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WEICHAI POWER CO.,LTD.
Announcement on Connected Transaction in relation
to the Joint Investment of a Subsidiary and a

Connected Person
The Company and all members of the Board assure the truth,

accuracy and completeness of the content of the information disclosed
herein, of which there is no false statement, mis-representation and

material omission.

|. Overview of the connected transaction

Through friendly negotiations|pk 75 )2 + 45 &5 i 5 R & (2 5
(Shaanxi Fast Gear Co., Ltd.) (hereinafter “SFGG@T, which the
Company holds 51% of equity interest), a subsid@&ryVeichai Power
Co., Ltd. (hereinafter “the Company”), intends twr a joint venture
with PRPEE RS EEEEE /5 (Shaanxi Fast Gear Automotive
Transmission Co., Ltd.) (hereinafter “Fast Transiois”) and <457 5]
() EHFIR . E (Caterpillar China Investment Co., Ltd.)
(hereinafter “Caterpillar”), namelyft Z- 45 F g HEIE TR\ E] (Xi'an
FC Intelligence Transmission Co., Ltd.) (hereinaft@’an FC”).

Xiran FC has a registered capital of RMB 500 millioThe
abovesaid three shareholders will invest in thenfof cash and the actual

amount and percentage of such investment are lag/|



Percentageof | Source of
| nvestment
Name of shareholder equity fund
amount (RMB)
interest
SFGC 255 million 51% Self-raised
Fast Transmission 20 million 4% Self-raised

Caterpillar 225 million 45% Self-raised

Total 500 million 100% -

In accordance with the relevant provisions of (W&1[[:8532 5 Fr

A2 FEi Al ( “Rules Governing the Listing of Stocks on the

Shenzhen Stock Exchange”), the “Rules Governing lthsting of

Securities on The Stock Exchange of Hong Kong ladiit(hereinafter

“the Hong Kong Listing Rules”) and the Articles Aksociation of the

Company, Fast Transmission is a connected persameofCompany.

Accordingly, the joint investment of SFGC, a suleig of the Company,

and Fast Transmission will constitute a conneataasaction.

This connected transaction, being the joint investimof the

Company and a connected person, was consideredpgordved by the

first extraordinary meeting of the Board on 8 ApadOll. The

independent Directors have reviewed the transaciuh provided their

independent opinion.

I1. Basic infor mation on the connected per son
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(1) Overview of the connected person

Company name: Fast Transmission

Registered capital: RMB500 million

Registered address: No0.129, Western Avenue, Hign-f@istrict,
Xi'an, Shaanxi Province, the PRC

Type of corporation state-owned company

Legal representative: Li Dakai

Principle business the research and development and manufacture
of machinery and automotive parts and componerds as automotive
transmission products, forgings and castings, eixternal investment,
import and export; technical consultation.

This company owns 49% of equity interest in SFGG dhe
executive president of the Company, Li Dakai, sbdhe chairman of this
company.

(2) Overview of the non-connected person

Caterpillar is a company incorporated in 1996 iooadance with the
laws of the People’s Republic of China with limitédbility. It has a
registered capital of US$ 100 million. Its registtraddress is at Room
1601, Caterpillar Toweil8 Wangjing Street, Chaoyang District, Beijing,
and its legal representative4s#] 3. This company is an indirect wholly
owned subsidiary of Caterpillar Inc., US.

(3) Outline of the connected relationship
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The executive president of the Company, Li Dakai,also the
chairman of Fast Transmission. In accordance with provisions of
Clause 10.1.3, Section 1, Chapter 10 of the “RGegerning the Listing
of Stocks on the Shenzhen Stock Exchange”, theioethip between
Fast Transmission and the Company constitutes aected relationship.
Accordingly, the joint investment of SFGC, a sulmsig of the Company,
and Fast Transmission constitutes a connectedardos. Since the
amount of this connected transaction does not exc&¥ of the
Company’s most recent (i.e. year 2010) auditecheset, such transaction
IS not required to be submitted to the Companyaraimolders’ meeting
for consideration.

Fast Transmission owns 49% interest in SFGC. Acoglyl Fast
Transmission constitutes a connected person ofCtrapany under the
Hong Kong Listing Rules, and the joint investmeh86GC, a subsidiary
of the Company, and Fast Transmission constitutesoanected
transaction. As all the applicable percentage satmr the connected
transaction are less than 1%, the connected tramisas exempt from the
reporting, annual review, announcement and indeg@nsghareholders’
approval requirements pursuant to Rule 14A.31(2)¢kthe Hong Kong
Listing Rules.

[11. Basic information on the target company established of the

connected transaction



Company Name PR EISEFHEIA R/ E] (a tentative name
only, subject to the approval by the business aidtnation authority)

English name: Xi'an FC Intelligence Transmission,Cad.

Registered address: No.171, Western Avenue, Hign-f@istrict,
Xi'an, Shaanxi Province, the PRC

Business Scopé¢he research and development, manufacture and sale
of auto transmission devices for commercial vekidlexcluding auto
transmission devices for mechanical products usedahitecture, mines
and agriculture) and other intelligent transmissi@vices, as well as the
provision of the related servicesresearch and development and
manufacture of automotive transmission parts amdpoments and other
mechanical parts and components supplied for QHserand/or other
shareholders.

V. Pricing policy and basis of pricing of the transaction

The connected transaction between the Companyrendkovesaid
connected person is based on the principles ofnvatiness, fairness,
equity and negotiations for consensus.

V. Status of the transaction agr eement

Following the approval of the connected transactian the
Company’s first extraordinary meeting of the Board 2011, each
investment party signed the relevant agreementlaion to the joint

investment in and formation of Xi'an FC.



V1. Review process

(1) The abovesaid connected transaction, beingotheinvestment
with the connected person, was considered and epgprdoy the
Company’s first extraordinary meeting of the Boaird 2011. In
accordance with the relevant provisions of the &ulGoverning the
Listing of Stocks on the Shenzhen Stock Exchange’related director
was required to abstain from voting on such tramsac and such
transaction is not required to be submitted to tGempany’s
shareholders’ meeting for consideration and approva

(2) Opinion of independent Directers

1. It was agreed to submit the proposal of the aban connected
transaction, being the joint investment of the &liasy and the
connected person of the Company to the first exdraary meeting of
the Board in 2011 for consideration.

2. The abovesaid transaction is based on the plasci of
voluntariness, fairness, equity and negotiations &mnsensus, iIn
compliance with relevant laws and regulations dreldrovisions of the
Articles of Association, and no act or conditioattdamages the interests
of the Company and the shareholders was found.

3. the Board considers the abovesaid transactioaupat to the
legal procedures, the decision making process & ¢onnected
transaction being in compliance with the provisioofk the laws,
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regulations and the Articles of Association.

VII. Purpose of the transaction, risks and impacts on the
Company

The investment and formation of Xi'an FC is for ghapose of the
research and development, manufacture and salee@fyfduty auto
transmission for road commercial vehicles, accélega technical
innovation in the transmission system for road cemunal vehicles in the
PRC as well as upgrading of products, improving tneality of
transmission products for road commercial vehiclas the PRC.
Following an in-depth and thorough study and ans|ye investment
risk of this investment is relatively small and huit the scope of control.

This investment will enhance the technical level GC, a
subsidiary of the Company, assisting SFGC to galarainant position in
the transmission technology of road commercial slekiin the PRC, and
strengthening its participation in internationahmzetition and the ability
to resist risks in the market.
VII1. Documents available for inspection
1. The resolution of the Board; and

2. the opinion of independent Directors.

The Board of Weichai Power Co., Ltd.

8 April 2011
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