WEICHAI
MEBIRBERZF
WEICHAI POWER CO., LTD.

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

SUPPLEMENTARY NOTICE OF ANNUAL GENERAL MEETING

Reference is made to the notice dated 14 May 2007 (the “AGM Notice”) of the annual general meeting (the
“2006 Annual General Meeting”) of Weichai Power Co., Ltd. (the “Company”) for the year ended 31
December 2006.

It is proposed that in addition to the 11 ordinary resolutions set out in the AGM Notice, the following matters
shall also be considered and, if thought fit, approved at the 2006 Annual General Meeting:

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

AS ORDINARY RESOLUTIONS:

To consider and approve C#ESEHE) ) A PR Al A K &k FHLAID (Rules for the Shareholders’
Meetings of Weichai Power Co., Ltd.).

To consider and approve (¥ESEHE) 1 A IR A Al #HFH G FHLAI) (Rules for the Board Meetings
of Weichai Power Co., Ltd.).

To consider and approve (HESEH) J) A BR A Rl B &3k FH KD (Rules for the Meetings of the
Supervisory Committee of Weichai Power Co., Ltd.).

To consider and approve CH#fESeH) Iy (A BR 2 w25 o & Bloms 38 J i & 2 5 & TAEA AL

(Regulations for the Strategic Development and Investment Committee of the Board of Directors of
Weichai Power Co., Ltd.).

To consider and approve (HESEEN )M AR A A EF FHEZZEZ BT LIEMMAI) (Regulations for
the Audit Committee of the Board of Directors of Weichai Power Co., Ltd.).

To consider and approve (HESEHE) J) M A FRA A& F & ¥ Z B & L/EMA]) (Regulations for

the Remuneration Committee of the Board of Directors of Weichai Power Co., Ltd.).

To consider and approve (HESEH) /)i A IRA A ERFIRXZ B E TAEMAI) (Regulations for
the Nomination Committee of the Board of Directors of Weichai Power Co., Ltd.).

To consider and approve CHESEHE) J) B A PR #) BIH:2C 5 PSR ) (Decision Making System in

respect of connected transactions of Weichai Power Co., Ltd.).

To consider and approve (HESEHE) J) (A FRA A& KL PR ) (Decision Making System in
respect of investments and operations of Weichai Power Co., Ltd.).

To consider and approve the final profit distribution of the Company recommended by the Board of
Directors for the year ended 31 December 2006 (note B).
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AS SPECIAL RESOLUTIONS:

To consider and, if thought fit, pass the following resolution, as a special resolution, for the grant of a
general mandate to the Board of Directors to issue, amongst other things, new shares:

“THAT:

(1) the Board of the Directors be and is hereby authorised and granted an unconditional general
mandate (“General Mandate™) to separately or concurrently allot, issue and deal with additional
A Shares and/or H Shares and to make or grant offers, agreements and/or options in respect
thereof, subject to the following conditions:

(a) the General Mandate shall not extend beyond the Relevant Period save that the Board of
Directors may during the Relevant Period make or grant offers, agreements and/or options
which may require the exercise of such power after the end of the Relevant Period;

(b) the aggregate nominal amount of the A Shares and the H Shares allotted and issued or
agreed conditionally or unconditionally to be allotted and issued (whether pursuant to an
option or otherwise) by the Board of Directors (otherwise than pursuant to any scrip
dividend scheme (or similar arrangement providing for the allotment and issue of shares in
lieu of the whole or part of a dividend), any share option scheme, a Rights Issue or any
separate approval of the sharcholders of the Company) shall not exceed:

(i) 20 per cent of the aggregate nominal amount of the A Shares in issue; and
(i1) 20 per cent of the aggregate nominal amount of the H Shares in issue,
respectively, in each case as at the date of passing of this resolution; and

(c) the Board of Directors will only exercise its power under the General Mandate in
accordance with the Company Law of the People’s Republic of China (the “PRC”, which
for the purpose of this resolution excludes the Hong Kong Special Administrative Region
(“Hong Kong”), the Macau Special Administrative Region and Taiwan) and the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (as may
be amended from time to time) and, if required, only if all necessary approvals from the
China Securities Regulatory Commission and/or other relevant PRC government
authorities are obtained (provided that in the event that A Shares are to be issued
pursuant to the General Mandate, and if the then applicable laws and regulations of the PRC
require such issue to be approved by the shareholders of the Company, further meeting(s) of
the shareholders of the Company will be convened to consider and approve such A Share
issue. In the event that the General Mandate is not approved by the relevant regulatory
authorities in the PRC in respect of the issue of A Shares, the General Mandate shall be
limited to the issue of H Shares only);

and, for the purpose of this resolution:

“A Share(s)” mean ordinary share(s) in the capital of the Company with a Renminbi
denominated par value of RMB1.00 each, which are traded in Renminbi and listed on The
Shenzhen Stock Exchange;

“H Share(s)” mean overseas listed foreign share(s) (being ordinary share(s)) in the capital
of the Company with a Renminbi denominated par value of RMB1.00 each which are
subscribed for and traded in Hong Kong dollars and listed on the main board of The Stock
Exchange of Hong Kong Limited;
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)

“Relevant Period” means the period from the date of passing this resolution until the
earlier of:

(i)  the conclusion of the next annual general meeting of the Company following the
passing of this resolution, unless, by a special resolution passed at that meeting, the
General Mandate is renewed, either unconditionally or subject to conditions; or

(i1) the expiry of the period within which the next annual general meeting is required by
the articles of association of the Company or any applicable law to be held; or

(iii) the passing of a special resolution of the Company in a general meeting revoking or
varying the authority set out in this resolution;

“Rights Issue” means the allotment or issue of shares in the Company pursuant to an offer
made to all the shareholders of the Company (excluding, as the Board of Directors may
decide, for such purpose any shareholder who is resident in a place where such offer is not
permitted under the law or regulation of that place or the exclusion of whom is considered
by the Board to be necessary or expedient on account of either legal restrictions under the
laws of the relevant place or the requirements of the relevant regulatory body or stock
exchange in that place) entitled to such offer, pro rata (apart from fractional entitlements) to
their then existing holdings of shares;

contingent on the Board of Directors resolving to exercise the General Mandate and/or issue
shares pursuant to paragraph (1) of this resolution, the Board of Directors be and is hereby
authorised:

(a)

(b)

(c)

to approve, execute and do, and/or procure to be executed and done, all such documents,
deeds and matters which it may consider necessary in connection with the exercise of the
General Mandate and/or the issue of shares, including but not limited to the time, price and
quantity of and the place for such issue, to make all necessary applications to the relevant
authorities, and to enter into underwriting agreement(s) or any other agreement(s);

to determine the use of proceeds and to make all necessary filings and registration with the
relevant authorities in the PRC, Hong Kong and/or any other places and jurisdictions (as
appropriate); and

to increase the registered capital of the Company and make all necessary amendments to the
articles of association of the Company to reflect such increase and to register the increased
capital with the relevant authorities in the PRC, Hong Kong and/or any other places and
jurisdictions (as appropriate) as so to reflect the new capital and/or share capital structure of
the Company.”

To consider and, if thought fit, pass the following resolution, as a special resolution, for the grant of a
general mandate to the Chairman of the Board of Directors and the chief financial officer to issue short
term debenture in the PRC:

“THAT:

(D

the Chairman of the Board of Directors and the chief financial officer be and are hereby generally
and unconditionally granted a general mandate to issue short term debentures (the “Debenture
Issue”) and, in accordance with the opinion of the approving authorities and the relevant law and
regulations, to determine the terms of and implement the Debenture Issue including, but not
limited to, the determination of the actual issue amount, interest rate and the term and to execute
the relevant documents. The Debenture Issue shall be on the following terms:

1.

2.

Title of the debenture: 2008 Weichai Power Co., Ltd. short term debentures

Size of issue: Not exceeding RMB1,000,000,000
(including RMB1,000,000,000)
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3. Method of issue: The underwriting syndicate for the Debenture Issue shall be
organised by the lead underwriter, and the Debenture Issue
shall be marketed through book-building and sold in the
bond market among PRC banks

4. Face value: RMB100.00
5. Term: Not exceeding 365 days
6. Form of debentures: Registered bonds centrally held by H 5 2 {8 % 5 4% 53 A BR

HAE/A A (Central Government Bond Registration
Settlement Co. Ltd.)

7. Repayment: Full payment on maturity

8. Underwriting method: Fully underwritten by underwriting syndicate organised by
lead/co-lead underwriter(s)

9. Placees: Institutional investors in China banks bond market

10.Use of proceeds: Working capital.

To consider and, if thought fit, pass the following resolution, as a special resolution, for the
amendments to the articles of association of the Company (the “Existing Articles™) (note D):

“THAT:

)

the first paragraph of Article 7 of the Existing Articles be replaced by the following:

“AREFEH 200346 H 30 H 28 712002 4F B B AR € R Al Pl i > 2003410 H 20 H 2w fifi Iy
FREHOK & 45 FIl B A5 5T > 20044E6 H 29 H A R] 2003 4F B B R B 4E K &6 5T > i 20044E12 A
15 H 23 712004 4F B AR Bl K & 85T » 720064 12 A 29 H 42\ 7] i s Bl K 6 55 Al B ik 15
#10 R20074F6 H 29 H #E/2 F120064F B I SR AFE R & iEwT » S5 EHHE CEf) ~ IiAE =
NEPE OB R RO AR A - 7,

(English translation:

(1)

)

the first paragraph of Article 7 of the Existing Articles be replaced by the following:

“These Articles were adopted by a special resolution at the Company's 2002 annual general
meeting held on 30th June 2003, amended by a special resolution at the Company s provisional
general meeting held on 20th October 2003, amended at the Company’s 2003 annual general
meeting held on 29th June 2004, amended at the Company’s 2004 extraordinary general meeting
held on 15th December 2004, amended by a special resolution at the Company s extraordinary
general meeting held on 29th December 2006, amended at the Company’s 2006 annual general
meeting held on 29th June 2007 and came into effect following statutory approval (if any) and the
filing thereof at the companies registration authority.”)

the following be inserted immediately after the end of sub-clause (4) of Article 54 of the Existing
Articles:

N T 1R R N TR R A PR L T R O W AT Ay o U SRR R Y A R A T R A
1 ABE B 9B TP LA 2 W) B0 S IR A 2 5 68 A P BT 19 B L (/B4 3 % 268 8 A2 N\ e £ LA
O T AR TR T B BRDA R 23 BE MR UR 2K RO AL > R RS EEEE N T) o Ry S ik A e
AL PR H R AR B N e ) 22 BT 70 (BPBE L R A S5 A JBE 0y ) == A7 B SC I R RE - A B
B B SAUE Rt 8 % S A M {7 S B T T A A R N S RO Dy S MR > e
5 S i A R 753 A7 B AE [A] S5 F TS B (B S I R o b R S 003 49 S SR A 0 1y 5 T K o R
Hh B E 51 B S B 1 BT AR o SR N ) S R S IR SRR A i S o 4 B HL R DL o
R Ay R 2 A R R A 5 R BUEST > AR R IAOR S S o AR ARR B N A
A7 77 A sl T EAT 9 58 5 > AT 52 Rl A R



(English translation:

(2)

3)

the following be inserted immediately after the end of sub-clause (4) of Article 54 of the Existing
Articles:

“In the event that the Company's promoter shareholders transfer all or part of their A-shares in
the Company, if the proposed transaction will result in the number of A-shares held by them to be
lower than the number of shares they obtained as a promoter when the Company was established
(including additional shares converted from capital reserve fund or bonus shares issued from
undistributed profit, hereinafter referred to as “promoter shares”), Weifang Diesel Engine Works
shall have pre-emptive right in respect of the number of shares representing the difference
between the number of shares to be sold and the number of promoter shares (ie. the promoter
shares proposed to be sold) and the relevant promoters shall notify Weifang Diesel Engine Works
in writing in advance regarding the transfer of such promoter shares and consult Weifang Diesel
Engine Works whether it would exercise its pre-emptive right under the same conditions. The
transferor shall specify in the notice given to Weifang Diesel Engine Works all the conditions of
the transaction, the business scope of the transferee, along with details of the controlling
shareholders and the ultimate shareholders. The above provisions will not apply to transfer of
shares that are transacted through the stock exchange system if it is neither a substantial
transaction nor a transaction pursuant to an agreement with the transferee in any manner.”)

the following be inserted to Article 64 of the Existing Articles as the third and fourth paragraphs:

R N JI5 R b7 e T AR e R D L B R R By o A B2 R L N T
i HI 2R R 200 A 8 R 58 Ty AR A R EL T AR R A B B R T ) 2 A LA R
Jie A °HULF)T%FEJE’?EH%E@T%{HTBEE/‘{*EE <R B R (SN B PE AL
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) AFAESUE T A 8 2 BN ) Ko/ R 20 w1 BB R S0 O i a2 SIS AE 28 W] S/
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A%~ HBBE ST A - S R A B fe W AR R A R R E (E ( %‘Ui
R = I ) 150%El’ﬂfﬂ‘%Llﬁiﬁﬁﬁ?%’é“ikﬁx%}ﬁ%iﬁ o B T R B (R
SCRE hy h RO PR RN F AT ERE)

(English translation:

3)

the following be inserted to Article 64 of the Existing Articles as the third and forth paragraphs:

“in the event that Weifang Diesel Engine Works, being a promoter shareholder, directly or
indirectly transfers its promoter shares, it shall notify the Company and other promoter
shareholders prior to reaching agreement with the transferee or two days before resolving to sell
its promoter shares through the securities trading system. Indirect transfer aforementioned shall
include, without limitation, the controlling right (or contribution) of the controlling shareholders
(or contributor) of Weifang Diesel Engine Works, being transferred directly or indirectly (with or
without consideration), and controlling shareholders (or contributor) to be merged by
absorption by other persons, etc.

In the event that the aforementioned situation occurs in respect of Weifang Diesel Engine Works
and after the change, the shareholders (or controlling shareholders) of the Company or the
controlling shareholders (or contributors) of Weifang Diesel Engine Works (including the
connected persons, as defined by the relevant laws and regulations of the PRC, of the
aforementioned persons) has any business that competes with that of the Company and/or its
subsidiaries’ (regardless the proportion of such business in the Company and its subsidiaries’
businesses) and the solutions to such competitive business fail to satisfy the independent
Jjudgment of the Company's other promoter shareholders, the other promoter shareholders shall
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have the right to demand the shareholders or relevant controlling shareholders (or contributors)
to acquire all or part or the promoter shares after such transfer (the actual number shall be
decided individually by the relevant transferor) at a price of 150% of the average daily trading
price of the A-share market, the average daily trading price of the H-share market of a period
within the 30 trading days immediately proceeding the receipt of the notice, or of the Company s
latest net asset value (whichever the highest price among the three).”)

the following be inserted to Article 73 of the Existing Articles as the second paragraph:

< e I 05 P B AR R B > ) PR SRR B A 3 A IR SR 2 B SR B ) BB RE B D A 2%
HE A T AR B A RRE R fEHE o

(English translation:

(4)

(&)

the following be inserted to Article 73 of the Existing Articles as the second paragraph:

“Should the regulatory rules in mainland China and the rules of procedure of the Company's
annual general meetings have other clauses specifying the share registration date and due date

for delivering written reply regarding the attendance of an annual general meeting for A-

shareholders who attend the annual general meeting, those clauses shall be complied with.”)
Article 74 of the Existing Articles be replaced by the following:

“NEEBBORRE > EEG - BFE - BESE AL RIS% L BB R > AR

NER RS

B A O R A R 3% DL B B B > R AR RO A B 10 H 4R H B R 4R SR
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BRI EETi bR S
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(English translation:

(3)

Article 74 of the Existing Articles be replaced by the following:

The Board of Directors, the Supervisory Committee or shareholders who hold, separately or
concurrently, more than 3% of the Company’s shares shall have the right to propose a resolution
to the Company to be considered at the general meeting of the Company.

Shareholders who hold, separately or jointly, more than 3% of the Company s shares can propose
a provisional resolution in writing to the Board of Directors 10 days prior to the general meeting.
Within 2 days after the receipt of the proposed resolution, the Board of Directors shall issue a
supplementary notice of the general meeting to announce the content of the provisional
resolution.

Except for the situation provided in the previous clause, the Board of Directors shall not amend
any proposed resolution specified in the notice of the general meeting or add any new resolution
after the issue of the notice of the general meeting.
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The Board of Directors shall review the provisional resolution proposed by the shareholders to
decide whether the content of the proposed resolution falls into the scope of the general meeting,
has a precise agenda and there are substantial matters to be resolved, and complies with the law,
administrative rules and the provisions of these Articles. Should the proposed resolution does not
conform with the aforementioned principles, the Board of Directors may not submit the
shareholders’ resolution to the general meeting for approval, but the relevant reasons and
explanations should be given at such general meeting. During the recess period of the meeting of
the Board, the Company’s chairman shall form a provisional committee with no less than two
other directors to review the shareholders’ resolution. Should the matter related to the
provisional resolution is deemed significant by the Chairman, a provisional Board meeting may
be convened and Directors may be notified of such meeting in less than two days prior to the
meeting.

In the event that the shareholder who has proposed a provisional resolution does not agree with
the proposed resolution being excluded in the agenda of the general meeting by the Board of
Directors, an extraordinary general meeting may be convened in accordance with the relevant
procedures and requirements stipulated in these Articles.”)

the following be inserted immediately after the end of the third paragraph of Article 113 of the
Existing Articles:

B 2 FCRC B [ B AR B A B RG34 O B S ] B R

AFERFEMEFEEERNEFAGRAAREEG AN =122 — > BRERZ HERE
B TR A 00 i A T O R R A A - 0 D I A R B B SR BR A o

(English translation:

(6)

(7

the following be inserted immediately after the end of the third paragraph of Article 113 of the
Existing Articles:

“The number of shares directly or indirectly held by each shareholder cannot be further
subdivided in order to propose a resolution by itself or jointly with other persons.

The number of the Company s new directors in each year shall not exceed one third of the number
of the Company s Board of Directors unless in the event that the term of the Board or the relevant
directors expires or the relevant directors resign or as required by laws or regulations or the
rules of the place where the Company is listed.”)

sub-clause (2) of Article 123 of the Existing Articles be replaced by the following:

b A S o R T

(English translation:

(7)

®)

sub-clause (2) of Article 123 of the Existing Articles be replaced by the following:
“Review and supervise the implementation of the Board's resolutions,”)
Article 126 of the Existing Articles be replaced by the following:
< S (A IR ) SRR A BRI Ry 20 R R - BB E ARG T K
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b e
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(English translation:

(8) Article 126 of the Existing Articles be replaced by the following:

“The notification method, notification time and method of meeting of the Board of Directors
(including the provisional Board of Directors) shall satisfy the requirements as follows:

(1

)

)

4)

If the time and location of regular Board meetings have been specified by the Board in
advance, no meeting notification shall be required. If the time and location of regular
Board meetings have not been specified by the Board in advance, the Chairman shall order
the Secretary of the Board to notify the entire Board and supervisors the meeting time and
location by way of telex, telegraph, fax, express post, registered mail or in person no less
than 14 days prior to such meeting, unless otherwise provided in the aforementioned
clauses of these Articles.

When convening a provisional Board meeting, the Chairman shall authorize the Secretary
of the Board to notify the entire Board and supervisors the meeting time and location by way
of telex, telegraph, fax, express post, registered mail or in person with no less than 2 days
prior to the provisional Board meeting.

Directors may participate in regular Board meetings or provisional Board meetings by
telephone or other communication equipment. If all participants are able to hear others’
speeches clearly, communicate and exchange views with each other through the
aforementioned equipment, such Directors shall be deemed to be attending such meeting
in person.

Except for regular Board meetings, the Company's Board meetings can also be convened in
way of written resolutions whereby a resolution can be passed through delivering or
circulating a pending resolution separately. A Director shall indicate clearly his approval
of, abstaining from or objection to the resolution. Such written resolution may consist of
several documents. A resolution which is signed by one or more Directors or other
authorized Directors and the minimum number of Directors required for passing a
resolution according to these Articles is reached shall be deemed legal and effective. A
resolution signed by a Director or his authorised Director and delivered by way of telex,
telegraph or fax shall be deemed to be signed by such Director.



As the Board of Directors review issues specified in clauses (3), (4), (5) and (7) of Article
119 of these Articles stipulating the terms of reference of the Board, Directors shall not
utilize telephoning or other communication equipment to participate in the meeting.”)

By Order of the Board of Directors
Weichai Power Co., Ltd.
Zhang Yuanfu
Company Secretary

Hong Kong, 11 June 2007

Notes:

(A)

(B)

©

(D)

(B)

Please refer to the AGM Notice for details in respect of the other resolutions to be considered at the 2006 Annual General
Meeting, eligibility of attendance, registration procedure, proxy and other relevant matters. Please also note that the book close
dates referred to in note (A) to the AGM Notice was for the purpose of determining the entitlement of the holders of the H Shares
of the Company to attend and vote at the 2006 Annual General Meeting only (and not for the purpose of determining the
entitlement to the final dividend for the year ended 31 December 2006).

Reference is made to the announcement of the Company dated 22 May 2007 which stated that as at the date of such
announcement, the Board had not held any meeting to consider whether or not to recommend any payment of final dividend for
the year ended 31 December 2006. The Board announces that at the meeting of the Board held on 9 June 2007, the Board resolved
to recommend a payment of final cash dividend for the year ended 31 December 2006 of RMBO.13 per share to the shareholders
on the register of members of the Company on a record date (the “Record Date”) to be determined by the Board of Directors in
due course. Based on 520,653,552 shares of the Company in issue as at 30 April 2007, the said final cash dividend will amount to
RMB67,684,961.76. Further announcement will be made once the Record Date is determined.

Pursuant to Article 74 of the Existing Articles, #1545l # ik (Weifang Diesel Engine Works), being a holder of more than 3% of
the issued share capital of the Company, proposed the resolutions set out in this supplementary notice and these resolutions have
been approved by the Board of Directors.

The reasons for the proposed amendments set out in the above resolutions are as follows:

(1)  Amendments to Articles 54 and 64 of the Existing Articles are mainly for the Company’s stable long-term development,
maintaining the stability of the Company’s share structure and regulating the transfers of the shares of the Company’s
promoters in terms of rights of first refusal to transfers and, in the event of any competition of business arising between the
Company and the transferee of Weifang Diesel Engine Works not being resolved, the obligations of such transferee.

2) Amendment to Article 73 of the Existing Articles is mainly to clarify the registration date for holders of A Shares to attend
the general meetings of the Company and the delivery date of written replies indicating the attendance of general meetings
of the Company, so as to make the relevant regulatory rules in mainland China and the rules for the shareholders’ meetings
of the Company consistent with each other.

3) Amendment to Article 74 of the Existing Articles is mainly for defining and standardising the procedures for shareholders
holding more than 3%, separately or jointly, of the Company’s shares to propose provisional resolutions.

4) Amendment to Article 113 of the Existing Articles is mainly for standardising the procedures for the nomination of
Directors by the Company’s shareholders, and maintaining the stability of the composition of the Board.

(5)  Amendment to Article 123 of the Existing Articles is mainly for defining the Chairman’s supervisory duties over the
implementation of resolutions of the Board.

(6) Amendment to Article 126 of the Existing Articles is mainly for increasing the efficiency of the decision making of the
Board, which provides for an additional method of transacting business by the Board by way of written resolutions.

As the Company’s official Articles of Association are in the Chinese language, the English translation thereof provided in this
notice is for information purpose only, and, accordingly, in the case of inconsistency, the amendments to the Articles of
Association herein in the Chinese language shall prevail.

A form of proxy in respect of the ordinary resolutions and special resolutions set out in this notice is despatched with the printed
version of this notice.

As at the date of this announcement, the executive Directors of the Company are Mr. Tan Xuguang, Mr. Xu Xinyu, Mr. Sun Shaojun and
Mr. Zhang Quan; the non-executive Directors of the Company are Mr. Yeung Sai Hong, Mr. Yao Yu, Mr. Li San Yim, Mr. Liu Huisheng,
Ms. Zhang Fusheng, Mr. Julius G. Kiss, Ms. Han Xiaoqun, Mr. Chen Xuejian, and the independent non-executive Directors of the
Company are Mr. Zhang Xiaoyu, Mr. Koo Fook Sun, Louis, Mr. Fang Zhongchang, Mr. Gu Linsheng, Mr. Li Shihao and Mr. Liu Zheng.

“Please also refer to the published version of this announcement in South China Morning Post.”



