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IMPORTANT NOTICE

NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN THE UNITED STATES.

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the attached
offering circular (the “Offering Circular



Zoomlion Heavy Industry Science and Technology Co., Ltd.”
Oooooooooan

(a joint stock company incorporated in the People ’s Republic of China with limited liability)

(Stock Code: 1157)

RMB6,000,000,000 0.70% U.S. Dollar Settled Convertible Bonds due 2031
convertible into ordinary H shares of
Zoomlion Heavy Industry Science and Technology Co., Ltd.
Issue Price: 100.0 per cent.

The 0.70 per cent. U.S. dollar settled convertible bonds due 2031 in the aggregate principal amount of RMB6,000,000,000 (the “Bonds™) will be issued by Zoomlion Heavy Industry Science
and Technology Co., Ltd. (the “Issuer” or the “Company”) on 5 February 2026 (the “Issue Date”). The issue price will be 100.0 per cent. of the aggregate principal amount of the Bonds. The Bonds
will be constituted by a trust deed entered into between the Issuer and The Hongkong and Shanghai Banking Corporation Limited as trustee (the “Trustee”) dated the Issue Date (the “Trust Deed”).

The Bonds will constitute direct, unsubordinated, unconditional and (subject to the provisions of Condition 3.1 (Negative Pledge) of the terms and conditions of the Bonds (the “Terms and
Conditions” or the “Conditions”)) unsecured obligations of the Issuer and shall at all times rank pari passu and without any preference or priority among themselves. The payment obligations of the
Issuer under the Bonds shall, save for such exceptions as may be provided by mandatory provisions of applicable law and subject to Condition 3.1 (Negative Pledge) of the Terms and Conditions, at all
times rank at least equally with all of its other present and future direct, unsubordinated, unconditional and unsecured obligations.

Subject as provided in the Terms and Conditions, each Bond will, at the option of the holder thereof, be convertible (unless previously redeemed, converted or purchased and cancelled) at any
time on or after the 41st day after the Issue Date up to the close of business (at the place where the certificate evidencing such Bond is deposited for conversion) on the date falling seven working days
prior to 5 February 2031 (the “Maturity Date”) (both days inclusive) into fully paid ordinary H shares of the Issuer (the “H Shares” or the “Shares”) at an initial conversion price of HK$10.02 per H
Share. The conversion price will be subject to adjustment in the circumstances described under “Terms and Conditions of the Bonds — Conversion — Adjustments to Conversion Price” or “Terms and
Conditions of the Bonds — Conversion — Adjustment upon Change of Control.” The Closing Price (as defined in the Terms and Conditions) of the H Shares on The Stock Exchange of Hong Kong Limited
(the “Hong Kong Stock Exchange” or “SEHK”) on 28 January 2026 was HK$8.45 per H Share. The Bonds will bear interest on their outstanding principal amount from and including the Issue Date
at the rate of 0.70 per cent. per annum, payable semi-annually in arrear in equal instalments on 5 February and 5 August in each year at its U.S. Dollar Equivalent (as defined in the Terms and Conditions).

Unless previously redeemed, converted or purchased and cancelled as provided in the Terms and Conditions, the Issuer will redeem each Bond at the U.S. Dollar Equivalent of 105.73 per cent.
of its principal amount, together with the U.S. Dollar Equivalent of accrued and unpaid interest thereon on the Maturity Date. On giving not less than 30 nor more than 60 days’ notice to the Trustee,
the Principal Agent and the Bondholders (which notice shall be irrevocable), the Issuer may redeem all but not some only of the Bonds at the U.S. Dollar Equivalent of the Early Redemption Amount
(as defined in the Terms and Conditions), together with the U.S. Dollar Equivalent of accrued and unpaid interest thereon to but excluding the date fixed for redemption: (i) at any time after 19 February
2028 but prior to the Maturity Date, subject to certain conditions as specified in the Terms and Conditions; or (ii) if at any time the aggregate principal amount of the Bonds outstanding is less than 10



NOTICE TO INVESTORS

The Issuer, having made all reasonable enquiries, confirms that (i) this Offering Circular
contains all information (including financial, business conditions and prospects information) with
respect to the Issuer, to the Group, to the Shares and to the Bonds which, as of such date, is material
in the context of the issue and offering of the Bonds (including the information which is required by
applicable laws and regulations according to the particular nature of the Issuer, the Group, the Shares
and the Bonds, is necessary to enable investors and their investment advisers to make an informed
assessment of the assets and liabilities, financial position, profits and losses, and prospects of the
Issuer and the Group, and of the rights attaching to the Shares and the Bonds); (ii) the statements
contained in this Offering Circular (as defined in the Subscription Agreement) relating to the Issuer,
and to the Group, are true and accurate in all material respects and not misleading; (iii) the opinions
and intentions expressed in this Offering Circular (as defined in the Subscription Agreement) with
regard to the Issuer and to the Group are honestly held, have been reached after considering all
relevant circumstances and are based on reasonable assumptions; (iv) all reasonable enquiries have
been made by the Issuer to ascertain such facts in relation to the Issuer, the Group, the Bonds and
the Shares and to verify the accuracy in all material respects of all such information and statements
in relation to the Issuer, the Group, the Bonds and the Shares as contained in this Offering Circular;
and (v) this Offering Circular does not include an untrue statement of a material fact or omit to state
a material fact or other facts in relation to the Issuer, the Group, the Shares or the Bonds, necessary
in order to make the statements therein, in the light of the circumstances under which they were made
or in the context of the issue and offering of the Bonds, not misleading.

The Issuer has prepared this Offering Circular solely for use in connection with the proposed
offering of the Bonds described in this Offering Circular. This Offering Circular does not constitute
an offer of, or an invitation by or on behalf of Huatai Financial Holdings (Hong Kong) Limited, The
Hongkong and Shanghai Banking Corporation Limited and Morgan Stanley Asia Limited (in
alphabetical order) (together, the *



No person has been or is authorised to give any information or to make any representation
concerning the Issuer, the Group, or the Bonds, other than as contained herein and, if given or made,
any such other information or representation should not be relied upon as having been authorised by
the Issuer, the Joint Lead Managers, the Trustee or the Agents (as defined in “Terms and Conditions
of the Bonds” below) or their respective directors, officers, employees, agents, representatives,
affiliates or advisers, or any person who controls any of them. Neither the delivery of this Offering
Circular nor any offering, sale or delivery made in connection with the issue of the Bonds shall, under
any circumstances, constitute a representation that there has been no change or development
reasonably likely to involve a change in the affairs of the Issuer, or the Group since the date hereof
or create any implication that the information contained herein is correct as at any date subsequent
to the date hereof. This Offering Circular does not constitute an offer of, or an invitation by or on
behalf of the Issuer, the Joint Lead Managers, the Trustee or the Agents or any of their respective
affiliates, officers, employees, agents, representatives, directors or advisers or any person who
controls any of them to subscribe for or purchase the Bonds and may not be used for the purpose of
an offer to, or a solicitation by, anyone in any jurisdiction or in any circumstances in which such offer
or solicitation is not authorised or is unlawful.

This Offering Circular is being furnished by the Issuer in connection with the offering of the



To the fullest extent permitted by law, none of the Joint Lead Managers, the Trustee or the
Agents or any of their respective affiliates, officers, employees, agents, representatives, directors or
advisers or any person who controls any of them accepts any responsibility for the contents of this
Offering Circular and assumes no responsibility for the contents, accuracy, completeness or
sufficiency of any such information or for any other statement, made or purported to be made by the
Joint Lead Managers, the Trustee or the Agents or any of their respective affiliates, officers,
employees, agents, representatives, directors or advisers or any person who controls any of them or
on their behalf in connection with the Issuer, the Group or the issue and offering of the Bonds or the
H Shares. Each of the Joint Lead Managers, the Trustee and the Agents and their respective affiliates,
officers, employees, agents, representatives, directors and advisers or any person who controls any
of them accordingly disclaims all and any liability, whether arising in tort or contract or otherwise,
which it might otherwise have in respect of this Offering Circular or any such statement. None of the
Joint Lead Managers, the Trustee or the Agents or any of their respective affiliates, officers,
employees, agents, representatives, directors or advisers or any person who controls any of them
undertakes to review the results of operations, financial condition or affairs of the Issuer or the Group
during the life of the arrangements contemplated by this Offering Circular or to advise any investor
or prospective investor in the Bonds of any information coming to the attention of the Joint Lead
Managers, the Trustee or the Agents or any of their respective affiliates, officers, employees, agents,
representatives, directors or advisers or any person who controls any of them.

In connection with the offering of the Bonds, the Joint Lead Managers and/or their respective
affiliates, or affiliates of the Issuer, may act as investors and place orders, receive allocations and
trade the Bonds for their own account and such orders, allocations or trading of the Bonds may be
material. These entities may hold or sell such Bonds or purchase further Bonds for their own account
in the secondary market or deal in any other securities of the Issuer, and therefore, they may offer
or sell the Bonds or other securities otherwise than in connection with the offering of the Bonds.
Accordingly, references herein to the offering of the Bonds should be read as including any offering
of the Bonds to the Joint Lead Managers and/or their respective affiliates, or affiliates of the Issuer
as investors for their own account. Such entities are not expected to disclose such transactions or the
extent of any such investment, otherwise than in accordance with any applicable legal or regulatory
requirements. If such transactions occur, the trading price and liquidity of the Bonds may be
impacted.

Each prospective investor acknowledges that the H Shares are listed on the Hong Kong Stock
Exchange and the Issuer is therefore required to publish certain business and financial information
in accordance with the rules and practices of the Hong Kong Stock Exchange, which includes, among
other things, descriptions of the Group’s principal activities, and the financial statements and other
information relating to the Group which is necessary to enable holders of the H Shares and the public
to appraise the position of the Issuer and the Group, and each prospective investor is able to obtain
or access such information without undue difficulty.

Prospective investors should not construe anything in this Offering Circular as legal, business
or tax advice. Each prospective investor should determine for itself the relevance of the information
contained in this Offering Circular and consult its own legal, business and tax advisers as needed to



Listing of the Bonds on the Hong Kong Stock Exchange is not to be taken as an indication of
the merits of the Issuer, the Group, the Bonds or the Shares. In making an investment decision,
prospective investors must rely on their examination of the Issuer, the Group and the terms of this
Offering, including the merits and risks involved. The Bonds have not been approved or
recommended by any Hong Kong or other regulatory authority. Furthermore, the contents of this
Offering Circular have not been reviewed by any Hong Kong or other regulatory authority. The



Notice to Capital Market Intermediaries and Prospective Investors Pursuant to Paragraph 21
of the Hong Kong SFC Code of Conduct — Important Notice to Prospective Investors

Prospective investors should be aware that certain intermediaries in the context of this offering,
including certain Joint Lead Managers, are “capital market intermediaries” (“CMIs”) subject to
Paragraph 21 of the Code of Conduct for Persons Licensed by or Registered with the Securities and
Futures Commission (the “SFC Code”). This notice to prospective investors is a summary of certain
obligations the SFC Code imposes on such CMIs, which require the attention and cooperation of
prospective investors. Certain CMIs may also be acting as “overall coordinators” (“OCs”) for this
offering and are subject to additional requirements under the SFC Code.

Prospective investors who are the directors, employees or major shareholders of the Issuer, a
CMI or its group companies would be considered under the SFC Code as having an association
(“association”) with the Issuer, the CMI or the relevant group company. Prospective investors
associated with the Issuer or any CMI (including its group companies) should specifically disclose
this when placing an order for the Bonds and should disclose, at the same time, if such orders may
negatively impact the price discovery process in relation to this offering. Prospective investors who
do not disclose their associations are hereby deemed not to be so associated. Where prospective
investors disclose their associations but do not disclose that such order may negatively impact the
price discovery process in relation to this offering, such order is hereby deemed not to negatively
impact the price discovery process in relation to this offering.

Prospective investors should ensure, and by placing an order prospective investors are deemed
to confirm, that orders placed are bona fide, are not inflated and do not constitute duplicated orders
(i.e., two or more corresponding or identical orders placed via two or more CMIs). If a prospective
investor is an asset management arm affiliated with any Joint Lead Manager, such prospective
investor should indicate when placing an order if it is for a fund or portfolio where the Joint Lead
Manager or its group company has more than 50% interest, in which case it will be classified as a
“proprietary order” and subject to appropriate handling by CMIs in accordance with the SFC Code
and should disclose, at the same time, if such “proprietary order” may negatively impact the price
discovery process in relation to this offering. Prospective investors who do not indicate this
information when placing an order are hereby deemed to confirm that their order is not a “proprietary
order.” If a prospective investor is otherwise affiliated with any Joint Lead Manager, such that its
order may be considered to be a “proprietary order” (pursuant to the SFC Code), such prospective
investor should indicate to the relevant Joint Lead Manager when placing such order. Prospective
investors who do not indicate this information when placing an order are hereby deemed to confirm
that their order is not a “proprietary order.” Where prospective investors disclose such information
but do not disclose that such “proprietary order” may negatively impact the price discovery process
in relation to this offering, such “proprietary order” is hereby deemed not to negatively impact the
price discovery process in relation to this offering.

Prospective investors should be aware that certain information may be disclosed by CMlIs
(including private banks) which is personal and/or confidential in nature to the prospective investor.
By placing an order, prospective investors are deemed to have understood and consented to the
collection, disclosure, use and transfer of such information by the Joint Lead Managers and/or any
other third parties as may be required by the SFC Code, including to the Issuer, any OCs, relevant
regulators and/or any other third parties as may be required by the SFC Code, it being understood and
agreed that such information shall only be used for the purpose of complying with the SFC Code,
during the book-building process for this offering. Failure to provide such information may result in
that order being rejected.



Industry and Market Data

Market data and certain information and statistics included in this Offering Circular have been
obtained from both public and private sources, including market research, publicly available
information and industry publications. Although the Issuer believes the information to be reliable, it
has not been independently verified by the Issuer, the Joint Lead Managers, the Trustee or the Agents
or their respective affiliates, directors, officers, employees, agents, advisers or representatives or any
person who controls any of them and none of the Issuer, the Joint Lead Managers, the Trustee or the
Agents or their respective affiliates, directors, officers, employees, agents, advisers or representatives
or any person who controls any of them makes any representation as to the accuracy or completeness
of such information. In addition, third party information providers may have obtained information
from market participants and such information may not have been independently verified. In making
an investment decision, each investor must rely on its own examination of the Issuer, the Group and
the terms of the offering and the Bonds, including the merits and risks involved. Where information
has been sourced from a third party, the Issuer confirms that this information has been accurately
reproduced and that, as far as the Issuer is aware and is able to ascertain from information published
by third parties, no facts have been omitted which would render the reproduced information to be
inaccurate or misleading.

— Vi —



CERTAIN DEFINED TERMS AND CONVENTIONS

This Offering Circular has been prepared using a number of conventions, which you should
consider when reading the information herein. The terms the “Company” or the “Issuer” are
referring Zoomlion Heavy Industry Science and Technology Co., Ltd. and the term the “Group” is



References to the “PRC” and “China”, for the purposes of this Offering Circular, except where



PRESENTATION AND INCORPORATION OF FINANCIAL INFORMATION

The Company’s consolidated statements of comprehensive income and consolidated statements
of financial position as at and for the years ended 31 December 2022, 2023 and 2024 have been
extracted from the consolidated financial statements of the Company for the years ended 31
December 2023 and 2024 contained in the Company’s 2023 annual report (“2023 Annual Report”)
and the Company’s 2024 annual report (“2024 Annual Report”), respectively, which have been
audited by KPMG, the independent auditors of the Company. Such consolidated financial statements
are prepared in accordance with the IFRS Accounting Standards issued by the International
Accounting Standards Board (“IASB”) (“IFRS Accounting Standards”). See “Summary
Consolidated Financial Data” for details.

The Company’s consolidated statements of comprehensive income for the six months ended 30
June 2024 and 2025 and consolidated statements of financial position as at 30 June 2025 have been
extracted from the consolidated interim financial statements of the Company from the Company’s
2025 interim report (“2025 Interim Report”), which have not been audited but reviewed by KPMG,
the independent auditors of the Company. Such consolidated interim financial statements are
prepared in accordance with the International Accounting Standard (“1AS”) 34 “Interim Financial
Reporting” issued by the IASB. See “Summary Consolidated Financial Data” for details.

The audited consolidated financial statements of the Group (including the related audit reports
and the notes thereto) which are contained in pages 129 to 268 of the 2023 Annual Report and pages
140 to 275 of the 2024 Annual Report and the unaudited but reviewed consolidated financial
statements of the Group (including the related review reports and the notes thereto) which are



FORWARD-LOOKING STATEMENTS

This Offering Circular includes “forward-looking statements.” All statements contained in this
Offering Circular that are not statements of historical fact constitute “forward-looking statements”.
Some of these statements can be identified by forward-looking terms, such as “anticipate,” “believe,”
“can,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “will” and “would,” or similar words
or the negatives thereof. However, these words are not the exclusive means of identifying
forward-looking statements. All statements regarding our expected financial condition, results of
operations, business plans and prospects are forward-looking statements. These forward-looking
statements include statements as to our business strategies, revenue and profitability, planned projects
and other matters discussed in this Offering Circular regarding matters that are not historical fact.
These forward-looking statements and any other projections contained in this Offering Circular
(whether made by the Group or by any third party) involve known and unknown risks, including those
disclosed under the caption “Risk Factors,” uncertainties and other factors that may cause the actual
results, performance or achievements to be materially different from any future results, performance
or achievements expressed or implied by such forward-looking statements or other projections.
Important factors that could cause our actual results, performance or achievements to differ
materially from those in the forward-looking statements include, among others, the following:

. our business prospects;

. our ability to maintain relationship with, and the actions and developments affecting, our
major customers and suppliers;

. future developments, trends and conditions in the industries and markets in which we
operate;

. general economic, political and business conditions in the markets in which we operate;
. changes to the regulatory environment in the industries and markets in which we operate;

. the ability of third parties to perform in accordance with contractual terms and
specifications;

. our ability to retain senior management and key personnel, and recruit qualified staff;

. our business strategies and plans to achieve these strategies, including our expansion
plans;

. the actions of and developments affecting our competitors;
. our ability to reduce costs and offer competitive prices;

. change or volatility in interest rates, foreign exchange rates, equity prices, trading
volumes, commodity prices and overall market trends;

. capital market developments; and

. other factors beyond our control.



Additional factors that could cause actual results, performance or achievements to differ
materially include, but are not limited to, those discussed in “Risk Factors” and elsewhere in this
Offering Circular. The Company cautions investors not to place undue reliance on these forward-
looking statements which reflect their management’s view only as at the date of this Offering
Circular. The Company does not have any obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise. In light of these risks,
uncertainties and assumptions, the forward-looking events discussed in this Offering Circular might
not occur.

—Xi —
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SUMMARY

This summary does not contain all the information that may be important to you in deciding to
invest in the Bonds. You should read the entire offering circular, including the section entitled “Risk
Factors” and our consolidated financial statements and related notes thereto, before making an
investment decision.

OVERVIEW

Following the core concept of “building up enterprises with Internet thinking and producing
products by pushing everything to the limit”, the Company has unswervingly committed itself to the
goal of high-quality development and worked harder on the three transformation initiatives of
“related diversification, globalization and digitization”. By seeking high-quality development
powered by technological innovation, the Company refreshed its efforts to advance the
transformation and upgrading of digitization, intelligence and green operations. The Company
continued to deepen its traditional strengths while accelerating the cultivation and expansion of
emerging business sectors. Through a comprehensive global market expansion strategy, this has
unlocked new growth opportunities for the Company, enabling it to navigate economic cycles and
achieve robust, sustainable, and high-quality development.

During the six months ended 30 June 2025, the main work carried out by the Company was as
follows:

1. Accelerating the construction of industrial echelons and promoting the coordinated
development of all sectors: the Company accelerated the diversification of its industrial
sectors to seek a pattern of synergistic integration and competitive development where
traditional advantageous industries and emerging industries integrate and thrive together.
The Company further strengthened strategic execution to ensure the effective
implementation of its overall strategy. The traditional advantageous industries have been
improving their competitiveness, laying a solid foundation for development, while the
emerging industries have accelerated to thrive and shape new growth poles.

2. Implementing the global footprint strategy which helps to deepen the development in
global markets: The Company has firmly implemented the international development



Intelligent manufacturing industry clusters have been taking shape to lead the sustained
high-quality development of the industry: Holding fast to its “digital, intelligent and
green” development strategy, the Company has accelerated the upgrade of high-end
intelligent manufacturing. Intelligent industrial parks, intelligent plants and intelligent
production lines have been rolled out in succession, while cutting-edge research in
advanced intelligent manufacturing has rapidly converted into commercial applications.
“End-to-end” digital transformation has been deepened across the board, rapidly forging
an industry-leading cluster of intelligent manufacturing. These initiatives have firmly
established the Company as a benchmark for intelligent manufacturing and cemented its
leadership in advantaged intelligent manufacturing sectors and continue to put the industry
on track for high-quality development.



On 30 October 2025, pursuant to the new Company Law of the People’s Republic of China (the
“New Company Law”), the Guidelines for the Articles of Association of Listed Companies (the
“Guidelines”) and relevant laws, regulations and normative documents, the Board has determined (i)
that it will dispense with the supervisory board and supervisors, whose functions and powers under
the New Company Law will be assumed by the audit committee of the Board and (ii) to make
corresponding amendments and other housekeeping changes (the “Proposed Amendments”) to the
articles of association of the Company. Please refer to Appendix of the announcement of the
Company dated 30 October 2025 for details of the Proposed Amendments. In view of the Proposed
Amendments, the Company has adopted corresponding changes to the respective terms of reference
of the audit committee, the nomination committee and the remuneration and assessment committee
of the Company. The Proposed Amendments to the Articles have been approved by the shareholders
at our extraordinary general meeting held on 11 December 2025.

On 30 October 2025, the Board announced the unaudited results of the Company for the nine
months ended 30 September 2025 (the “Third Quarterly Report of 2025”). For the nine months
ended 30 September 2025, the Company recorded a slight decline in its domestic revenue but its
overseas revenue experienced a significant increase. The financial data contained in the Third
Quarterly Report of 2025 has been prepared in accordance with China Accounting Standards for
Business Enterprises and is unaudited. Please refer to the announcement of the Company dated 30
October 2025 for details.

On 8 December 2025, the Board announced that the acquisition of 81% in aggregate of the
registered capital of Zoomlion Finance and Leasing (Beijing) Co., Ltd* (000000 OO (D O)O
O000) (the “Target”) has been approved by the local financial supervision and administration
bureau in Beijing, the PRC and the industrial and commercial registration of the change in ownership
of the Target with the relevant PRC administration of market regulation was completed on 5
December 2025. Following said completion, the Target has become a wholly-owned subsidiary of the
Company, and its results will be consolidated into the Company’s financial statements.

GENERAL INFORMATION

The Company is a joint stock limited company established in accordance with the Company
Law and other relevant laws, administrative regulations and rules of the PRC. The A Shares of the
Issuer were listed on the Shenzhen Stock Exchange on 12 October 2000 and the H Shares of the Issuer
were listed on the Hong Kong Stock Exchange on 23 December 2010. Our registered address and
place of business are located at No. 361 Yinpen South Road, Changsha, Hunan Province, PRC. Our
website is http://www.zoomlion.com/. Information contained on our website does not constitute part
of this Offering Circular.




THE OFFERING

The following is a brief summary of the terms of this offering and is qualified in its entirety by
the remainder of this Offering Circular. The terms and conditions of the Bonds prevail to the extent
of any inconsistency set forth in this section. This summary is not intended to be complete and does
not contain all of the information that is important to an investor. Words and expressions defined in
“Terms and Conditions of the Bonds™ and “Summary of Provisions Relating to the Bonds in Global
Form” shall have the same meanings in this summary. For a more complete description of the terms
of the Bonds, see “Terms and Conditions of the Bonds” in this Offering Circular.

Issuer Zoomlion Heavy Industry Science and Technology Co., Ltd.

Bonds RMB6,000,000,000 in aggregate principal amount of 0.70 per
cent. U.S. dollar settled convertible bonds due 2031 convertible
at the option of the holder thereof into fully paid H Shares of the
Issuer.

A Shares ordinary domestic shares of RMB1.00 each issued by the Issuer
which are traded in Renminbi on the Shenzhen Stock Exchange
(the



Negative Pledge

Status of the Bonds

The Bonds will contain a negative pledge provision as further
described in Condition 3.1 (Negative Pledge) of the Terms and
Conditions.

The Bonds will constitute direct, unsubordinated, unconditional
and (subject to the provisions of Condition 3.1 (Negative
Pledge) of the Terms and Conditions) unsecured obligations of
the Issuer and shall at all times rank pari passu and without any
preference or priority among themselves. The payment
obligations of the Issuer under the Bonds shall, save for such
exceptions as may be provided by mandatory provisions of
applicable law and subject to Condition 3.1 (Negative Pledge)
of the Terms and Conditions, at all times rank at least equally



Conversion Right and Period

Subject as otherwise provided in the Terms and Conditions,
Bondholders have the right to convert their Bonds into H Shares
credited as fully paid at any time during the Conversion Period
referred to below (the *Conversion Right”).

Subject to and upon compliance with the Terms and Conditions
(including without limitation Condition 5.1.4 (Revival and/or
survival after Default) of the Terms and Conditions), the
Conversion Right attaching to any Bond may be exercised, at
the option of the holder thereof, at any time on or after the 41st
day after the Issue Date up to the close of business (at the place
where the certificate evidencing such Bond is deposited for



Final Redemption

Redemption for Taxation
Reasons

Unless previously redeemed, converted or purchased and
cancelled as provided in the Terms and Conditions, the Issuer
will redeem each Bond at the U.S. Dollar Equivalent (as defined
in the Terms and Conditions) of 105.73 per cent. of its principal
amount, together with the U.S. Dollar Equivalent of accrued
and unpaid interest thereon on the Maturity Date. The Issuer
may not redeem the Bonds at its option prior to that date except
as provided in Condition 7.2 (Redemption at the Option of the
Issuer) of the Terms and Conditions or Condition 7.3
(Redemption for Taxation Reasons) of the Terms and Conditions
(but without prejudice to Condition 9 (Events of Default) of the
Terms and Conditions).

See “Terms and Conditions of the Bonds - Redemption,
Purchase and Cancellation — Maturity.”

At any time the Issuer may, having given not less than 30 nor
more than 60 days’ notice to the Trustee, the Principal Agent
and the Bondholders (which notice shall be irrevocable) redeem
all but not some only of the Bonds at the U.S. Dollar Equivalent
of the Early Redemption Amount, together with the U.S. Dollar
Equivalent of interest accrued and unpaid thereon to but
excluding the date fixed for redemption, if the Issuer satisfies
the Trustee immediately prior to the giving of such notice that
(i) the Issuer has or will become obliged to pay Additional Tax
Amounts as provided or referred to in Condition 8 (Taxation) of
the Terms and Conditions as a result of any change in, or
amendment to, the laws or regulations of the PRC or Hong
Kong or, in each case, any political subdivision or any authority
thereof or therein having power to tax, or any change in the
general application or official interpretation of such laws or
regulations, which change or amendment becomes effective on
or after 28 January 2026, and (ii) such obligation cannot be



Redemption at the Option
of the Issuer

The Issuer may, having given not less than 30 but not more than
60 days’ notice (an “Optional Redemption Notice”) to the
Bondholders, the Trustee and the Principal Agent (which notice
will be irrevocable), redeem all but not some only of the Bonds
at the U.S. Dollar Equivalent of the Early Redemption Amount,



Lock up

Events of Default

The Issuer has undertaken in the Subscription Agreement (as
defined below) that neither the Issuer nor any person acting on
its behalf will: (i) issue, offer, sell, pledge, encumber, contract
to sell or otherwise dispose of or grant options, issue warrants
or offer rights entitling persons to subscribe or purchase any
interest in any Shares or securities of the same class as the
Bonds or the Shares or any securities convertible into,
exchangeable for or which carry rights to subscribe or purchase
the Bonds, the Shares or securities of the same class as the
Bonds, the Shares or other instruments representing interests in
the Bonds, the Shares or other securities of the same class as
them; (ii) enter into any swap or other agreement that transfers,
in whole or in part, any of the economic consequences of the
ownership of the Shares; (iii) enter into any transaction with the
same economic effect as, or which is designed to, or which may
be expected to result in, or agree to do, any of the foregoing,
whether any such transaction of the kind described in (i), (ii) or
(iii) is to be settled by delivery of Shares or other securities, in
cash or otherwise; or (iv) announce or otherwise make public an
intention to do any of the foregoing, in any such case without
the prior written consent of the Joint Lead Managers between
the date of the Subscription Agreement and the date which is 90
days after the Issue Date (both dates inclusive), except for (a)
the Bonds and the H Shares issued on conversion of the Bonds;
or (b) any Shares or other securities (including rights or
options) which are issued, offered, exercised, allotted,
appropriated, modified or granted to, or for the benefit of
employees (including directors) of the Issuer or any of its
subsidiaries pursuant to any employee share scheme or plan
existing as at the date of the Subscription Agreement. For the
purposes of (i)-(iv), “Shares” means (a) H Shares; (b) A Shares;
and (c) any other fully-paid and non-assessable shares of any
class or classes of the ordinary shares of the Issuer authorised
after the date of the Subscription Agreement which have no
preference in respect of dividends or of amounts payable in the
event of any voluntary or involuntary liquidation or dissolution
of the Issuer.

The Bonds will contain events of default as further described in
“Terms and Conditions — Events of Default”.




Further Issues

Clearing

Governing Law

Jurisdiction:

Legal Entity Identifier

ISIN

Common Code

Listing and Trading of the
Bonds

Listing of H Shares

Trustee

The Issuer may from time to time, without the consent of the
Bondholders, create and issue further bonds having the same
terms and conditions as the Bonds in all respects (or in all
respects except for the issue date and the timing for complying
with the requirements set out in these Conditions in relation to
the Initial NDRC Post-Issuance Filing (as defined in the Terms
and Conditions) and the CSRC Post-Issuance Filings (as
defined in the Terms and Conditions)) and so that such further
issue shall be consolidated and form a single series with the
Bonds. Such further bonds shall be constituted by a deed
supplemental to the Trust Deed. See “Terms and Conditions —
Further Issues”.

The Bonds will initially be evidenced by a Global Certificate in
registered form, which will be registered in the name of a
nominee of, and shall be deposited on or about the Issue Date
with a common depositary on behalf of, Euroclear and
Clearstream. Beneficial interests in the Global Certificate will
be shown on, and transfer thereof will be effected only through,
records maintained by Euroclear and Clearstream. Except as
described in this Offering Circular, individual certificates for
Bonds will not be issued in exchange for interests in the Global
Certificate.

English law.

Exclusive jurisdiction of Hong Kong courts.
529900QZ3EMAUOQKFK85

XS3279617560

327961756

Application will be made to the Hong Kong Stock Exchange for
the listing of, and permission to deal in, the Bonds by way of
debt issues to Professional Investors only and the listing of, and
permission to deal in, the Bonds is expected to become effective
on 6 February 2026.

The H Shares are listed on the Hong Kong Stock Exchange.
Application will be made to the Hong Kong Stock Exchange for
the listing of the H Shares issuable upon conversion of the

Bonds.

The Hongkong and Shanghai Banking Corporation Limited
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Registrar
Principal Paying Agent,
Principal Conversion Agent

and Transfer Agent

Rating of the Bonds

Selling Restrictions

The Hongkong and Shanghai Banking Corporation Limited

The Hongkong and Shanghai Banking Corporation Limited

The Bonds are not, and are not expected to be, rated by any
rating agency.



SUMMARY CONSOLIDATED FINANCIAL DATA

The Company’s consolidated statements of comprehensive income and consolidated statements
of financial position as at and for the years ended 31 December 2022, 2023 and 2024 have been
extracted from the consolidated financial statements of the Company for the years ended 31
December 2023 and 2024 contained in the 2023 Annual Report and the 2024 Annual Report,
respectively, which have been audited by KPMG, the independent auditors of the Company, and
incorporated by reference in this Offering Circular. Such consolidated financial statements are
prepared in accordance with the IFRS Accounting Standards.

The Company’s consolidated statements of comprehensive income for the six months ended 30
June 2024 and 2025 and consolidated statements of financial position as at 30 June 2025 have been
extracted from the consolidated interim financial report of the Company from the 2025 Interim
Report, which have not been audited but reviewed by KPMG, the independent auditors of the
Company, and incorporated by reference in this Offering Circular. Such consolidated interim
financial report is prepared in accordance with the IAS 34 “Interim Financial Reporting” issued by
the 1ASB.

Potential investors must exercise caution when using such data to evaluate our financial
condition and results of operations. Our audited consolidated financial statements have been prepared
and presented in accordance with the IFRS Accounting Standards, which differ in certain respects
from GAAP in other jurisdictions. The summary financial data below should be read in conjunction
with, and is qualified in its entirety by reference to, our audited consolidated financial statements and
the accompanying notes incorporated by reference in this Offering Circular.

SUMMARY CONSOLIDATED STATEMENT OF PROFIT OR LOSS

For the six months

For the year ended 31 December ended 30 June
2022 2023 2024 2024 2025
(Audited) (Unaudited)
(RMB millions)

Revenue . .. ................. 41,631 47,075 45,478 24,535 24,855
Cost of sales and services. . . ... .... (32,543) (34,109) (32,668) (17,589) (17,859)
Gross Profit. . . ............ ... 9,088 12,966 12,810 6,946 6,996
Other net income . . . . ........... 982 935 1,162 930 904
Sales and marketing expenses . ... ... (2,635) (3,557) (3,721) (1,902) (2,098)
General and administrative expenses . . . (2,400) (2,274) (2,585) (1,340) (1,284)
Expected credit losses . . .. ........ (446) (794) (570) (377) (273)
Research and development expenses . . . (2,507) (3,441) (2,769) (1,306) (1,412)
Profit from operations . . . ... ... .. 2,082 3,835 4,327 2,951 2,833
Net finance income/(costs) . ... ... .. 300 284 (28) (119) 392
Share of profits less losses of associates . 130 153 84 25 59
Profit before taxation. . . . ... ... .. 2,512 4,272 4,383 2,857 3,284
Incometax . . ................. (86) (457) (374) (322) (396)
Profit for the year/period . . .. ... .. 2,426 3,815 4,009 2,535 2,888
Profit attributable to:

Equity shareholders of the Company . . . 2,347 3,550 3,621 2,281 2,753
Non-controlling interests. . . ... ... .. 79 265 488 254 135
Earnings per share (RMB)

Basic . ....... . ... 0.28 0.43 0.41 0.28 0.32
Diluted . . ... ... ... . ..... 0.28 0.43 0.41 0.27 0.32
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SUMMARY CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Non-current assets

Property, plant and equipment . . ... ... ... ..
Right-of-use assets . . . .. ...............
Investment properties. . . . . ... ... ... ..
Intangible assets. . . . .. ... . ... ... .. ...
Goodwill . .. ... ... ..
Interests in associates . ... ..............
Other financial assets. . . ... .............
Trade receivables and contract assets. . . ... ...
Receivables under finance lease . . . . ... ... ..
Loans and advances . ... ...............
Pledged bank deposits . . . . ..............
Deferred tax assets . . . .. ...............

Total non-current assets . . ... ...........

Current assets

Inventories . . . ... .. ... .. ...
Other current assets. . . . .. ..............

Financial assets at fair value through

profit or loss (“FVPL™). . . ... ..........
Trade and other receivables and contract assets. . .
Receivables under finance lease . . .. ...... ..
Loans and advances . ... ...............
Pledged bank deposits . . . . ... ...........
Cash and cash equivalents. . . . ... .........

Total currentassets . . ... ..............

Total assets . . ... ... ... ... .. ......

Current liabilities

Loans and borrowings . . . ... ... ... ... ...
Financial liabilities at FVPL . . ... ... ... ...
Trade and other payables . . . ... ..........
Contract liabilities . . .. ................
Lease liabilities . . . .. ...... ... .......
Income tax payable. . . . ................

Total current liabilities. . . ... ... ........
Net currentassets . . .. ................

Total assets less current liabilities. . . .. ... ..

Non-current liabilities

Loans and borrowings . . . ... ... ... ... ...
Lease liabilities . . . .. ....... ... . ......
Deferred tax liabilities. . . . ... ...........
Other non-current liabilities. . . . ... ... .....

Total non-current liabilities. . . . ... .......

NETASSETS . .. ... ... ... . .

As at
As at 31 December 30 June
2022 2023 2024 2025
(Audited) (Unaudited)
(RMB millions)
13,903 17,364 20,577 21,688
3,995 3,621 3,625 3,054
161 90 56 56
1,926 1,988 2,019 2,235
2,562 2,641 2,580 2,739
4,476 4,497 4,484 4,451
2,263 2,669 2,017 1,809
11,829 10,882 6,828 6,261
6,456 6,120 3,835 3,216
277 568 469 497
160 76 107 95
1,907 2,303 2,637 2,592
49,915 52,819 49,234 48,693
14,203 22,504 22,564 23,391
1,040 708 565 439
4,011 1,767 1,622 1,571
33,962 32,033 32,400 38,879
4,717 4,843 3,328 2,989
170 280 279 311
1,708 2,265 1,565 1,652
13,791 13,606 12,155 11,271
73,602 78,006 74,478 80,503
123,517 130,825 123,712 129,196
11,018 7,377 10,837 8,734
- 9 22 9
35,259 40,513 29,763 33,807
1,892 1,817 1,901 1,973
117 126 154 143
107 154 310 346
48,393 49,996 42,987 45,012
25,209 28,010 31,491 35,491
75,124 80,829 80,725 84,184
10,962 14,944 15,412 20,355
355 308 362 282
842 807 696 777
6,026 5,639 4,453 3,430
18,185 21,698 20,923 24,844
56,939 59,131 59,802 59,340
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CAPITAL AND RESERVES

Share capital . . .
Reserves . .. ..

Total equity attributable to equity
shareholders of the Company . . ... ......
Non-controlling interests. . . .. ...........

TOTAL EQUITY

As at

As at 31 December 30 June
2022 2023 2024 2025
(Audited) (Unaudited)
(RMB millions)

8,678 8,678 8,678 8,649
46,027 47,693 48,423 48,458
54,705 56,371 57,101 57,107

2,234 2,760 2,701 2,233
56,939 59,131 59,802 59,340
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Certain of our products are sold through third-party dealers and the failure to maintain
relationships with our existing dealers, attract additional dealers or effectively manage our dealers
may materially and adversely affect our business.

We typically enter into one-year agreements with our domestic dealers and one- to two-year
agreements with our international dealers. As our existing agreements expire, we may be unable to
renew these agreements with our dealers on favorable terms or at all. Competition for dealers is
intense, as we must compete for dealers in China and internationally with other leading construction
machinery manufacturers. Such competitors may benefit from higher visibility, greater brand
recognition and financial resources and a broader product offering than we do, providing them with
a competitive advantage in securing dealers. Our competitors may also enter into long-term and/or
exclusive agreements that effectively prevent their dealers from selling our products. Consequently,
engaging new dealers, maintaining relationships with existing dealers and replacing dealers can be
difficult, disruptive to our operations and time-consuming. Any disruption to our distribution
network, including a failure on our part to renew our existing agreements with our preferred dealers
or to attract new dealers, could negatively affect our ability to effectively sell our products, provide



The risks and uncertainties for various payment options, including credit sales, installment
payments, financial guarantees and finance lease services could become more acute in times of an
economic slowdown or recession and may result in increased delinquencies, foreclosures and losses.
Litigation and servicing costs may also increase as a result. In the event of such delinquencies or
foreclosures, equipment for which the customer defaults on relevant payments is typically
repossessed. However, repossessed equipment may be in poor condition, with a value below that of
the defaulted debts. If we are not able to manage the credit risks, market risks, liquidity risks and
other risks associated with finance lease services and/or other payment options, our financial
condition, results of operation and cash flow may be materially and adversely affected.

In addition, we currently hold licenses and/or permits to provide finance lease services in
various jurisdictions. The withdrawal or suspension of such licenses, permits and approvals, or the
imposition of any penalties, as a result of infringement of any regulatory requirements may have an
adverse impact on our Group’s business and results of operations. Moreover, in markets in which our
Group operates, such as the PRC, licensing requirements are subject to changes. There is no
assurance that we will be able to continue to satisfy the requirements for, or otherwise obtain, such
licenses, permits or approvals for current and future projects. The failure to obtain, maintain or renew
our licenses, permits and approvals from the government in connection with our finance lease
services may impede or hinder our operations and may adversely affect our results of operations and
financial condition.

We face risks associated with our global scale of operations, and if we are unable to effectively
manage these risks, they could impair our ability to maintain our business abroad.

Over the years, we have expanded our scale of operations globally. With manufacturing
facilities and distribution and service network established overseas, we are exposed to a number of
risks, including:

difficulty in managing multinational operations;

. difficulty with staffing and managing overseas operations, including managing employees
on a global basis and complying with the various labor regulatory requirements of the
different jurisdictions;

. fluctuations in currency exchange rates;

. increased costs associated with maintaining marketing and selling efforts, overseas offices
providing adequate after-sales services and timely delivery of parts and components in
various countries;

. difficulty in maintaining relationships with dealers with strong local presence;

. challenges in providing customer services and support in overseas markets;

. challenges in managing our sales channels and overseas distribution network effectively;

. unexpected transportation delays or interruptions or increases in international
transportation costs;
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. difficulties in and costs of exporting products overseas while complying with the different
commercial, legal and regulatory requirements of the overseas markets in which we offer
our products;

. failure to establish appropriate risk management and internal control structures tailored to
overseas operations;

. difficulty in collecting receivables from international customers;

. difficulty in ensuring the compliance of our dealers and customers with the sanctions
imposed by OFAC on various foreign states, organizations and individuals;

. inability to obtain, maintain or enforce intellectual property rights;

. inability to effectively enforce contractual or legal rights or intellectual property rights in
certain jurisdictions under which we operate;

. changes in a specific country or region’s political or economic conditions or policies;

. unanticipated changes in prevailing economic conditions and regulatory requirements; and

. governmental policies favoring domestic companies in certain foreign markets or trade
barriers including export requirements, tariffs, taxes and other restrictions and charges.
These government policies or trade barriers could increase the prices of our products and

make us less competitive in such countries.

If we are unable to effectively manage these risks, our ability to maintain our business abroad



In addition, the integration of the operations and corporate culture of any acquired business
requires significant efforts, including the integration of accounting and internal control systems,
consolidation of information technology systems, alignment of manufacturing, sales and distribution
networks, and the reallocation of research and development and financial resources. Our efforts to
integrate the operations of any acquired business with our existing operations and our ability to
execute integration plans for an acquired business may be affected and in some cases even limited
by applicable laws and regulations. Successful integration of acquired businesses depends in part on
our ability to manage the combined operations, to realize opportunities for turnover growth presented
by broader product offerings and expanded geographic coverage and to eliminate redundant and
excessive costs. Successful integration also requires us to manage the cultural and language related
differences between various geographic locations and diverse organizational cultures. Furthermore,
the integration of acquired businesses into our operations involves a number of other risks, including,
but not limited to, demands on management and diversion of their attention; unforeseen or hidden
liabilities, including exposure to unforeseen lawsuits or disputes associated with newly acquired
companies or businesses; management of employee relations; and increases in regulatory compliance
costs relating to the acquired businesses. If our integration efforts for any acquired businesses are not
successful, we may not be able to realize the expected business and operational synergies, efficiencies
and other benefits and our competitive position could suffer as a result. In addition, if we do not
realize the expected synergies from our acquisitions or, if for any reason, our acquisitions do not
perform as expected, we may incur unexpected impairment charges, which would have a material and
adverse effect on our financial condition and results of operations.



Our success depends in part on our ability to enhance our manufacturing capabilities, which is
subject to risks and uncertainties.

Our Group’s continued success over the years is ascribed to our ability to enhance our
manufacturing capabilities, which include expanding our manufacturing capacity, improving our
manufacturing efficiency or modifying our manufacturing lines to meet the varying demands for our
products. If we are unable to do so, we may not be able to achieve the desired level of economies
of scale in our operations, to reduce manufacturing costs to the level that will allow us to compete
effectively or to maintain our pricing and other competitive advantages. Our ability and efforts to
enhance our manufacturing capabilities are subject to significant risks and uncertainties, including:

. our ability to obtain funding for the additional capital expenditures, working capital and
other corporate requirements to be used to enhance our manufacturing capabilities. We
may be unable to obtain such funds in a timely manner or on commercially reasonable
terms or at all;



an adequate inventory level of our products or manufacture our products in a timely manner, and may
lose sales and market share to our competitors. On the other hand, we may also be exposed to
increased inventory risks due to accumulated excess inventory of our products or raw materials, parts
and components for our products. Excess inventory levels may increase our inventory holding costs,
risk of inventory obsolescence, markdown allowances or write-offs.

Our research and development efforts may not yield the benefits that we expect and we may not
be able to introduce market-leading products and maintain the competitiveness of our product
offerings.

In order to maintain and increase our current competitive position and to continue to grow our
business, we need to continuously introduce market-leading products. The market for our products is
characterized by continuous technological developments and innovation to provide better product



countries may be defeated by third-party patents issued on a later date but applied for earlier than
ours. Additionally, the existence of a patent does not provide assurance that the manufacturing, sale
or use of our products does not infringe upon others’ patent rights. Third parties may also have
blocking patents that might be used to prevent us from marketing our own patented products or
utilizing our patented technologies or processes. As it may take years for patent applications to be
approved, there may be pending applications, known or unknown to us, that may later result in issued
patents upon which we may infringe. Therefore, we may initiate lawsuits in order to defend our
ownership or proprietary design of our products and trade secrets, or we may be subject to litigation
brought by third parties based on claims that we have infringed upon their intellectual property rights
or that we have misappropriated the trade secrets of others, either of which scenarios will be
time-consuming and costly to defend. We cannot assure you that we can achieve a favorable outcome
in any such litigation. If we are unable to protect our patents, trademarks and other intellectual
property rights or to successfully defend ourselves from infringement claims, our reputation,
financial condition and results of operations may be materially and adversely affected.

Fluctuations in foreign currency exchange rates could adversely affect our business.

Our sales, costs of sales and services, expenses and our borrowings and loans are currently
denominated primarily in Renminbi, Euros, U.S. dollars or Japanese Yen, while our financial
statements are reported in Renminbi. As a result, fluctuations in exchange rates, particularly among
the Renminbi, Euros, U.S. dollars, or the Japanese Yen could, affect our profitability and result in
foreign currency exchange losses of our foreign currency denominated assets and liabilities. We
cannot accurately predict the impact of exchange rate fluctuations on our results of operations and
may incur net foreign currency losses that may have a material and adverse effect on our financial
condition and results of operations.

In addition, an appreciation in the value of the Renminbi against foreign currencies could
increase the prices of certain of our products, thereby making them less appealing to our overseas
customers, which could adversely affect our strategy to further expand the sales of our Zoomlion
product lines in the overseas markets. On the other hand, depreciation in the value of the Renminbi
against foreign currencies could result in an increase in the costs of certain raw materials, parts and
components that are primarily sourced from overseas suppliers, such as branded chassis, which could
in turn adversely affect our profit margin for certain products.

We are subject to product liability exposure which could harm our reputation and materially and
adversely affect our business, financial condition and results of operations.

Our products can expose us to potential product liability claims if they fail to perform as
expected, or are proven to be defective, or if their use causes, results in, or is alleged to have caused
or resulted in personal injuries, project delays or damages or other adverse effects. Any product
liability claim, whether relating to personal injuries or project delays or damages, or related
regulatory actions could prove costly and time-consuming to defend and could potentially harm our
brand reputation. If successful, product liability claims may require us to pay substantial damages.
We currently do not maintain product liability insurance to cover potential product liability arising
from the use of our products and may be unable to obtain sufficient product liability insurance
coverage on commercially reasonable terms, or at all. Furthermore, certain product liability claims
may be the result of defects from parts and components purchased from third party suppliers. Such
third-party suppliers may not indemnify us for defects as to such parts and components or would only
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provide us with limited indemnification that is insufficient to cover our damages resulting from the
product liability claim. A product liability claim, with or without merit, may result in significant
negative publicity and thus materially and adversely affect the marketability of our products and our
reputation, as well as our business, financial condition and results of operations.

Moreover, a material design, manufacturing or quality related failure or defect in our automotive
products or other safety issues could each warrant a product recall by us in the PRC and result in
increased product liability claims. If authorities in the jurisdictions in which we sell our products
decide that our products fail to conform to applicable quality and safety requirements and standards,
including the vehicle safety, exhaust and performance standards for certain products of ours, we could
be subject to regulatory actions. For example, in China, violation of PRC product quality and safety
requirements may subject us to the confiscation of related earnings and relevant products, penalties,
an order to cease sales of relevant products, or an order to cease operations pending the required
rectification. Furthermore, if the violation is determined to be serious in nature, our business license
to manufacture or sell relevant products could potentially be suspended or revoked, and in the worst
scenario, we could be subject to criminal liability. In case of defects, we may be required to recall
the defective products and effect any modification to render them safe before they can be distributed
again on the market. Criminal liability can be triggered by violations of the general obligation to offer
safe products or can arise from significant damages caused to the users of any defective products.

If we experience a significant number of warranty claims, our costs might increase substantially,
and our reputation and brand name could suffer.

Our product warranty typically requires us to provide after-sales services that cover parts and
labor for non-maintenance repairs, except that the repairs are caused by operator abuses or improper
uses or negligence and are not attributable to normal wear and tear. Repair and replacement of certain
parts and components of our products are not covered by us but are covered by the manufacturers of
such parts and components, such as the branded chassis used in certain of our products. However, in
the event that such third-party suppliers refuse to perform their warranty obligations or to indemnify
us for providing warranty services to customers to repair such parts and components, we may incur
additional warranty costs or incur costs may not be recovered. We accrue liabilities for potential
warranty claims at the time of sale. Product warranty provisions as at 31 December 2023 and 2024
were RMB127 million, and RMB176 million, respectively. If we experience an increase in warranty
claims or if our repair and replacement costs associated with warranty claims increase significantly,
we may incur greater warranty costs. Moreover, an increase in warranty claims could substantially
increase our costs and may result in a material adverse effect on our reputation, financial condition,
results of operations and prospects.
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Our business depends substantially on our senior management’s continuing services and our
ability to maintain a skilled labor force, and our business may be severely disrupted if we were to



Our ability to raise additional funds in the future is subject to a variety of uncertainties,
including:

. our future financial condition, results of operations and cash flows;

. general market conditions for and investor sentiment towards capital-raising activities by
China-based companies and/or construction machinery and environmental and sanitation
machinery companies; and

. economic, political and various other conditions in China and elsewhere.

Although we have historically been able to obtain financing on commercially acceptable terms
and in a timely manner, we cannot assure you that such financing will always be available in amounts
or on terms acceptable to us, if at all, when we need to obtain external financing in the future. Without
sufficient liquidity, we may be forced to curtail or delay our operational plans. Our future liquidity
needs or other business requirements could necessitate the offering of additional equity or debt
securities or the obtaining of bank loans. The sale of additional equity or equity-linked securities
could result in additional dilution to our shareholders. The incurrence of additional debt would result
in increased debt service obligations and could result in stricter or additional operating and financing
covenants that would restrict our operations, financial flexibility, or our ability to distribute
dividends.

We require a number of permits, licenses, registrations and certificates in order to carry on our
business and the failure to obtain or maintain these permits, licenses, registrations and certificates
could materially harm our business and prospects.

The manufacturing, export and sale of our products are subject to regulation in China and in
countries where we conduct our business. For example, some of our products and/or businesses
require special licenses or permits from or registrations with the relevant government authorities in



Our manufacturing processes generate noise, waste water, and gaseous and other industrial
wastes and we are subject to national and local environmental regulations applicable to us in
jurisdictions where we operate. In addition, we are required to comply with the relevant emission
standards applicable to certain of our products. In the case of our noncompliance with present or
future environmental regulations, we may be required to pay substantial fines and/or civil damages,
suspend production or cease operations, and the management might even be subject to criminal
liabilities under certain circumstances. We may also be subject to adverse publicity and damages to
our brand name and reputation. Also, if more stringent regulations are adopted in the future, the costs
of compliance with these new regulations could be substantial.

In addition, we currently do not carry any insurance for potential liabilities relating to the
release of hazardous materials. If we are held liable for damages in the event of contamination or
injury, it could have a material and adverse effect on our financial condition and results of operations.

We may continue to engage in certain sales of products to third-party dealers for end use by
countries, governments, entities, or persons targeted by economic sanctions of the United States
government, which may adversely affect our reputation and prevent U.S. persons from purchasing
our H Shares, thereby potentially reducing our share price.

The U.S. government has enacted laws and regulations, including laws and regulations
administered by the OFAC (the “U.S. Economic Sanctions Laws”) that impose restrictions upon US
persons with respect to activities or transactions with certain countries, governments, entities and
individuals that are the subject of U.S. Economic Sanctions Laws (the “Sanctions Targets”). U.S.
persons are also prohibited from facilitating such activities or transactions. We cannot assure you that
we will not make any direct or indirect sales of our products to Sanctions Targets in the future. If such
transactions occur, our reputation could be adversely affected, some of our investors in the United
States may be required to sell their interests in our Company under the laws of certain U.S. states or
under internal investment policies or may decide for reputational reasons to sell such interests, and
some investors in the United States may forgo the purchase of our H Shares, all of which could have
a material and adverse effect on the price of our H Shares and the value of your investment in us.

Our largest shareholder has substantial influence over our Company and its interests may not be
aligned with the interests of our other shareholders.

The State-owned Assets Supervision and Administration Commission of Hunan Provincial
People’s Government (“Hunan SASAC”) has substantial influence over our business, including
decisions regarding investments, mergers, dividend plans, future issuance of securities,
consolidations and the sale or partial sale of all or substantially all of our assets, election of directors
and other significant corporate actions. The interests of Hunan SASAC may not always coincide with
the best interests of our other shareholders or our Company. This concentration of ownership may
discourage, delay or prevent any change in control of our Company, which could deprive our
Shareholders of an opportunity to receive a premium for their shares as part of a sale of our Company
and might negatively impact the price of our H Shares.
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We enjoy certain government grants and incentives and the expiration of, or changes to, these
incentives may materially and adversely affect our business, financial position and results of
operations.

We and several of our subsidiaries have enjoyed preferential tax treatments and/or received
government grants relating to the development of construction machinery, such as refund of
value-added tax and subsidy for technological improvement, research and development projects.
Such qualification is subject to periodic review, and we and our subsidiaries may not be able to
continue enjoying the preferential tax rate. If there are any changes in the preferential tax treatment
that we currently enjoy and in the incentives that we currently receive, our financial condition and
results of operations may be materially and adversely affected.

We may incur additional costs, experience manufacturing disruptions or fail to satisfy our
contractual requirements if we were forced to relocate as a result of any disputes over the title or
ownership rights of the properties we own or lease.

Properties owned or leased by our Group primarily comprise manufacturing facilities, offices
and ancillary buildings. We may not obtain such land use right certificates and building ownership
certificates and the timing for obtaining such certificates is beyond our control. Before we get the
land use right certificate of such land and the building ownership certificates of such buildings, our
rights to such properties might not be entirely protected. Any dispute or claim related to the title of
the properties owned or leased by us may result in us relocating 