a fellow member of the Association of Chartered Certified
Accountants and the Hong Kong Institute of Certified Public Accountants.

The registered office of the Company is at 197, Section A, Fu Shou East Street, High
Technology Industrial Development Zone, Weifang City, Shandong Province, The People’s
Republic of China.

The principal place of business of the Company in Hong Kong is at Room 1909, 19th Floor,
Gloucester Tower, 15 Queen’s Road Central, Hong Kong.

The H share registrar and transfer office of the Company in Hong Kong is Computershare
Hong Kong Investor Services Limited at Hopewell Centre, 46th Floor, 183 Queen’s Road
East, Wanchai, Hong Kong.

In the event of inconsistency, the English text of this circular shall prevail over the Chinese
text.
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9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business hours

on any weekday (except public holidays) at the principal place of business of the Company in Hong
Kong at Room 1909, 19th Floor, Gloucester Tower, 15 Queen’s Road Central, Hong Kong, from 11
November 2009 to 25 November 2009 (both days inclusive):

(a)

(b)

(¢

(d)

©)

the letter from the Independent Financial Adviser as set out in this circular;

the written consent from the Independent Financial Adviser referred to in paragraph 7 of this
appendix;

the letter from the Independent Board Committee as set out in this circular;
the service contracts of the Directors referred to in paragraph 4 of this appendix; and

the Supplemental Agreements in respect of the Non-exempt Continuing Connected
Transactions and the relevant agreements (if any) previously entered into in respect of the
same Non-exempt Continuing Connected Transactions.
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NOTICE OF THE EGM

WEICHAI
MR OO BERD A
WEICHAI POWER CO., LTD.

(a joint stock limited company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2338)

NOTICE OF EXTRAORDINARY GENERAL MEETING OF
THE SHAREHOLDERS OF WEICHAI POWER CO., LTD.

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of Weichai
Power Co., Ltd. (the “Company”) will be held at the Company’s conference room at 26 Minsheng East
Street, Weifang, Shandong Province, the People’s Republic of China (the “PRC”) on 29 December
2009 at 10:00 a.m. for the purpose of considering and, if thought fit, approving the matters set out
below. Unless the context requires otherwise, terms defined in the circular to the shareholders of the
Company (the “Shareholders”) dated 11 November 2009, of which this notice forms part (the
“Circular”) shall have the same meanings when used herein.

ORDINARY RESOLUTIONS
To consider and, if thought fit, approve the following resolutions as ordinary resolutions:

1. “THAT the supplemental agreement dated 9 November 2009 referred to in the section
headed “II. Continuing connected transactions — TAGC Continuing Connected Transactions
— Continuing connected transactions between SFGC and Fast Transmission — (a) Sale of
parts and components of transmissions and related products by SFGC to Fast Transmission”
in the “Letter from the Board” contained in the circular (the “Circular’’) of the Company of
which this notice forms part and the relevant New Caps (as defined in the Circular) be and
are hereby approved.”

2. “THAT the supplemental agreement dated 9 November 2009 referred to in the section
headed “II. Continuing connected transactions — TAGC Continuing Connected Transactions
— Continuing connected transactions between SFGC and Fast Transmission — (b) Purchase
of parts and components of transmissions and related products by SFGC from Fast
Transmission” in the “Letter from the Board” contained in the circular (the “Circular”) of
the Company of which this notice forms part and the relevant New Caps (as defined in the
Circular) be and are hereby approved.”

— 39—



NOTICE OF THE EGM

3. “THAT the annual cap of RMB4,115,810,000 for the PRC Continuing Connected
Transaction (as defined in the circular of the Company of which this notice forms part) for
the year ending 31 December 2009 be and is hereby approved.”

By Order of the Board of Directors
Weichai Power Co., Ltd.
Cheung Tat Leung, Peter

Company Secretary

Hong Kong, 11 November 2009

Notes:

(A)

(B)

©

(D)

The Company will not process registration of transfers of H shares (being overseas listed foreign shares and ordinary shares)
in the share capital of the Company with a Renminbi denominated par value of RMB1.00 each, which are subscribed and/or
paid for in Hong Kong dollars and listed on The Stock Exchange of Hong Kong Limited (“H Shares™) from 29 November
2009 to 28 December 2009 (both days inclusive). Holders of H Shares of the Company whose names appear on the register
of H Shares of the Company kept at Computershare Hong Kong Investor Services Limited at the end of 27 November 2009
are entitled to attend and vote at the EGM following completion of the registration procedures. To qualify for attendance
and voting at the EGM documents on transfers of H Shares of the Company, accompanied by the relevant share certificates,
must be lodged with the Company’s H-Share Registrar and Transfer Office, not later than 4:30 p.m. on 27 November 2009.
The address of the Company’s H-Share Registrar and Transfer Office is as follows:

Computershare Hong Kong Investor Services Limited
Shops 1712-16, 17th Floor, Hopewell Centre

183 Queen’s Road East

Wanchai

Hong Kong

Holders of H Shares intending to attend the EGM should complete and return the reply slip for attending the EGM
personally, by facsimile or by post to the Secretary to the Board of the Company 20 days before the EGM (i.e. on or before
9 December 2009). The contact details of the Secretary to the Board of the Company are as follows:

Securities Department

197, Section A, Fu Shou East Street

High Technology Industrial Development Zone
Weifang

Shandong Province

The People’s Republic of China

Postal Code: 261061

Telephone No.: 86 (536) 229 7068

Facsimile No.: 86 (536) 819 7073

Each holder of H Shares of the Company entitled to attend and vote at the EGM may, by completing the form of proxy of
the Company, appoint one or more proxies to attend and vote at the EGM on his behalf. A proxy need not be a shareholder
of the Company. With respect to any shareholder who has appointed more than one proxy, the proxy holders may only vote
on a poll.

Holders of H Shares of the Company must use the form of proxy of the Company for appointing a proxy and the
appointment must be in writing. The form of proxy must be signed by the relevant shareholder or by a person duly
authorised by the relevant shareholder in writing (a “power of attorney”). If the forms of proxy is signed by the person
authorised by the relevant shareholder as aforesaid, the relevant power of attorney and other relevant documents of
authorisation (if any) must be notarised. If a corporate shareholder appoints a person other than its legal representative to
attend the EGM on its behalf, the relevant form of proxy must be affixed with the company seal/chop of the corporate
shareholder or duly signed by its director or any other person duly authorised by that corporate shareholder as required by
the Articles of Association of the Company.

— 40 -



NOTICE OF THE EGM

(E)

(F)

(&)

(H)

@

)

To be valid, the form of proxy and the relevant notarised power of attorney (if any) and other relevant documents of
authorisation (if any) as mentioned in Note (D) above must be delivered to the Company’s H-Share Registrar and Transfer
Office, Computershare Hong Kong Investor Services Limited (address: Rooms 1806—1807, 18th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong), not less than 24 hours before the time appointed for the EGM.

Each holder of A Shares of the Company who is entitled to attend and vote at the EGM may also, by completing the form
of proxy of the Company, appoint one or more proxies to attend and vote at the EGM on his behalf. A proxy need not be a
shareholder of the Company. Notes (C) and (D) above also apply to the holders of A Shares of the Company, except that, to
be valid, the form of proxy and the relevant power of attorney (if any) and other relevant documents of authorisation (if
any) must be delivered to the Secretary to the Board of the Company not less than 24 hours before the time appointed for
the EGM. The address of the Secretary to the Board of the Company is stated in Note (B) above.

A shareholder or his proxy should produce proof of identity when attending the EGM. If a corporate shareholder’s legal
representative or any other person authorised by the board of directors or other governing body of such corporate
shareholder attends the EGM, such legal representative or other person shall produce his proof of identity, and proof of
designation as legal representative and the valid resolution or authorisation document of the board of directors or other
governing body of such corporate shareholder (as the case may be) to prove the identity and authorisation of that legal
representative or other person.

Any proposal to appoint any person to the office of director of the Company at the EGM shall be given in writing and,
notice in writing by that person of his consent to be elected as director shall be, lodged at the registered office of the
Company at 197, Section A, Fu Shou East Street, High Technology Industrial Development Zone, Weifang, Shandong
Province, the People’s Republic of China. The period for lodgement of such notices shall commence on (and include) the
day after the date of this notice of the EGM and end on (and exclude) the date that is seven (7) days before the date of the
EGM.

The EGM is expected to last for not more than half a day. Shareholders who attend the EGM shall bear their own travelling
and accommodation expenses.

Tan Xuguang shall abstain from voting in respect of Resolution 3.
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