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Terms of Reference of the Remuneration CommitteeeoBthard of Directors

WEICHAI POWER CO., LTD.
Ter ms of Reference of the Remuneration Committee

(Approved by the 2006 Annual General Meeting held on 29" June 2007, amended by the
2008 Annual General Meeting held on 19" June 2009, amended by the 2011 Annual
General Meeting held on 29™ June 2012)

Chapter 1 General Provisions

Article 1 With a view to further establishing a soluappraisal and remuneration
management system for Directors and Managemenbiiexk of Weichai Power Co.,
Ltd. (the “Company”) and refining the corporate govance structure, the Company
has set up a remuneration committee of the BoarDi@ctors and formulated these
terms of reference in accordance with the “Complaaay of the People’s Republic of
China”, “Code of Corporate Governance for Listedrpanies”, “Rules Governing the
Listing of Securities on The Stock Exchange of Héwang Limited”, the “Articles of
Association of Weichai Power Co., Ltd.” and othelervant regulations.

Article 2 The Remuneration Committee is a dedicdiedy established by the
Board to be primarily responsible for formulatirge tappraisal criteria of the Directors
and Management Personnel of the Company and canduappraisal establishing and
examining the remuneration policies and proposélgh® Directors and Management
Personnel and shall be accountable to the Board.

Article 3 For the purpose of these terms, a “Dwéctrefers to a director or
independent director who receives remuneration ftoenCompany. A “Management
Personnel” refers to general manager, executiveigeet, vice-president, secretary to
the Board, financial controller, other senior masragnt officers recognised by the
Board and the personnel defined under Rule 2{fLEE TR0 B TR A Bl = A%

Cr N B BB % B I B i B % ) (Policies and Procedures for Performance
Appraisal and Remuneration and Incentive of Sekilanagement and Core Personnel
of Weichai Power Co., Ltd.).

Chapter 2 Composition

Article 4 The Remuneration Committee shall conefsthree to seven Directors,
more than one-half of whom shall be independentdars.

Article 5 Members of the Remuneration Committeellsha nominated by the
chairman of the Board, more than one-half of trdependent Directors or one-third of
all Directors and be elected by the Board.
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Article 6 The Remuneration Committee shall havéhaircnan who should be an
independent Director and be responsible for chaitite Remuneration Committee. The
chairman shall be elected from among the membeasshall report to the Board for
approval.

Article 7 The term of office of the Remunerationm@uittee shall be the same as
the term of the Board. A member may be re-elechuhe expiration of his/her term
of office. Any member who ceases to act as a Doreat the Company during the term
shall lose his/her membership of the Remuneratiom@ittee automatically and the
vacancy shall be filled by the Remuneration Coneritis required under Articles 4 to 6
above.

Article 8 The Remuneration Committee shall estdbhsremuneration working
unit which shall specifically be responsible fooyiding relevant information on the
business operation of the Company and on the peetém be appraised, preparing the
meetings of the Remuneration Committee and proggsiaposals of remuneration and
incentives. The working unit shall comprise the ichan of the Board and
persons-in-charge from major departments of the i@y The chairman of the Board
shall be the leader.

The working unit may engage external professiofalprofessional advice.
Chapter 3 Dutiesand Authorities

Article 9 The main duties and authorities of tharReeration Committee are as
follows:

(1) to formulate remuneration policies, plans, [sgs or structures in
accordance with the main areas of responsibilidlesies and importance of
the management positions held by Directors and Bamant Personnel and
the level of remuneration of the corresponding fomss of other relevant
enterprises. Such remuneration policies, plangqwals or structure mainly
include, but are not limited to, performance apgahkistandards and
procedures, the principal appraisal system, asasgethe principal proposals
and policies on incentives and punishments;

(2) to formulate proposals, policies and structdogghe basic remuneration of
Directors of the Company and to recommend themafgproval by the
Board, which upon successful adoption shall be gged for approval by
the general meeting of shareholders before impléatien; to formulate the
proposals, policies and structures on the basicunenation of the
Management Personnel and to recommend them fooeglpoy the Board
for adoption;

(3) to make recommendations to the Board on thebbshment of a formal and
transparent procedure for developing remuneraticips;
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(4) to review and approve the management’s remtinargroposal with
reference to the Board’s corporate goals and algs;t

(5) to perform either one of the following:

1. to determine, with delegated responsibility, t@uneration packages
of individual Directors and Management Personnel; o

2. to make recommendations to the Board on the menation packages
of individual executive Directors and ManagemensBenel.

Remuneration above shall include benefits in kipdnsion rights and
compensation payments, including any compensatayalge for loss or
termination of their office or appointment;

(6) to monitor the performance of responsibilitigsthe Company’s Directors
and Management Personnel, appraise their annuébrpence and to
recommend their annual bonuses for approval by Bloard. Bonus
proposals shall include but not limited to, castgess (including movable
and immovable property), share rights, shares oy ather manner
considered proper (including but not limited to dinf of shares via third
party trustee subject to any vesting conditionsemeined by the
Remuneration Committee for any Director and/or Mpgemaent Personnel)
by the Remuneration Committee to reward any Diregtal/or Management
Personnel;

(7) to review and approve the compensation payabéxecutive Directors and
Management Personnel for any loss or terminatiooffafe or appointment
to ensure that it is consistent with contractuahgeand is otherwise fair and
not excessive;

(8) to review and approve compensation arrangenretding to dismissal or
removal of Directors for misconduct to ensure tihaty are consistent with
contractual terms and are otherwise reasonablegppriate;

(9) to monitor the implementation of the Compangénuneration policies,
proposals and structures;

(10) to ensure that no Director or his associadeimvolved in determining his
own remuneration;

(11) to attend to any other matters authorizecheyBoard

Article 10 The Board has the right to reject renmatien policies, plans,
proposals or structures which are detrimental éankerests of the shareholders.
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Article 11 Remuneration policies, plans, proposald structures approved by the
Company and annual performance bonus of Directorsygproved by the Board shall
be disclosed to the public in accordance with #levant regulations in respect of the
disclosure of information.

Chapter 4 Procedures of Decision-making

Article 12 The chairman of the Board shall be respoe for arranging the
working unit under the Remuneration Committee ia greliminary preparations for
decision-making of the Remuneration Committee anodiging relevant information of
the Company:

(1) on the progress of fulfillment by the Comparfyits key financial targets
and business objectives;

(2) on the division of labour of the Company’s Mgament Personnel and their
duties;

(3) on target completion, such target being invdlire the appraisal system of
working performance of Directors and Managemens®terel;

(4) on the operational performance of the Directord Management Personnel
based on their business innovative and profit-ngkioility;

(5) on the basis for formulating the Company’s plamd methods for fixing
remunerations based on its results;

(6) the specific proposals, policies and structareshe basic remuneration and
annual performance incentives. However, the renativer proposals,
policies and structures of the chairman of the Baarall be proposed by
other members of the Remuneration Committee anortexgb to the Board
for consideration.

If the working unit holds different opinions frorhe majority of the members of
the Remuneration Committee, it shall, at the same,treport such disagreement to the
Board for consideration.

Article 13 The procedures for appraising Directansl Management Personnel by
the Remuneration Committee are as follows:

(1) The Directors and Management Personnel of gleplbrt their work and
make self-appraisals to the Remuneration Committee;

(2) The Remuneration Committee shall carry outqertince appraisal of the
Directors and Management Personnel according to ghgormance
appraisal standards and procedures;
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(3) A proposal on the amount of remuneration araémtive methods for the
Directors and Management Personnel based on thésred performance
appraisal and under the remuneration policies sleathade and, after being
approved by the Remuneration Committee, shall perted to the Board.

Chapter 5 Rulesof Procedures

Article 14 The Remuneration Committee shall holdetmgys from time to time.
Two days’ notice shall be given to all members befeach meeting. The chairman of
the Remuneration Committee or, if he is absentir@monember (independent Director)
delegated by the chairman shall chair the meetings.

Article 15 Meetings of the Remuneration Committéallsonly be held where
more than two-thirds of its members are presenthEaember shall be entitled to one
vote. Resolutions at any meeting shall be passeadayple majority of votes of all the
members. In the case of an equality of votes, ti@@rman shall be entitled to a casting
vote.

Article 16 Votes shall be taken by a show of haoden a poll at the meetings of
the Remuneration Committee. The voting at a provei meeting may be done by way
of voting correspondence.

Article 17 Directors, supervisors and senior managyg officers of the Company
may also be invited to attend such meetings if s&mg.

Article 18 Intermediaries may be engaged by the lR@ration Committee at the
expense of the Company to give independent prafiegkadvice on its decision-making
if considered necessary.

Article 19 When the Remuneration Committee discsissgy matter relating to a
member of the relevant committee at a meeting, susmber shall be absent from such
meeting.

Article 20 The proceedings and voting methods ofegeting of the Remuneration
Committee and the remuneration policies and digtion proposals passed at such
meetings must comply with the requirements of talevant laws, regulations, the
Company’s Articles of Association and these term®ference.

Article 21 Minutes shall be taken on all meetinfishe Remuneration Committee.
The minutes of meetings shall be signed by eadndittg member and kept by the
secretary to the Board.

Article 22 Resolutions passed at a meeting of teeiheration Committee and
the voting results thereon shall be reported tdBib@rd in writing.
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Article 23 All members attending or observing ainaeting are obliged to keep
confidential all matters discussed at the meetimd)shall not disclose such information
without authorisation.

Chapter 6 Supplementary Provisions

Article 24 These terms of reference shall takectffleom the date on which they
are passed by the general meeting of the Company.

Article 25 Any matter not regulated under thesemterof reference shall be
enforced under the requirements of the relevans lamd regulations of the State, the
listing rules of the place where the Company’s ebare listed and the Company’s
Articles of Association. Where any of these termseference is inconsistent with the
laws and regulations which are to be promulgatethbyState in future, the new listing
rules of the place where the Company’s sharesistesllor the Company’s Articles of
Association as legally modified, such terms of refiee shall be enforced subject to the
requirements of the relevant laws and regulatidnthe State, the listing rules of the
place where the Company’s shares are listed an@dhgany’s Articles of Association.
In such cases, relevant amendments shall be madiéese terms of reference
immediately and be submitted to the general meeaifrghareholders for consideration
and approval.

Article 26 The terms of reference contained heshall be interpreted by the
Board.

Article 27 The specific management of performangpraisal and remuneration
incentives of the Directors and Management Perdoohghe Company shall be
implemented in accordance with relevant policiesuding {4kLedE) IR A PR/ 5]
=8 R N BB R BT I B E B A ) (Policies and Procedures  for
Performance Appraisal and Remuneration and IncerivSenior Management and
Core Personnel of Weichai Power Co., Ltd.).

WEICHAI POWER CO., LTD.

29" June 2012

(Important notice: This Terms of Reference is mhed in Chinese and English version.
In case of inconsistency, the Chinese version ghallail.)



