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CONNECTED TRANSACTION

SUBSCRIPTION OF
SHARES IN SHANTUI ENGINEERING

THE SUBSCRIPTION

The Board is pleased to announce that on 26 November 2020, the Company entered into
the Subscription Agreement with Shantui Engineering, pursuant to which the Company
has conditionally agreed to subscribe for up to 236,705,601 new A shares of Shantui
Engineering which will be issued by Shantui Engineering through non-public offering, at a
price of RMB2.88 per share.

Following completion of the Subscription, the Company will become a holder of up to
approximately 16.02% of the total share capital of Shantui Engineering (as enlarged by the
non-public offering), and Shantui Engineering will not be accounted for as a subsidiary of
the Company.

LISTING RULES IMPLICATIONS

Shandong Heavy Industry is a substantial shareholder of the Company indirectly holding
approximately 17.72% of the issued share capital of the Company. As such, Shandong
Heavy Industry is a substantial shareholder of the Company and, in turn, a connected
person of the Company. Shantui Engineering, being a subsidiary of Shandong Heavy
Industry, is therefore an associate of Shandong Heavy Industry and is a connected person
of the Company under the Listing Rules. Hence, the Subscription constitutes a connected
transaction of the Company under Chapter 14A of the Listing Rules.

As the highest applicable percentage ratio calculated pursuant to the Listing Rules for the
Subscription is more than 0.1% but less than 5%, the Subscription is therefore subject to
the reporting, announcement and annual review requirements under Chapter 14A of the
Listing Rules but is exempt from the independent Shareholders’ approval requirement.




II.

INTRODUCTION

The Board is pleased to announce that on 26 November 2020, the Company entered into
the Subscription Agreement with Shantui Engineering, pursuant to which the Company
has conditionally agreed to subscribe for up to 236,705,601 new A shares of Shantui
Engineering to be issued through non-public offering, at a price of RMB2.88 per share.

PRINCIPAL TERMS OF THE SUBSCRIPTION
Date: 26 November 2020
Parties: (I) the Company, as subscriber

(2) Shantui Engineering, as the issuer

Subject matter

The Company has conditionally agreed to subscribe for up to 236,705,601 new A shares
of Shantui Engineering which will be issued by Shantui Engineering through non-
public offering, at a price of RMB2.88 per share, with a total subscription amount of
approximately RMB681,712,100 (equivalent to approximately HK$803.72 million),
subject to adjustments in the event of the occurrence of events affecting the share capital
of Shantui Engineering, such as bonus issue, placing or capitalisation of reserve by
Shantui Engineering.

Following completion of the Subscription, the Company will become a holder of up to
approximately 16.02% of the total share capital of Shantui Engineering (as enlarged
by the non-public offering), and Shantui Engineering will not be accounted for as a
subsidiary of the Company.

Reference is also made to the announcement issued by Shantui Engineering on 26
November 2020 in respect of its proposed issue of shares as part of its share award
exercise. Whilst the number of shares in Shantui Engineering to be subscribed by the
Company pursuant to the Subscription Agreement remains unchanged, the Company’s
shareholding percentage in Shantui Engineer is expected to be adjusted in view of such
share award exercise.

Conditions

The Subscription Agreement shall become effective upon the satisfaction of the
following conditions:

(1)  the board of directors and the shareholders of Shantui Engineering having approved
the non-public offering;

(i1) the Board having approved the Company’s participation of the Subscription;

(ii1) the non-public offering having been approved by the relevant department of the
State-owned Assets Supervision and Administration Commission; and

(iv) the non-public offering having been approved by the CSRC.

As at the date of this announcement, the condition set out under paragraph (ii) above
have been satisfied.
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Consideration

The subscription price for the Subscription is RMB2.88 per share, which is determined
with reference to the higher of (i) the minimum issuance price of the non-public offering
by Shantui Engineering of RMB2.88 per share, representing 80% of the average trading
price of the shares of Shantui Engineering during the 20 trading days prior to the
record date of 26 November 2020, and (ii) the latest period audited net asset per share
attributable to the shareholders of the parent.

The Consideration shall be payable by the Company to Shantui Engineering in cash
within five working days of the receipt of the relevant payment notice issued by Shantui
Engineering, which in turn, will be issued after all the conditions precedent as disclosed
above having been satisfied. The Consideration is expected to be funded out of the
Group’s financial resources.

Lock-up Period

Pursuant to the Subscription Agreement, the new A shares of Shantui Engineering
subscribed by the Company will be subject to a lock-up period of 36 months after the
date of issuance of such A shares.

Completion

Upon the making of payment of the Consideration by the Company to Shantui
Engineering, Shantui Engineering shall, as soon as practicable, register the relevant
new A shares of Shantui Engineering subscribed by the Company under the name of the
Company through the securities registration system of the Shenzhen Branch of China
Securities Depository and Clearing Corporation Limited.

Termination

In the event of the occurrence of a material adverse change in respect of operations of
Shantui Engineering, the Company is entitled to terminate the Subscription Agreement.

Further, either party to the Subscription Agreement is entitled to terminate the
Subscription Agreement in the event that the Subscription cannot be completed within
15 months after the signing of the Subscription Agreement, or there exists any force
majeure event that persists for a period 30 days resulting in any one party becoming
unable to perform its obligations under the Subscription Agreement.

INFORMATION ON SHANTUI ENGINEERING

Shantui Engineering is a joint stock limited company established as in the PRC and
the A shares of which are listed on the Shenzen Stock Exchange (stock code: 000680).
As at the date of this announcement, it is held by Shandong Heavy Industry (a state-
owned company and one of the leading automobile and equipment groups in the PRC)
as to 29.37% and is accounted for as a subsidiary of Shandong Heavy Industry. Shantui
Engineering is principally engaged in the research and development, production, sale,
leasing, repair of, and the provision of technological consultation service in regard to
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IV.

construction work machinery, mining machinery, farmland basic construction machinery
and harvesting machinery and the components; as well as the leasing of housing and
premises.

Set out below is the audited financial information of Shantui Engineering for the two
financial years ended 31 December 2018 and 31 December 2019 and the unaudited
financial information for the nine months ended 30 September 2020 prepared based on
the China Accounting Standards for Business Enterprises:

For the nine For the For the

months ended year ended year ended

30 September 31 December 31 December

2020 2019 2018

RMB’million RMB’million RMB’million

(unaudited) (audited) (audited)

Revenue 5,198 6,403 8,002
Net profits before taxation 76 67 98
Net profits after taxation 80 62 85
Net asset attributable to the 3,463 3,406 3,370

shareholders of the parent

REASONS AND BENEFITS FOR THE SUBSCRIPTION

The Company is principally engaged in the research and development, manufacture and
sale of high-speed heavy-duty diesel engines and engine parts.

As mentioned above, Shantui Engineering is principally engaged in the development and
production of construction machinery and its components. The Board is of the view that
such operations can strengthen the synergy with the Group in terms of the operational
technologies as well as the product of the Group, and with Shantui Engineering recording
a continuous and steady profit in recent years, the Company’s participation of the non-
public offering of Shantui Engineering presents a good investment opportunity for the
Group in terms of investment returns. Such strategic investment in Shantui Engineering
is also expected to strengthen the financial position of Shantui Engineering as well as its
revenue generating ability, and, in turn, generate synergy effect for both parties, which 1s
consistent with the Group’s development strategy.

In light of the above, the Directors (including the independent non-executive Directors)
consider that the Subscription is fair and reasonable, on normal commercial terms and
in the ordinary and usual course of business of the Group, and in the interests of the
Company and its Shareholders as a whole.
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THE LISTING RULES IMPLICATIONS

Shandong Heavy Industry is a substantial shareholder of the Company indirectly holding
approximately 17.72% of the issued share capital of the Company. As such, Shandong
Heavy Industry is a substantial shareholder of the Company and, in turn, a connected
person of the Company. Shantui Engineering, being a subsidiary of Shandong Heavy
Industry, is therefore an associate of Shandong Heavy Industry and is a connected person
of the Company under the Listing Rules. Hence, the Subscription constitutes a connected
transaction of the Company under Chapter 14A of the Listing Rules.

As the highest applicable percentage ratio calculated pursuant to the Listing Rules
for the Subscription is more than 0.1% but less than 5%, the Subscription is therefore
subject to the reporting, announcement and annual review requirements under Chapter
14A of the Listing Rules but is exempt from the independent Shareholders’ approval
requirement.

At the Board meeting held on 26 November 2020 approving, inter alia, the Subscription,
Mr. Tan Xuguang and Mr. Jiang Kui have abstained from voting in respect of the
resolution approving the Subscription in view of their respective positions in Shandong
Heavy Industry and/or Shantui Engineering. Save as disclosed above, none of the
Directors has a material interest in the Subscription.

DEFINITIONS

In this announcement, the following expressions shall have the following meanings,
unless the context requires otherwise:

“Board” the board of Directors

“Company” HESEH) I A RS Al (Weichai Power Co., Ltd.), a
company established in the PRC with limited liability

“connected person” has the meaning ascribed thereto under the Listing Rules

“Consideration” has the meaning ascribed thereto under the section headed “II.
Principal terms of the Subscription — Consideration” of this
announcement

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange

“PRC” the People’s Republic of China

“RMB” Renminbi, the lawful currency of the PRC



“Shandong Heavy
Industry”

“Shantui Engineering”

“Shareholder(s)”
“Stock Exchange”

“Subscription”

“Subscription

Agreement”

“Weichai Holdings”

4‘%”

IR E THEBE AR/ A (Shandong Heavy Industry Group
Co., Ltd.*), a substantial shareholder and connected person
of the Company holding the entire capital of Weichai
Holdings

Ll ¥ A2 B I > A FR 22 @] (Shantui Engineering
Machinery Co., Ltd.), an enterprise established in the PRC,
a subsidiary of Shandong Heavy Industry and a connected
person of the Company

holder(s) of the shares in the Company
The Stock Exchange of Hong Kong Limited

the Company’s subscription for not more than 236,705,601
A shares of Shantui Engineering at a price of RMB2.88 per
share

a subscription agreement entered into between the Company
and Shantui Engineering on 26 November 2020 in respect of
the Subscription

e Se e e 48 B A B /A F] (Weichai Group Holdings Limited*)
(formerly known as ¥ 58 (Weifang Diesel
Engine Works*)), a legal person established in the PRC, a
substantial shareholder of the Company, and a connected
person of the Company

per cent.

*  For identification purposes only

(The exchange rate used for the purpose of this announcement is at HK$1= RMB0.8482)

The PRC, 26 November 2020

By order of the Board of Directors
Weichai Power Co., Ltd.
Tan Xuguang
Chairman and CEO

As at the date of this announcement, the executive Directors of the Company are Mr. Tan
Xuguang, Mr. Zhang Quan, Mr. Xu Xinyu, Mr. Sun Shaojun, Mr. Yuan Hongming and
Mr. Yan Jianbo,; the non-executive Directors of the Company are Mr. Zhang Liangfu,
Mr. Jiang Kui, Mr. Gordon Riske and Mr. Michael Martin Macht,; and the independent non-
executive Directors of the Company are Mr. Li Hongwu, Mr. Wen Daocai, Ms. Jiang Yan,
Mr. Yu Zhuoping and Ms. Zhao Huifang




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CHei-UltraBold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo3-Bold
    /CPo-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXingKai-Bold
    /CXing-Medium
    /CXLi-Medium
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


