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RENEWAL OF CONTINUING CONNECTED TRANSACTION

SUMMARY

The Board announces that on 10 December 2020, the Company has entered into the
2021 MTB Parts Sales Agreement with MAN Truck & Bus pursuant to which the
Group has agreed to the supply the MTB Sale Parts to the MTB Group on terms
substantially the same as those of the 2020 MTB Parts Sales Agreement.

IMPLICATIONS UNDER THE LISTING RULES

MAN Truck & Bus is a non-wholly owned subsidiary of FPFPS, which is, in turn,
a substantial shareholder of the Company. As such, MAN Truck & Bus is a
connected person of the Company under Chapter 14A of the Listing Rules.
Accordingly, the transactions contemplated under the 2021 MTB Parts Sales
Agreement constitute continuing connected transactions of the Company.

As the highest applicable percentage ratio calculated pursuant to the Listing Rules
in respect of the transactions contemplated under the 2021 MTB Parts Sales
Agreement (on an annual basis) exceeds 0.1% but all of which are less than 5%,
transactions contemplated under the 2021 MTB Parts Sales Agreement are subject
to the reporting, announcement and annual review requirements but exempt from
the independent shareholders’ approval requirement under Chapter 14A of the
Listing Rules.
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I. INTRODUCTION

Reference is made to the announcement of the Company dated 7 December 2017 in

respect of, amongst other things, the 2020 MTB Parts Sales Agreement.

As the 2020 MTB Parts Sales Agreement will expire on 31 December 2020, on 10

December 2020, the Company has entered into the 2021 MTB Parts Sales Agreement

with MAN Truck & Bus to renew the relevant transactions on substantially the same

terms for a term of one year.

II. PRINCIPAL TERMS OF THE 2021 MTB PARTS SALES AGREEMENT

The principal terms of the 2021 MTB Parts Sales Agreement and the transactions

contemplated thereunder are as follows:

Date: 10 December 2020

Parties (i) MAN Truck & Bus

(ii) the Company

Term: one year from 1 January 2021 to 31 December 2021
(both days inclusive)

Subject matter: the Group agreed to supply raw materials,
auxiliary materials, parts and spare parts,
semi-finished products for production and
operation and moulds for the purposes of
production of these spare parts, etc. (the “MTB
Sale Parts”) to the MTB Group

Other terms and details:

Pursuant to the 2021 MTB Parts Sales Agreement, separate agreements will be

entered into between the Group and the MTB Group which will further provide the

details of the parts to be sold including quantity, specifications, price, delivery and

acceptance method, means of transportation, location of delivery and payment terms.

The payment terms for each batch of parts shall be based on normal commercial

terms or industry practices as specified in the relevant separate agreement(s)

provided that full payment shall be made within 90 days from the date of bill of

lading.
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Pricing

Pursuant to the 2021 MTB Parts Sales Agreement, the Group will supply the MTB

Sale Parts to the MTB Group stipulated therein on terms which are equivalent to

those the Group offers to independent third parties. The prices for the MTB Sale

Parts to be supplied under the 2021 MTB Parts Sales Agreement are determined

based on:

(i) for off-the-shelf parts

The prices of such MTB Sale Parts will be determined in accordance with a parts

price list compiled by the Group for the relevant MTB Sale Parts offered to all its

customers including independent customers and the MTB Group. The parts price list

is made in accordance with the market price approach.

(ii) for unique and proprietary parts

Since there is no prevailing market price for such parts, a cost plus profit margin

approach is adopted for determining the prices for such parts. The profit margins of

the MTB Sale Parts to be supplied by the Group under the 2021 MTB Parts Sales

Agreement will be between 5% to 25% which were determined with reference to (i)

the historical profit margins of similar parts sold by automobile manufacturers

owned by the SASAC to independent third parties and were summarised in「企業績
效評價標準值2019」(Overall Enterprises Performance Appraisal Index — 2019*)

published by the SASAC in 2019 (the “Performance Appraisal Index”) and (ii) the

historical profit margins of similar products sold by the Group to independent third

parties.

國務院國資委考核分配局 (Bureau of Performance Evaluation and Remuneration of

SASAC*) prepared the Performance Appraisal Index in accordance with the relevant

national regulations of the PRC and complied the performance indicators including

the profit margins of different industries including the automobile industry in 2018.

These performance indicators were determined by mathematical statistics methods

with reference to the financial statements of the state-owned enterprises of the

relevant industries, the statistics data provided by the relevant statistics authorities

of the PRC, the performance information of the relevant industrial associations and

the objective analysis of the operation status of the various industries of national

economy in the PRC in 2018. The sales profit margins published in the Performance

Appraisal Index are neither government-prescribed price nor guidance price. For the

past three years, sales profit margins of the relevant parts subject to the 2021 MTB

Parts Sales Agreement remain in the range of 5% to 25%.
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Existing caps

The following table summarises the existing annual caps for the transactions

contemplated under the 2020 MTB Parts Sales Agreement for the three years ending

31 December 2020, respectively:

For the year
ended

31 December
2018

For the year
ended

31 December
2019

For the year
ending

31 December
2020

RMB’000 RMB’000 RMB’000

Existing caps 291,000 489,000 765,000

Historical transaction volumes

The following table summarises the actual transaction amounts under the 2020 MTB

Parts Sales Agreement for the two years ended 31 December 2019 and the ten months

ended 31 October 2020, respectively:

For the year
ended

31 December
2018

For the year
ended

31 December
2019

For the ten
months ended

31 October
2020

RMB’000 RMB’000 RMB’000

Actual transaction amounts 28,045 14,891 104,450

New annual cap and basis

The following table shows the new annual cap for the transactions contemplated

under the 2021 MTB Parts Sales Agreement:

For the year
ending

31 December
2021

RMB’000

New annual cap 600,000
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The annual cap for the year ending 31 December 2021 was determined based on:

(i) the historical transaction amount under the 2020 MTB Parts Sales Agreement,
taking into account that (i) the relatively low transaction amount during the two
years ended 31 December 2019 was largely due to the internal group
restructuring of the MTB Group (which led to loss of certain orders), and (ii)
despite the quick growth in transaction amount from January to May 2020, the
transaction amount decreased in June to October 2020 as affected by temporary
shift in certain governmental policies in the end customers’ regions although it
is expected that the effect of such policy would cease by the end of 2020 and the
relevant transaction amount would pick up in 2021;

(ii) the preliminary indication by the MTB Group on the demand of the MTB Sale
Parts under the 2021 MTB Parts Sales Agreement;

(iii) the sales plan of the Group for the year ending 31 December 2021; and

(iv) allowance for any unexpected increase in demand and selling prices during the
term of the 2021 MTB Parts Sales Agreement.

III. INFORMATION ON THE PARTIES TO THE 2021 MTB PARTS SALES
AGREEMENT

The Company and the Group

The Company is principally engaged in investment holding. The Group primarily
specialises in the research, development and manufacturing of heavy duty trucks,
medium-heavy duty trucks, light duty trucks, buses and related key parts and
components including engines, cabins, axles, steel frames and gearboxes as well as
the provision of financial services. The Company is ultimately governed and
controlled by 山東省人民政府 (Shandong Provincial People’s Government*).

MAN Truck & Bus and the MTB Group

As at the date of this announcement, MAN Finance and Holding S.A. is the holder
of 25% of the entire issued share capital of the Company plus one Share. Both MAN
Finance and Holding S.A. and MAN Truck & Bus are wholly owned subsidiaries of
MAN SE (the shares of which are listed on the German Stock Exchange in Germany
(stock code: ISIN DE0005937007, WKN 593700 and symbol MAN), which is in turn
owned as to 94.68% by TRATON SE (the shares of which are listed on Germany
Xetra and NASDAQ STOCKHOLM (stock code: ISIN DE000TRAT0N7, WKN
TRAT0N and symbol 8TRA)). Both MAN Truck & Bus and the MTB Group are
principally engaged in the commercial vehicles business.
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To the best knowledge, information and belief of the Directors having made all
reasonable enquiries, MAN Truck & Bus is ultimately beneficially owned by FPFPS,
an Austrian private foundation (Privatstifung) (trust) which is ultimately controlled
and managed by (1) the foundation management board comprising Louise Kiesling,
Günther Horvath and Mark Philipp Porsche, and (2) the foundation advisory board
comprising Louise Kiesling, Peter Daniell Porsche, Christian Porsche, Mark Philipp
Porsche and Geraldine Porsche.

IV. REASONS AND BENEFITS OF ENTERING INTO THE 2021 MTB PARTS
SALES AGREEMENT

The 2020 MTB Parts Sales Agreement entered into between the Company and MAN
Truck & Bus will expire on 31 December 2020. The MTB Group has been purchasing
parts such as cabins, axles, engines, components, semi-finished products, moulds,
etc. which are manufactured based on the technology of the MAN Group from the
Group since 2014. The Group intends to continue such transactions with the MTB
Group.

The 2021 MTB Parts Sales Agreement was entered into between the parties thereto
as a framework agreement to govern and regulate the supply of the MTB Sale Parts
by the Group to the MTB Group. According to the preliminary indication by the MTB
Group, the MTB Group will increase its demand on parts such as cabins, axles,
engines, components, semi-finished products, moulds, etc. from the Group in 2021
which will optimise the utilisation rate of the Group’s production facilities, increase
the sales of parts manufactured by the Group and hence will provide business growth
opportunity to the Group.

The terms of the 2021 MTB Parts Sales Agreement were made after arm’s length
negotiations between the Company and MAN Truck & Bus. The Directors (including
the independent non-executive Directors but excluding the MAN Interested
Directors) are of the view that the 2021 MTB Parts Sales Agreement are on normal
commercial terms and in the ordinary and usual course of business of the Group, and
that the terms of the transactions under the 2021 MTB Parts Sales Agreement
(including the annual cap therefor) are fair and reasonable and in the interests of the
Company and the Shareholders as a whole.

V. IMPLICATIONS UNDER THE LISTING RULES

MAN Truck & Bus is a non-wholly owned subsidiary of FPFPS, which is, in turn, a
substantial shareholder of the Company. As such, MAN Truck & Bus is a connected
person of the Company under Chapter 14A of the Listing Rules. Accordingly, the
transactions contemplated under the 2021 MTB Parts Sales Agreement constitute
continuing connected transactions of the Company.
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As the highest applicable percentage ratio calculated pursuant to the Listing Rules in

respect of the transactions contemplated under the 2021 MTB Parts Sales Agreement

(on an annual basis) exceeds 0.1% but all of which are less than 5%, transactions

contemplated under the 2021 MTB Parts Sales Agreement are subject to the

reporting, announcement and annual review requirements but exempt from the

independent shareholders’ approval requirement under Chapter 14A of the Listing

Rules.

At the Board meeting held on 10 December 2020 approving, inter alia, the 2021 MTB

Parts Sales Agreement, in view of their respective positions in the relevant connected

persons, the MAN Interested Directors, namely Mr. Richard von Braunschweig, Ms.

Annette Danielski, Mr. Matthias Gründler and Dr. h.c. Andreas Tostmann have

abstained from voting on the resolution approving the transactions contemplated

under the 2021 MTB Parts Sales Agreement. Save as disclosed above, none of the

Directors has a material interest in the 2021 MTB Parts Sales Agreement or

transactions contemplated thereunder.

VI. DEFINITIONS

In this announcement, the following expressions shall have the following meanings,

unless the context requires otherwise:

“2020 MTB Parts Sales
Agreement”

the agreement dated 7 December 2017 entered into
between MAN Truck & Bus and the Company
pursuant to which the Group agreed to sell raw
materials, auxiliary materials, parts and spare
parts, semi-finished products for production and
operation and moulds for the purposes of
production of these spare parts, etc. to MAN Truck
& Bus and its subsidiaries

“associate(s)” has the meaning ascribed thereto under the Listing
Rules

“Board” the board of Directors

“Company” Sinotruk (Hong Kong) Limited, a company
incorporated in Hong Kong with limited liability,
the shares of which are listed on the Main Board of
the Stock Exchange
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“connected person(s)” has the meaning ascribed thereto under the Listing
Rules

“controlling shareholder” has the meaning ascribed thereto under the Listing
Rules

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

“FPFPS” Ferdinand Porsche Familien-Privatstiftung, an
Austrian private foundation (Privatstifung) (trust),
being the beneficial owner of 25% of the entired
issued share capital of the Company plus 1 Share

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollar, the lawful currency of Hong
Kong

“Hong Kong” the Hong Kong Special Administrative Region of
the PRC

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

“MAN Group” MAN SE and its subsidiaries

“MAN Interested
Director(s)”

including (i) Mr. Richard von Braunschweig, an
executive Director, who is also the head of
cooperations, M&A in MAN Truck & Bus, (ii) Ms.
Annette Danielski, a non-executive Director, who
is also the head of group finance within TRATON
SE (the holding company of MAN SE), a member
of the supervisory board of MAN SE as well as
MAN Truck & Bus; (iii) Mr. Matthias Gründler, a
non-executive Director, who is also the chief
executive officer of TRATON SE and chairman of
the supervisory board of MAN SE and MAN Truck
& Bus, and (iv) Dr. h.c. Andreas Tostmann, a
non-executive Director, who is also a member of
the executive board of TRATON SE as well as the
chief executive officer of MAN SE and MAN Truck
Bus
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“MAN SE” MAN SE, a company incorporated under the laws
of Germany with limited liability, being a
non-wholly owned subsidiary of FPFPS and the
shares of which are listed on the German Stock
Exchange in Germany (stock code: ISIN
DE0005937007, WKN 593700 and symbol MAN)

“MAN Truck & Bus” MAN Truck & Bus SE (formerly known as “MAN
Truck & Bus AG”), a company incorporated under
the laws of Germany and is a wholly-owned
subsidiary of MAN SE

“MTB Group” MAN Truck & Bus and its associates

“MTB Sale Parts” has the meaning ascribed thereto in the section
headed “II. Principal Terms of the 2021 MTB Parts
Sales Agreement” of this announcement

“Performance Appraisal
Index”

has the meaning ascribed thereto in the section
headed “II. Principal Terms of the 2021 MTB Parts
Sales Agreement” of this announcement

“PRC” the People’s Republic of China, and for the purpose
of this announcement, excluding Hong Kong,
Macao Special Administrative Region of the PRC
and Taiwan

“RMB” Renminbi, the lawful currency of the PRC

“SASAC” State-owned Assets Supervision and
Administration Commission of the State Council of
the PRC

“Share(s)” ordinary share(s) in the capital of the Company

“Shareholder(s)” holder(s) of the shares in the Company

“substantial shareholder(s)” has the meaning ascribed thereto under the Listing
Rules

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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“TRATON SE” a company incorporated under the laws of Germany
with limited liability, being a non-wholly owned
subsidiary of FPFPS and the shares of which are
listed on Germany Xetra and NASDAQ
STOCKHOLM (stock code: ISIN DE000TRAT0N7,
WKN TRAT0N and symbol 8TRA)

“%” per cent

By order of the Board
Sinotruk (Hong Kong) Limited

Cai Dong
Chairman of the Board

Ji’nan, the PRC, 10 December 2020

As at the date of this announcement, the board of the Company consists of seven executive directors

of the Company including Mr. Cai Dong, Mr. Liu Zhengtao, Mr. Liu Wei, Mr. Liu Peimin, Mr. Dai

Lixin, Mr. Richard von Braunschweig and Ms. Qu Hongkun; four non-executive directors of the

Company including Mr. Jiang Kui, Ms. Annette Danielski, Mr. Matthias Gründler and Dr. h.c. Andreas

Tostmann; and six independent non-executive directors of the Company including Dr. Lin Zhijun, Mr.

Yang Weicheng, Dr. Wang Dengfeng, Mr. Zhao Hang, Mr. Liang Qing and Mr. Lyu Shousheng.

* for identification purpose only
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