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EXPECTED TIMETABLE®

Application Listsopen® .. ... ... ..

Latest time for lodging WHITE and YELLOW
Application Forms .. ......... ...

Latest time to complete electronic applications under
White Form elPO service through the designated
website www.eipo.com.hk® . ..................

Latest time to complete payment of White Form elPO
applications by effecting internet banking transfer(s)
or PPS payment transfer(s) .....................

Latest time to give electronic application
instructions to HKSCC® ......................

Application Listsclose ...........................
Expected Price Determination Date® .. .............
Announcement of

— the Offer Price;

— the level of applications in the Hong Kong
Public Offering;

— the level of indications of interest in the
International Placing; and

— the basis of allotment of the Hong Kong Offer
Shares to be published in South China
Morning Post (in English) and Hong Kong
Economic Times (in Chinese) on or before . . .

Results of allocations in the Hong Kong Public Offering
(with successful applicants’ identification document
numbers, where appropriate) to be available through
a variety of channels, including the websites of the
Hong Kong Stock Exchange at www.hkexnews.hk
and our Company at www.zoomlion.com (see
paragraph headed “Publication of Results” in the
section headed “How to Apply for the Hong Kong
Offer Shares”) from ......... ... .. ... .. ... .....

Results of allocations in the Hong Kong Public Offering
will be available at www.iporesults.com.hk with a
“search by ID” function . ........................

Despatch of H Share certificates or deposit of the
H Share certificates into CCASS on or before®® . ..

Despatch of White Form e-Refund payment
instructions/refund cheques on or before® ........

Dealings in the H Shares on the Main Board to
COMMENCE ON . ettt it e et e e e e

11:45 a.m. on Thursday, December 16, 2010

12:00 noon on Thursday, December 16, 2010

11:30 a.m. on Thursday, December 16, 2010

12:00 noon on Thursday, December 16, 2010

12:00 noon on Thursday, December 16, 2010
12:00 noon on Thursday, December 16, 2010
Friday, December 17, 2010

Wednesday, December 22, 2010

Wednesday, December 22, 2010

Wednesday, December 22, 2010

Wednesday, December 22, 2010

Wednesday, December 22, 2010

Thursday, December 23, 2010

(1) All times and dates refer to Hong Kong local time and dates except otherwise stated. Details of the structure of the Global
Offering, including its conditions, are set forth in the section headed “Structure of the Global Offering” in this prospectus.

(2) If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force in Hong Kong at any
time between 9:00 a.m. and 12:00 noon on Thursday, December 16, 2010, the Application Lists will not open or close on
that day. Further information is set forth in the section headed “How to Apply for the Hong Kong Offer Shares—Effect of Bad

Weather on the Opening of the Application Lists” in this prospectus.

(3) You will not be permitted to submit your application through the designated website at www.eipo.com.hk after 11:30 a.m. on
the last day for submitting applications. If you have already submitted your application and obtained an application reference



EXPECTED TIMETABLE®

number from the designated website prior to 11:30 a.m., you will be permitted to continue the application process (by
completing payment of application monies) until 12:00 noon on the last day for submitting applications, when the application
lists close.

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC should refer to
the section headed “How to Apply for the Hong Kong Offer Shares—Applying by giving electronic application instructions
to HKSCC via CCASS” in this prospectus.

The Price Determination Date is expected to be on or around Friday, December 17, 2010 (Hong Kong time) and, in any
event, not later than Wednesday, December 22, 2010 (Hong Kong time). If, for any reason, the Offer Price is not agreed
between the Joint Global Coordinators (on behalf of the Hong Kong Underwriters) and our Company by Wednesday,
December 22, 2010, the Global Offering will not proceed and will lapse.

Applicants who have applied for 1,000,000 or more Hong Kong Offer Shares and have indicated in their Application Forms
their wish to collect refund cheques (where applicable) and H Share certificates (where applicable) in person may do so from
our H Share Registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, from 9:00 a.m. to 1:00 p.m. on the date notified by our Company as
the date of despatch of H Share certificates and refund cheques. The date of despatch of H Share certificates and refund
cheques is expected to be Wednesday, December 22, 2010. Applicants who are individuals and opt for personal collection
must not authorize any other person to make collection on their behalf. Applicants that are corporations and opt for personal
collection must attend by their authorized representatives each bearing a letter of authorization from his corporation stamped
with the corporation’s chop. Both individuals and authorized representatives (if applicable) must produce, at the time of
collection, evidence of identity acceptable to our H Share Registrar. Uncollected refund cheques and H Share certificates
will be despatched by ordinary post to the addresses as specified in the applicants’ Application Forms at the applicants’ own
risk. Applicants who apply for 1,000,000 Hong Kong Offer Shares or more through the White Form elPO service by
submitting an electronic application to the designated White Form elPO Service Provider through the designated website at
www.eipo.com.hk may collect their H Share certificate(s) (where applicable) in person from 9:00 a.m. to 1:00 p.m. on
Wednesday, December 22, 2010 or such other date as notified by our company as the date of despatch/collection of
H Share certificates/e-Refund payment instructions/refund cheques. Applicants who paid the application monies from a
single bank account may have e-Refund payment instructions (if any) despatched to the application payment account on
Wednesday, December 22, 2010. Applicants who used multi-bank accounts to pay the application monies may have refund
cheque (if any) despatched to the address specified in their application instructions to the designated White Form elPO
Service Provider on Wednesday, December 22, 2010 by ordinary post and at their own risk.

H Share certificates are expected to be issued on Wednesday, December 22, 2010. H Share certificates will only become
valid certificates of title if the Hong Kong Public Offering has become unconditional in all respects and neither of the Hong
Kong Underwriting Agreement nor the International Underwriting Agreement has been terminated in accordance with its
terms before 8:00 a.m. on the Listing Date, which is expected to be Thursday, December 23, 2010. Investors who trade
H Shares on the basis of publicly available allocation details prior to the receipt of H Share certificates or prior to the H
Share certificates becoming valid certificates of title do so entirely at their own risk.

You should read carefully the sections headed “Underwriting”, “How to Apply for Hong

Kong Offer Shares” and “Structure of the Global Offering” in this prospectus for details
relating to the structure of the Global Offering, how to apply for Hong Kong Offer Shares and
the expected timetable including, inter alia, applicable conditions, the effect of bad weather
and the despatch of refund cheques and H Share certificates.
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SUMMARY

This summary aims to give you an overview of the information contained in
this prospectus. As it is a summary, it does not contain all the information that
may be important to you. You should read the whole document before you decide
to invest in our H Shares.

There are risks associated with any investment. Some of the particular risks
in investing in our H Shares are set forth in the section entitled “Risk Factors” in
this prospectus. You should read that section carefully before you decide to invest
in our H Shares.

OVERVIEW

We are a leading China-based construction machinery manufacturer providing
diversified products, including concrete machinery, crane machinery and environmental and
sanitation machinery, with a presence in Asia, Europe and other regions. Since our listing on
SZSE on October 12, 2000, we have experienced significant growth benefiting from China’s
ongoing urbanization. During the Track Record Period, our consolidated turnover increased
from RMB8,973 million in 2007 to RMB20,762 million in 2009, representing a CAGR of
approximately 52.1%. Our profit for the year increased from RMB1,437 million in 2007 to
RMB2,419 million in 2009, representing a CAGR of approximately 29.7%. For the six months
ended June 30, 2010, our consolidated turnover and profit for the period amounted to
RMB16,089 million and RMB2,163 million, respectively.

Our Product Offerings and Market Position

We have one of the most diversified and comprehensive product offerings in China’s
construction machinery industry. We currently offer more than 640 models of machinery and
equipment covering 83 different product types across 13 product lines, which include concrete
machinery, crane machinery, environmental and sanitation machinery, road construction and
pile foundation machinery, earth working machinery and material handling machinery and
systems. Our diversified and comprehensive product offerings position us well to take
advantage of the future development of the domestic and overseas construction machinery
markets. Moreover, we enjoy a leading market position across all of our core product lines in
China, including concrete machinery, crane machinery and environmental and sanitation
machinery. According to CCMA, we were the:

® Second largest construction machinery manufacturer in China in terms of annual
turnover in 2009; and

® The tenth largest construction machinery manufacturer in the world in terms of
annual turnover in 2009.
Furthermore, according to CCMA, among all China-based construction machinery
manufacturers, we ranked:
®  First in medium- to large-capacity tower cranes in terms of turnover in 2009;

® Second in truck-mounted and trailer-mounted concrete pumps (excluding our
CIFA line of products) and truck cranes in terms of unit sales volume in 2009; and

® Fourth in crawler cranes in terms of unit sales volume in 2009.

]
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In addition, according to Liaoning Yitong, we have been the largest environmental and
sanitation machinery manufacturer in China since 2007 in terms of annual unit sales volume.
Turnover generated from sales of environmental and sanitation machinery accounted for
6.3%, 6.4%, 5.9% and 4.4% of our consolidated turnover in 2007, 2008, 2009 and the six
months ended June 30, 2010, respectively.

Our acquisition of CIFA in 2008 also helped to position us to become a global leading
concrete machinery manufacturer by strategically combining our leading market position in
the large and fast-growing construction machinery market in China with CIFA’s overseas
operational and technological capabilities and extensive distribution and service network in
Europe.

The table below sets forth the breakdown of our consolidated turnover by our major
product lines, and each expressed as a percentage of our consolidated turnover, for the
periods indicated:

Six Months Nine Months
Ended Ended
Year Ended December 31, June 30, September 30,

2007 2008 2009 2010
RMB % RMB % RMB % RMB % RMBM %
(in millions, except for percentages)

Concrete machinery ............ 3,509 39.1 4,682 34.6 7,157 34.5 7,087 43.7 10,744 45.0
Crane machinery .............. 4,206 46.9 6,237 46.0 8,298 40.0 5,910 36.7 8,203 34.3
Environmental and sanitation

machinery .................. 564 6.3 871 64 1230 59 710 44 1251 52
Road construction and pile

foundation machinery . ........ 487 54 610 45 787 38 539 34 880 3.7
Earth working machinery ........ —_- - 116 0.9 445 21 450 2.8 652 27
Material handling machinery and

systems ....... ...l —_- - 261 19 873 42 281 1.7 359 15
Other machinery products ....... 193 241 635 4.7 1575 76 808 5.1 1,159 49
Finance income under finance

lease ......... .. ... ... 14 02 136 1.0 397 19 35 22 653 27
Total ........................ 8,973 100.0 13,548 100.0 20,762 100.0 16,089 100.0 23,901 100.0
Note:

(1) The financial data for the nine months ended September 30, 2010 is based on unaudited IFRS interim financial statements
reviewed by the reporting accountants, as set out in Appendix Il to this prospectus.

Our Manufacturing Capabilities

We currently own and operate eight industrial parks located in Hunan Province,
Shaanxi Province and Shanghai Municipality, China and one located in Senago, Italy. These
industrial parks include Guanxi Industrial Park, Lugu Industrial Park, Huayin Industrial Park,
Quantang Industrial Park, Magiaohe Industrial Park, Yuanjiang Industrial Park, Zoomlion
Industrial Park, Songjiang Industrial Park and CIFA Industrial Park. In addition, we have an
industrial park under construction in Weinan, Shaanxi Province, with a gross floor area of
approximately 1,120,000 square meters to manufacture and assemble excavators with a
planned annual production capacity of 20,000 units. We expect phase one of our industrial
park at Weinan to be completed and commence production by the end of 2010, and phase
two to be completed and commence production by the end of 2012. We have another
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industrial park under construction in Hanshou, Hunan Province, with a gross floor area of
approximately 260,960 square meters to manufacture and assemble concrete mixing plants
and special vehicles with a planned annual production capacity of 11,800 special vehicles and
1,500 concrete mixing plants. We expect our industrial park at Hanshou to be completed by
mid-2011 and commence production of concrete mixing plants and special vehicles by the
end of 2011. We have already obtained all necessary land use right certificates for these two
industrial parks. These specialized industrial parks allow us to manufacture and assemble
different products in order to increase efficiency and enhance product quality.

Our large-scale operations enable us to achieve cost-effective manufacturing and
maintain a reliable and high-quality supply chain. Our stringent quality control system ensures
the high quality of our products, which is evidenced by various domestic and international
certifications for our product quality, including the China Compulsory Certifications for product
quality and safety from the China Quality Certification Center and the CE Certification for
product quality from TGV Rheinland and TuV SuD, independent certification institutions based
in Germany.

Our Brands and Distribution Network

We market our products globally under our “Zoomlion” and “CIFA” brand names, each
of which has strong customer recognition and loyalty because of the track-record of high
quality and performance of the products sold under those two brands. Two of our trademarks
were recognized as “Well-Known Trademarks” (54 #it#) nationwide. Our trademark “tix”, the
Chinese characters for Zoomlion, was recognized as a “Well-Known Trademark” nationwide
by the Trademark Office of the State Administration for Industry and Commerce of the PRC,
and our trademark “Zoomlion” was recognized as a “Well-Known Trademark” nationwide in a
judgment by the Intermediate People’s Court of Zhuzhou, Hunan Province on January 13,
2009, relating to a lawsuit which we initiated to protect our trademark from infringement by a
third party. This court decision is final as the defendant did not appeal to a higher court. Under
the PRC laws, courts have the authority to recognize a “Well-Known Trademark” in an
infringement claim on a case-by-case basis. Similarly, our “CIFA” brand has enjoyed strong
brand recognition in Europe and globally through over 80 years of operational history and is
associated with the introduction of the first truck-mounted concrete mixer pumps in the world.

Both our Zoomlion line and CIFA line of products are sold through an extensive
distribution network in China which, as of September 30, 2010, consisted of 548 outlets
owned and operated by us, as well as 410 outlets owned and operated by third-party dealers,
524 service centers and 309 components depots owned and operated by us and 339 service
centers and 223 components depots owned and operated by third-party dealers, which are
located in more than 300 cities covering all provinces and autonomous regions in China. Our
third-party dealers in China operated a total of 39, 115, 279 and 408 outlets as of
December 31, 2007, 2008 and 2009 and June 30, 2010, respectively. We also sell our
products to over 70 different countries through an established and extensive overseas
distribution network which, as of September 30, 2010, consisted of 31 outlets, 14 service
centers and 15 parts and components depots owned and operated by us, as well as 190
outlets, 180 service centers and 139 parts and components depots owned and operated by
our 88 third-party dealers.
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Our Overseas Operations

We are one of the few construction machinery manufacturers headquartered in China
that have established a presence in overseas markets, as evidenced by our strong overseas
distribution and service network as described in the paragraph above. In addition, prior to the
global financial crisis, which negatively impacted the demand of our products in the overseas
markets in 2009, we were able to generate more than 20% of our total turnover from sales to
end-users in overseas countries and regions in 2008. In 2007, 2008 and 2009 and the six
months ended June 30, 2010, sales to end-users in overseas markets, which include direct
sales made outside of the PRC as well as sales to overseas end-users through our third-party
dealers in the PRC, amounted to RMB757 million, RMB2,768 million, RMB2,615 million and
RMB923 million, respectively, and accounted for 8.4%, 20.4%, 12.6% and 5.7% of our
consolidated turnover for the respective periods. In the same periods, direct sales made
outside the PRC alone amounted to nil, RMB531 million, RMB1,769 million and RMB784
million, respectively, which accounted for nil, 3.9%, 8.5% and 4.9% of our consolidated
turnover for the respective periods.

Our Research and Development Capabilities

We have established a global research and development platform with facilities in
China and ltaly. We are a leading participant in the establishment of national and industry
standards for construction machinery in China. We have contributed to the establishment of
over 180 national and industry standards that are currently in effect, including the first industry
standard for truck-mounted concrete pumps in China and the industry standard for chassis
specially designed for truck cranes. In addition, our technology center has been jointly
accredited as a national technology enterprise center by the NDRC, the Ministry of Finance,
the General Administration of Customs and the State Administration of Taxation since 2005.
We also own and operate the National Key Laboratory on Key Technologies for Construction
Machinery, the only national key laboratory in China’s construction machinery industry, as
well as the National Engineering Technology Research and Development Center for Concrete
Machinery, the only national concrete machinery engineering technology research and
development center in the construction machinery industry. As of October 31, 2010, we had
been granted 327 patents in China and have applied for over 20 new patents every year since
2002. In 2007, 2008, 2009 and the six months ended June 30, 2010, we recorded research
and development expenses of RMB83 million, RMB120 million, RMB194 million and RMB116
million, respectively.

Our Acquisition of CIFA

On June 20, 2008, Magenta SGR S.p.A., Fadorée S.ar.l., Intesa Sanpaolo S.p.A,,
Immobiliare BA.STE.DO. S.r.l., Immobiliare Duemila S.r.l., Immobiliare Novanta S.r.l.,
Pasquale Di lorio, Simone Rafael Emdin and Maurizio Ferrari, as the sellers, and Hony
Capital Fund Ill, L.P., Mandarin Capital Partners, and GS Hony Holdings | Ltd. and our
Company, as the buyers, entered into the Sale and Purchase Agreement relating to 100% of
the issued and fully paid-in share capital and voting rights of CIFA, a concrete machinery
manufacturer based in ltaly, for a total purchase price of EUR271 million, of which our
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Company has contributed EUR162.6 million. We currently hold 59.3% of equity interest in
CIFA. The purchase price was determined by the parties after arm’s length negotiation and on
a fair and reasonable basis with reference to a combination of factors including (i) the industry
environment in which CIFA operates; (ii) the business operations of CIFA; (iii) the financial
results of CIFA; (iv) industry comparables, and (v) commonly accepted valuation methods of
enterprises operating in the construction machinery industry, which resulted in a goodwill of
RMB1,816 million to our Group. The goodwill is the difference between the purchase price
and the fair value of identifiable assets acquired and liabilities assumed, based on a valuation
performed by an independent appraiser, and relates to the assembled workforce of CIFA and
the synergies expected to be achieved from integrating CIFA’s concrete machinery business
with our existing business. In September 2008, a shareholders’ agreement was entered into
among the Company, Hony Capital Fund lll, L.P., Mandarin Capital Partners and GS Hony
Holdings | Ltd. (the “Co-Investors”) to govern their rights and obligations as shareholders of
ZoomlionCifa (Hong Kong). Such agreement was subsequently amended to include the five
management shareholders of CIFA upon completion of their investment in ZoomlionCifa
(Hong Kong) in June 2009. The shareholders’ agreement contains customary minority
shareholders’ rights such as nomination rights, reserved matters protection rights, pre-
emptive rights, tag-along rights, drag-along rights and anti-dilution rights. Save as disclosed
above, there is currently no arrangement in respect of the purchase of shares in ZoomlionCifa
(Hong Kong) held by the Co-Investors. The acquisition of CIFA enabled us to take advantage
of CIFA’s extensive distribution and service network in Europe, strong research and
development capabilities and proprietary technologies, and become a leading concrete
machinery manufacturer in the world.

Our Finance Lease Services and Liquidity Management

Although our turnover and profits from operations increased during the Track Record
Period, we recorded negative net operating cash flow in 2008, 2009 and the six months
ended June 30, 2010. This is primarily because since 2008, sales of our products through
finance lease services as a percentage of our consolidated turnover has been increasing. In
2007, 2008, 2009 and the six months ended June 30, 2010, sales of our products through
finance lease services amounted to RMB381 million, RMB2,068 million, RMB7,463 million
and RMB5,407 million, respectively, which accounted for 4.3%, 15.4%, 36.6% and 34.4% of
turnover from sales of our products in the respective periods. We factored a portion of our
receivables under finance lease to banks starting from 2008. In 2008, 2009 and the six
months ended June 30, 2010, we obtained net cash of RMB971 million, RMB3,501 million
and RMB2,822 million, respectively, through factoring of receivables under finance lease,
which, together with cash obtained from bank borrowings and the non-public offering of our
A Shares, generated sufficient cash flow for our normal operations and capital commitments.

Our finance lease services have been one of the reasons for our negative operating
cash flow in 2008, 2009 and the six months ended June 30, 2010, and may expose us to
additional risks and uncertainties. For a detailed description of the risks associated with
finance lease services, please see “Risk Factors — Risks Related to Our Company — We
provide our customers with various payment options, including credit sales, installment
payments, financial guarantees and finance lease services, which expose us to additional
risks and uncertainties.” and “— We recorded negative operating cash flow in 2008, 2009 and
the six months ended June 30, 2010, as our sales of machinery products through finance
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lease services increased significantly. There can be no assurance that we will record positive
operating cash flow in the future.” However, our stringent risk management system for finance
lease services and our ability to factor receivables under finance lease will help to reduce our
exposure to such risks and uncertainties. We have a risk control committee to control and
oversee the risks associated with our finance lease services. Our risk control committee is
chaired by Mr. Wan Jun, the general manager of Zoomlion Finance Leasing (China) and
currently consists of 15 members. We will continue to strictly implement our risk management
policies and measures in place, including pre-lease investigation, lease approval procedures,
lease payment collection and management as well as repossession and subsequent sale of
repossessed machinery and forfeiture of related customer deposits in case of customer
default. We will constantly update our risk management policies based on stringent risk
management principles, performance of our underlying business, applicable laws and
regulations, and prevailing market conditions. For a detailed discussion regarding the
regulatory regime for the financial lease industry in China, see “Regulatory Overview —
Regulations as to Finance Lease Industry.”

Going forward, we plan to prudently manage the growth of our finance lease services,
which is expected to be in proportion with the growth of the underlying business, and we also
expect the sales of our products through finance lease services as a percentage of our
consolidated turnover to remain stable. We plan to continue to factor our receivables under
finance lease to banks in the normal course of our business, subject to terms offered by
banks and our working capital needs. If we are able to negotiate with banks for factoring
terms that meet the conditions for de-recognition of financial assets, the cash proceeds will be
presented as cash flow from operating activities. In addition, we aim to take measures to
speed up collection of credit sales and installment sales accounts receivable such that our
operating cash flow will be further improved to fund our operations and future capital
commitments. We plan to increase the proportion of upfront payments in future sales
contracts, assign designated staff members to closely monitor and collect payments overdue
for more than 90 days, including initiating necessary legal proceedings to collect such
overdue debts, and strengthen our year-end payment collection measures.

The following table sets forth the breakdown of turnover from sales of our products by
different payment options, and each expressed as a percentage of turnover from sales of our
products, for the periods indicated:

Six Months Nine Months
Ended Ended
Year Ended December 31, June 30, September 30,

2007 2008 2009 2010
RMB % RMB % RMB % RMB % RMB %
(in millions, except for percentages)

Creditpayment .............. 3,934 439 6,394 477 6,896 339 5395 343 7,504 323
Installment payment .......... 2256 252 2215 165 2666 13.1 2329 148 3555 15.3
Sales under financial guarantee

arrangement .............. 2,388 26.6 2,735 204 3,340 164 2,604 165 4,635 199
Sales under finance lease

arrangement® .. ... ... ... 381 43 2,068 154 7,463 36.6 5407 344 7,554 325
Total ....................... 8,959 100.0 13,412 100.0 20,365 100.0 15,735 100.0 23,248 100.0
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Note:

(1) The interest income from finance lease service is not included in the above table as such income is not directly derived from
product sales under the finance lease payment option. For the years ended December 31, 2007, 2008 and 2009 and the six
months ended June 30, 2010, our Group’s interest income under finance lease amounted to RMB14 million, RMB136
million, RMB397 million and RMB354 million, respectively. For the nine months ended September 30, 2010, our Group’s
interest income under finance lease amounted to RMB653 million.

COMPETITIVE STRENGTHS

Leading China-based construction machinery manufacturer with an established
presence in Asia, Europe and other regions and strong brand recognition.

Comprehensive product and service offerings and systematic solutions to
capitalize on various aspects of China’s urbanization and infrastructure sector.

Leading developer and setter of industry standards in China with innovation
capabilities to capture potential market opportunities.

Highly competitive cost structure and product quality control system.

Extensive and effective distribution and service network providing value-added
services.

Proven ability to acquire and integrate strategic targets to augment our growth.

Experienced management team with proven track record and strong corporate
governance.

BUSINESS STRATEGIES

Solidify and strengthen our leading market position in China.
Strategically expand our global presence in diverse overseas markets.
Enhance our global research and development platform and efforts.

Continue to broaden our product offerings and strengthen our manufacturing
capabilities.

Prudently manage the expansion of our finance lease services.
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SUMMARY HISTORICAL FINANCIAL INFORMATION

The following summary historical consolidated statement of comprehensive income
data for the years ended December 31, 2007, 2008 and 2009, and the six-month periods
ended June 30, 2009 and 2010 and the summary historical consolidated balance sheet data
as of December 31, 2007, 2008 and 2009, and June 30, 2010 set forth below have been
derived from our consolidated financial statements set forth in the Accountants’ Report
included in Appendix | to this prospectus. You should read the summary historical financial
information below in conjunction with our consolidated financial statements included in
Appendix |[—“Accountants’ Report.” Our consolidated financial statements have been
prepared in accordance with IFRS.

Summary Historical Consolidated Statement of Comprehensive Income Data

Year Ended December 31, Six Months Ended June 30,
2007 2008 2009 2009 2010
RMB % RMB % RMB % RMB % RMB %
(unaudited)
(in millions, except for percentages and earning per share data)

Turnover ................ i 8,973 100.0 13,548 100.0 20,762 100.0 9,227 100.0 16,089 100.0
Cost of sales and services ............. (6,405) (71.4) (9,842) (72.6) (15,422) (74.3) (6,850) (74.2) (11,438) (71.1)
Grossprofit......................... 2,568 28.6 3,706 27.4 5,340 25.7 2,377 25.8 4,651 28.9
Other revenues and netincome ......... 19 0.2 142 1.0 105 0.5 28 0.3 6 —
Sales and marketing expenses ......... (691) (7.7) (959) (7.1) (1,250) (6.0) (439) (4.8) (986) (6.1)
General and administrative expenses .... (400) (4.5) (734) (5.4) (878) (4.2) (420) (4.6) (852) (5.3)
Research and development expenses . . .. (83) (0.9) (120) (0.9) (194) (0.9) (82) (0.9) (116) (0.7)
Profit from operations . . . ............. 1,413 15,7 2,035 15.0 3,123 15.0 1,464 15.9 2,703 16.8
Gain on disposal of lease prepayments . . . 106 1.2 — — — — — — — —
Gain/(loss) on disposal of subsidiaries and

associates .. ... 12 0.1 3 — 6 — — — — —
Net financecost ...................... (60) (0.7) (301) (2.2 (295) (1.4) (174) (1.9) (150) (0.9)
Share of profits less losses of

associates .. ... — — 7 — 6 — —_ —_ 5 —
Profit before taxation ................ 1,471 16.4 1,744 129 2,828 13.6 1,290 14.0 2,558 15.9
Incometax ............... .. ... (34) (0.4) (191) (1.4) (409) (2.0 (189) (2.1) (395) (2.5)
Profit for the year/period ............. 1,437 16.0 1,553 115 2419 11.7 1,101 11.9 2,163 134
Other comprehensive income for the

year/period (after tax)
Change in fair value of available-for-sale

equity securities . ......... ... L 4 — 6y — 3 — 3 — 2 —
Others ... — — — — — — — — 10 0.1
Exchange differences on translation of

financial statements of subsidiaries

outside of PRC ..................... — — (34) (0.3) 44 0.2 6 0.1 (183) (1.1)
Total other comprehensive income for

the year/period .................... 4 — (40) (0.3) 47 0.2 9 0.1 (175) (1.1)
Total comprehensive income for the

year/period ....................... 1,441 161 1,513 112 2,466 11.9 1,110 12.0 1,988 124
Profit attributable to:
Equity shareholders of the Company . .. .. 1,439 1,544 2,447 1,136 2,202
Non-controlling interests ............... (2) 9 (28) (35) (39)
Total comprehensive income

attributable to:
Equity shareholders of the Company ... .. 1,443 1,518 2,497 1,148 1,996
Non-controlling interests ............... 2) (5) (31) (38) (8)
Basic and diluted earnings per share .. 0.34 0.37 0.59 0.27 0.46
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Summary Historical Consolidated Balance Sheet Data

As of
As of December 31, Junsecgso,
2007 2008 2009 2010
RMB (in millions)
Assets
Non-current assets ...t e 2,361 9,185 13,861 17,763
Current assets ... .o e 6,172 14,037 20,014 31,378
Totalassets . ........ ... . ... . . . 8,533 23,222 33,875 49,141
Liabilities and equity
Current liabilities . . . . ... . . 4,445 13,224 19,468 23,440
Non-current liabilities . .......... ... ... . . . . . . . .. 337 4,787 6,855 11,184
Total liabilities . .. ... 4,782 18,011 26,323 34,624
Total equity . ..o 3,751 5,211 7,552 14,517
Total liabilitiesand equity .............................. 8,533 23,222 33,875 49,141

PROFIT FORECAST FOR THE YEAR ENDING DECEMBER 31, 2010

All statistics in this table are based on the assumptions that the Over-allotment Option
is not exercised.

Forecast consolidated profit attributable to equity shareholders of the

ComMPaNY () RMB4,300 million
Unaudited pro forma forecast earnings per Share®@ . ......................... RMBO0.75
Unaudited weighted average forecast earnings per Share® . ................... RMBO0.88
Notes:

(1) The bases and assumptions on which the above profit forecast has been prepared are summarized in Appendix |V to this
Prospectus.

(2) The calculation of unaudited pro forma forecast earnings per Share in accordance with Listing Rules 4.29(8) is based on the
forecast consolidated profit attributable to equity shareholders of our Company for the year ending December 31, 2010, and
a weighted average of 5,725,792,065 Shares assumed to be issued and outstanding during the year ending December 31,
2010. The calculation of the weighted average number of Shares has taken into account the 1,673,100,000 Shares issued
and outstanding as of December 31, 2009, the 297,954,705 Shares issued on February 5, 2010 upon completion of Non-
public Offering of A Shares, the stock split in the form of bonus shares on the basis of 1.5 Shares for every outstanding
ordinary Share announced on July 22, 2010, and the 869,582,800 H Shares to be issued pursuant to the Global Offering as
if the Global Offering had been completed on January 1, 2010. No account has been taken of the Shares which may be
allotted and issued upon the exercise of the Over-allotment Option.

(3) The calculation of unaudited forecast earnings per Share on a weighted average basis in accordance with International
Accounting Standard 33 is based on the forecast consolidated profit attributable to equity shareholders of our Company for
the year ending December 31, 2010, and a weighted average of 4,877,651,032 Shares issued and outstanding during the
year ending December 31, 2010. The calculation of the weighted average number of Shares has taken into account the
1,673,100,000 Shares issued and outstanding as of December 31, 2009, the 297,954,705 Shares issued upon completion of
Non-public Offering of A Shares, the stock split in the form of bonus shares on the basis of 1.5 Shares for every outstanding
ordinary Share announced on July 22, 2010, and the 869,582,800 H Shares to be issued pursuant to the Global Offering on
December 23, 2010.

The profit forecast is prepared on a basis consistent in all material respects with the
accounting policies currently adopted by us as set out in the Accountants’ Report dated
December 13, 2010 (the text of which is set out in Appendix |—*Accountants’ Report” to this
prospectus).
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OFFER STATISTICS

All statistics in this table are based on the assumptions that the Over-allotment Option
is not exercised.

Based on an Offer Based on an Offer
Price of HK$13.98 per Price of HK$18.98 per
H Share H Share

Market capitalization of H Shares™ .. .................... HK$13,372 million HK$18,155 million
Prospective price/earnings multiple

(@) Proformabasis® .............. ... ... .. ... ... 15.9 times 21.7 times

(b) Weighted average basis® ...................... 13.6 times 18.4 times
Pro forma adjusted net tangible asset value per H Share® .. HK$4.32 HK$5.04
Notes:

(1) The calculation of market capitalization is based on 956,541,080 H Shares (including 869,582,800 H Shares to be issued in
the Global Offering and 86,958,280 H Shares to be converted from A Shares and transferred to the NSSF) that are expected
to be outstanding immediately after the Global Offering.

(2) The calculation of the prospective price/earnings multiple on a pro forma basis is based on the forecast earnings per Share
on a pro forma basis at the respective Offer Prices of HK$13.98 per H Share and HK$18.98 per H Share.

(3) The calculation of the prospective price/earnings multiple on a weighted average basis is based on the forecast earnings per
Share on a weighted average basis at the respective Offer Prices of HK$13.98 per H Share and HK$18.98 per H Share.

(4) The pro forma adjusted net tangible asset value per H Share is arrived at after the adjustments referred to in the section
headed “Financial Information—Unaudited Pro Forma Adjusted Consolidated Net Tangible Assets” of this prospectus.

DIVIDEND AND DIVIDEND POLICY

Our Board of Directors will declare dividends, if any, in Renminbi with respect to
A Shares and H Shares on a per share basis and will pay such dividends in Renminbi;
however, we will pay the dividends in cash to the holders of H Shares in Hong Kong dollars.
Any final dividends distribution shall be subject to the Shareholders’ approval. The declaration
of dividends is subject to the discretion of our Board of Directors. Our Board of Directors will
take into account factors including the following:

® general business conditions;

e our financial condition and results of operations;

® capital requirements;

e future prospects;

e statutory and regulatory restrictions;

® contractual obligations and availability of cash resources;
® our Shareholders’ interests; and

e other factors our Board of Directors may deem relevant.

We may only distribute dividends out of our after-tax profit, as determined under PRC
GAAP or IFRS, whichever is lower, only after we have made allowance for the following:

® recovery of accumulated losses, if any;

10
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® allocations to the statutory surplus reserve equivalent to 10% of our after-tax profit,
until the accumulative amount of such reserve reaches 50% of our registered
capital; and

® allocations, if any, to a discretionary surplus reserve that are approved by the
Shareholders in a Shareholders’ meeting.

Any distributable after-tax profits that are not distributed as dividend in a given year are
retained and available for distribution in subsequent years. However, ordinarily we will not pay
any dividends in a year in which we do not have any distributable after-tax profit. Our
Shareholders approved at the extraordinary general meeting on July 22, 2010 a stock split in
the form of bonus shares on the basis of 1.5 ordinary shares for every outstanding ordinary
share. The total number of ordinary shares issued was 2,957 million. The par value of new
ordinary shares issued of RMB2,957 million was charged against retained earnings. In
addition, a cash dividend of RMBO0.17 ordinary per share based on 1,971 million outstanding
ordinary shares totalling RMB335 million was also approved at the extraordinary general
meeting. Our A Shares Shareholders of record as of August 26, 2010 were entitled to such
bonus shares and cash dividend, which were distributed to such Shareholders on August 27,
2010.

Under current PRC tax laws and regulations, dividends paid by our Company to a
non-PRC resident enterprise shareholder are subject to a 10% withholding tax, unless
reduced by an applicable double taxation treaty, while the dividends paid to an individual
holder of H Shares outside the PRC are currently exempted from PRC income tax. Details of
the tax implications are set forth in Appendix VI—‘Taxation and Foreign Exchange” to this
prospectus.

USE OF PROCEEDS

We estimate that we will receive net proceeds from the Global Offering of
approximately HK$13,672 million after deducting the underwriting fees and expenses payable
by us in the Global Offering, assuming no Over-allotment Option is exercised and an Offer
Price of HK$16.48 per Share, being the mid-point of the indicative Offer Price range of
HK$13.98 to HK$18.98 per Share in this prospectus.

We intend to use the net proceeds we will receive from this offering for the following
purposes:

® approximately 28.0%, or approximately HK$3,823 million, will be used to expand
our operations and services in certain key overseas countries and regions where
we intend to strengthen our presence. In particular:

® approximately 17.1%, or approximately HK$2,335 million, will be used to
strengthen our overseas distribution and service network by establishing local
distribution network in not less than 50 cities across the world, and after-sales
services centers and parts and components depots in Asia, North America,
the Middle East, South America and Africa; and

® approximately 10.9%, or approximately HK$1,488 million, will be used to
strengthen our finance lease services overseas in regions or countries such

11
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as Hong Kong, Australia, ltaly and Russia where we have obtained the
relevant licenses and/or permits, and to fund our financial lease services in
certain new markets such as United States and Brazil, where we expect to
obtain such licenses and/or permits, which will further enhance our overseas
sales;

approximately 45.8%, or approximately HK$6,264 million, will be used to
strengthen and enhance our manufacturing capability of key products, parts and
components. In particular:

® approximately 11.6%, or approximately HK$1,588 million, will be used to
establish our European research and development and assembly center at
Senago, ltaly, to develop and produce products other than those concrete
machinery currently manufactured by CIFA, including all-terrain truck cranes,
crawler cranes, truck cranes and aerial working platform, to better meet the
local clients’ needs. The total planned expenditure for our European research
and development and assembly center is approximately RMB1,360 million, all
of which will be financed by the proceeds of this Offering; and

® approximately 34.2%, or approximately HK$4,676 million, will be used to
establish manufacturing bases in Hunan Province, China, for specialty
chassis and other key components;

approximately 5.0%, or approximately HK$684 million, will be used to strengthen
our research and development capabilities, develop new technologies and
products, and enhance key elements of our information management system. We
intend to focus our research and development efforts on the following areas:
(i) developing products with better safety and reliability, higher fuel efficiency and
larger capacity, (i) improving the quality and standardization levels of the key
parts and components used across our product lines, (iii) enhancing our supply
chain information management systems;

approximately 11.2%, or approximately HK$1,534 million, will be used to repay our
bank borrowings, including all the loan facility in the amount of US$197.9 million,
which was used to finance the acquisition of CIFA, with an interest rate of LIBOR
plus 0.9%, repayable in full in September 2011; and

approximately 10.0%, or approximately HK$1,367 million, will be used to
supplement our working capital for overseas operations.

In the event that the Over-allotment Option is exercised in full, we estimate that we will
receive additional net proceeds from the sale of these additional Offer Shares of
approximately HK$2,074 million, after deducting the underwriting commissions and other
estimated offering expenses payable by us and assuming the same initial public Offer Price
as stated above. We intend to apply the additional net proceeds to the above uses in the
proportions stated above.

In the event that the Offer Price is set at the low end of the proposed Offer Price range
and the Over-allotment Option is not exercised at all, our Company will receive net proceeds

12
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of approximately HK$11,574 million. Under such circumstances, the net proceeds allocated to
working capital will be reduced. In the event that the Offer Price is set at the low-end of the
proposed Offer Price range and the Over-allotment Option is exercised in full, our Company
will receive net proceeds of approximately HK$13,333 million. The additional net proceeds of
approximately HK$1,760 million (when compared to the net proceeds to our Company with
the Offer Price being determined at the low end of the stated range and assuming the Over-
allotment Option is not exercised) will also be allocated to the above purposes on a pro rata
basis.

To the extent that the net proceeds of the Global Offering are not immediately used for
the purposes described above, they will be placed on deposit with licensed banks or other
financial institutions.

RISK FACTORS

There are certain risks relating to an investment in our H Shares. These can be
categorized into (i) risks relating to our Company; (ii) risks relating to our industry; (iii) risks
relating to the PRC; and (iv) risks relating to the Global Offering. A detailed discussion of the
risk factors is set forth in the section entitled “Risk Factors.”

Risks Relating to Our Company

e We may be unable to effectively manage the supply and the quality of our raw
materials, parts and components.

e Certain of our products are sold through independent 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.

e We provide our customers with various payment options, including credit sales,
installment payments, financial guarantees and finance lease services, which
expose us to additional risks and uncertainties.

® We recorded negative operating cash flow in 2008, 2009 and the six months
ended June 30, 2010, as our sales of machinery products through finance lease
services increased significantly. There can be no assurance that we will record
positive operating cash flow in the future.

® We face risks associated with the expansion of our scale of operations globally,
and if we are unable to effectively manage these risks, they could impair our ability
to expand our business abroad.

®  Our future growth depends in part on our ability to successfully identify and make
strategic acquisitions, integrate them into our existing business operations and to
establish and maintain strategic relationships. The failure to do so could have a
material and adverse effect on our current and future business operations.

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

13
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Failure to maintain inventory levels in line with the approximate level of demand
for our products could cause us to lose sales or face excess inventory risks and
holding costs, either of which could have a material adverse effect on our
business, financial condition and results of operations.

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.

We may not be able to protect our patents and non-patented intellectual property
rights, or we may be subject to claims for the infringement of intellectual property
rights of others.

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

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.

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

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 lose the services of our management or other key
personnel.

Restrictive covenants in our Group’s credit agreements could limit our financial
and operating flexibility and subject us to other risks.

Our future liquidity needs are uncertain and we may need to raise additional funds
in the future, which would dilute your equity interest in our Company or increase
our debt service obligations.

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.

A subsidiary of ours in Italy has a pending dispute with the tax authorities in Italy
regarding certain tax issues and our result of operation may be adversely affected
if it loses the dispute and if we are not indemnified by the previous shareholders of
the subsidiary.

Noncompliance with environmental regulations both in China and overseas
markets may result in significant monetary damages, fines or even criminal
liabilities as well as negative publicity and damages to our brand name and
reputation.
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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 Shares, thereby
potentially reducing our share price.

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

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 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.

Risks Relating to Our Industry

The industry in which we operate is highly dependent on the level and scale of
construction activities which are cyclical and subject to risks, fluctuations and
uncertainties beyond our control.

We are subject to risks associated with volatility in the prices of raw materials,
parts and components.

We face competition in the industry in which we operate.

Our business is subject to seasonal variations in demand, and our operating
results may experience significant fluctuations from quarter to quarter.

Risks Relating to doing business in China

Uncertainties with respect to the PRC legal system could have a material and
adverse effect on us.

Adverse changes in political and economic policies of the PRC government could
have a material and adverse effect on the overall economic growth of China,
which could in turn reduce the demand for our products, thus materially and
adversely affecting our competitive position.

Holders of H Shares may be subject to taxation in China.
Payment of dividends is subject to restrictions under PRC laws.

Government control of currency conversion and the fluctuation in foreign
exchange rates may adversely affect the value of your investments.
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You may experience difficulties in effecting service of legal process and enforcing
judgments against us, our Directors, Supervisors or senior management and to
take action on the basis of violations of the Listing Rules.

The enforcement of the new Labor Contract Law and a potential resulting increase
in labor costs in the PRC may adversely affect our business and our profitability.

We face risks related to natural disasters, acts of nature, adverse weather
conditions and occurrences of epidemics in China and other place around the
world, which could have a material adverse effect on our business and operations
results.

Risks Relating to the Global Offering

Our A Shares were listed in China in 2000, and the characteristics of the A share
and H share markets may differ.

There has been no public market for our H Shares prior to this Global Offering and
an active trading market for our H Shares may not necessarily develop or be
sustained following the Global Offering.

The trading price for our H Shares may be volatile and the liquidity may be low,
which could result in substantial losses.

You should not rely on any information contained in press articles or other media
regarding the Group and the Global Offering.

Future sales or perceived sales of substantial amounts of our H Shares in the
public market or the conversion of our A Shares to H Shares could have a material
adverse effect on the prevailing market price of our H Shares and our ability to
raise additional capital in the future.

Due to a time lag of several days between the pricing and actual trading of our
H Shares, investors in our H Shares are subject to the risk that the price could
decline during this period before the trading of H Shares commences.

As the Offer Price of our H Shares is higher than our net tangible book value per
share, purchasers of our H Shares in the Global Offering may experience
immediate dilution upon such purchases.

Dividends declared in the past may not be indicative of our dividend policy in the
future.

The industry and statistical information in this prospectus may not be accurate.
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In this prospectus, unless the context otherwise requires, the following
terms shall have the meanings set out below.

“A Share(s)” Domestic shares of the Company, with a nominal
value of RMB1.00 each, which are listed on the
Shenzhen Stock Exchange in the PRC and traded in
RMB

“Anglo Chinese” Anglo Chinese Corporate Finance, Limited, our
compliance advisor, a licensed corporation holding a
license to carry on type 1 regulated activity (dealing in
securities), type 4 regulated activity (advising on
securities), type 6 regulated activity (advising on
corporate finance) and type 9 regulated activity (asset
management) under the SFO

“Application Form(s)” WHITE application form(s), YELLOW application
form(s) and GREEN application form(s), or where the
context so requires, any of them, relating to the Hong
Kong Public Offer

“Articles of Association” or “Articles”  the articles of association of our Company, adopted
on July 22, 2010, as amended, which shall become
effective on the Listing Date, a summary of which is
set out in Appendix VIl to this prospectus

“associate(s)” has the meaning ascribed thereto under the Listing
Rules
“Beijing Zoomlion Leasing” Zoomlion Financing and Leasing (Beijing) Co., Ltd.

(T E RS R AR ),  formerly  known as
Beijing Zoomlion Xinxing Construction Machinery
Leasing Co., Ltd. (dexthiiirSd st EAmRAr), a
company incorporated under the laws of the PRC on
February 4, 2002 and a wholly-owned subsidiary of
our Company

”

“Board” or “Board of Directors the board of Directors of the Company

“BRIC” or “BRICs” an acronym that refers to Brazil, Russia, India, and
China
“Business Day” a day on which banks in Hong Kong are generally

open for business to the public and which is not a
Saturday, Sunday or public holiday in Hong Kong

“CCASS” The Central Clearing and Settlement System
established and operated by HKSCC

“CCASS Clearing Participant” a person admitted to participate in CCASS as a direct
clearing participant or a general clearing participant
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“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“CE certificate” or “CE certification”

“Changsha Hesheng”

“Changde Hydraulic”

a person admitted to participate in CCASS as a
custodian participant

a person admitted to participate in CCASS as an
investor participant, who may be an individual or joint
individuals or a corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

the certificate or process of certification for conformity
of the European Union standard

Changsha Hesheng Science and Technology
Investment Co., Ltd. (RUGEFHHKEARAH), a
company incorporated under the laws of the PRC on
March 11, 2006 and an investment entity which is
controlled and owned as to approximately 30% by
Dr. Zhan Chunxin (our Chairman and Chief Executive
Officer), as to approximately 1.7% by Mr. Luo Anping
(our Supervisor), as to approximately 4.6% by Mr. Liu
Quan (our executive Director), as to approximately
1.3% by Mr. Liu Chi (our Supervisor) and as to
approximately 5.4% by Mr. Zhang Jianguo, as to
approximately 3.1% by Mr. He Jianming, as to
approximately 4.3% by Mr. Xiong Yanming, as to
approximately 3.5% by Mr. Yin Zhengfu, as to
approximately 2.4% by Mr. Wang Chunyang, as to
approximately 3.5% by Mr. Xu Wuquan, as to
approximately 3.5% by Dr. Su Yongzhuan, as to
approximately 3.1% by Mr. Chen Xiaofei, as to
approximately 3.2% by Mr. Li Jiangtao, as to
approximately 3.1% by Dr. Sun Changjun, as to
approximately 2.8% by Mr. Guo Xuehong, all of whom
are members of the existing senior management team
and the remaining 24.5% by the employees of our
Group. It is a Shareholder of our Company holding an
approximately 6.2% of the issued share capital of our
Company as at the Latest Practicable Date

Changde Zoomlion Hydraulic Pressure Co., Litd.
(e ERNRBRA R F), formerly known as Changde
Xincheng Hydraulic Pressure Co., Ltd.
(WrEfEWOR A R F]), a company incorporated under
the laws of the PRC on August 19, 1992 and a
subsidiary held as to 75% by our Company
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DEFINITIONS

“Changsha Yifang”

“China” or “PRC”

“CIETAC”

“CIFA”

“CM MA)!

“Companies Ordinance”

“Company” and “our Company”

“Connected Persons”

“Cornerstone Investors”

Changsha Yifang Science and Technology
Investment Co., Ltd. (RU—IBHEHEEARAR), a
company incorporated under the laws of the PRC on
September 28, 2005 which is owned as to
approximately 33.1% by Changsha Hesheng and as
to approximately 2.6% by Ms. Du Youqi, a member of
the existing senior management team of our Group
and the remaining by the former employees of
Research Institute and existing and former employees
of our Group. It is a Shareholder of our Company
holding an approximately 3.9% of the issued share
capital of our Company as at the Latest Practicable
Date

the People’s Republic of China excluding the
Hong Kong Special Administrative Region of the PRC,
the Macau Special Administrative Region of the PRC
and Taiwan

China International Economic and Trade Arbitration
Commission

Compagnia ltaliana Forme Acciaio S.p.A., a company
incorporated under the laws of the Republic of Italy on
December 20, 2001 and a subsidiary held as to
59.3% by our Company indirectly

China Machinery Enterprise Management Association
(PRI T 2364 3 P17 €), a social organization in the
PRC

the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong), as amended and supplemented or
otherwise modified from time to time

Changsha Zoomlion Heavy Industry Science and
Technology Development Co., Ltd.
(RU I E TR R A IR A F)), a company
incorporated as a joint-stock limited company under
the laws of the PRC on August 31, 1999, the
A Shares of which are listed on the Shenzhen Stock
Exchange in the PRC, the H Shares of which are
being applied for listing on the Main Board of the
Hong Kong Stock Exchange

has the meaning ascribed thereto under the Listing
Rules

the cornerstone investors as described in the section
headed “Cornerstone Investors”
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DEFINITIONS

“CS RC”

“Director(s)”

J)

“Dongfeng Motor

“EIT Law”

“ERP”

“European Directives”

“GAQS”

“GDP”

“Global Offering”

“Good Excel”

“Green Application Form(s)”

“Group,” “our Group,” “we,” “our” and
“US”
“H Share(s)”

China Securities Regulatory Commission
(FRREFEEEHZAE), a regulatory body responsible
for the supervision and regulation of the PRC
securities markets

the director(s) of our Company as of the date of this
prospectus

Dongfeng Motor Corporation (*RJ@i<H#A7]), a company
incorporated under the laws of the PRC, which holds
15.1% of the equity interest of Zoomlion Axle

the PRC Enterprise Income Tax Law promulgated on
March 16, 2007 that became effective on January 1,
2008

enterprise resource planning

Legislative acts of the European Union which requires
member states to achieve a particular result without
dictating the means of achieving that result

The General Administration of Quality Supervision,
Inspection and  Quarantine of the PRC
(3 N R AN B [ 2 R B A B AEUR))

gross domestic product

the Hong Kong Public Offer and the International
Placing

Good Excel Group Limited (fER&HEAHRAR), an
investment holding company incorporated in British
Virgin Islands with limited liability on January 6, 2006,
which is controlled by Hony Capital Il G.P. Ltd.. It is a
shareholder of our Company holding an
approximately 7.4% of the issued share capital of our
Company as at the Latest Practicable Date

the application form(s) to be completed by White
Form elPO Service Provider, Computershare Hong
Kong Investor Services Limited

our Company and its subsidiaries

ordinary shares issued by us, with Renminbi
denominated nominal value of RMB1.00 each in the
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DEFINITIONS

“H Share Registrar” or
“White Form elPO Service Provider”

“HK$” or “HK dollars” and “cents”

“HKIAC”
“HKSCC”
“HKSCC Nominees”

“Hong Kong” or “HK”

“Hong Kong Offer Shares”

“Hong Kong Public Offer” or “Hong
Kong Public Offering”

“Hong Kong Stock Exchange”

“Hong Kong Underwriters”

“Hong Kong Underwriting Agreement”

share capital of our Company, which are to be
subscribed for and traded in HK dollars and for which
an application has been made for listing and
permission to trade on the Hong Kong Stock
Exchange

Computershare Hong Kong Investor Services Limited

Hong Kong dollars and cents respectively, the lawful
currency of Hong Kong

Hong Kong International Arbitration Centre
Hong Kong Securities Clearing Company Limited
HKSCC Nominees Limited

the Hong Kong Special Administrative Region of the
PRC

the 43,479,200 H Shares being initially offered by our
Company for subscription under the Hong Kong
Public Offer at the Offer Price (subject to adjustment
as described in the section headed “Structure of the
Global Offering” to this prospectus)

the offer of the Hong Kong Offer Shares for
subscription by the public in Hong Kong for cash at
the Offer Price (plus brokerage of 1%, SFC
transaction levy of 0.003% and the Hong Kong Stock
Exchange trading fee of 0.005%), on and subject to
and in accordance to the terms and conditions
described in this prospectus and in the Application
Forms relating thereto

The Stock Exchange of Hong Kong Limited

the underwriters of the Hong Kong Public Offer whose
names are listed in the section entitled
“Underwriting—Hong Kong Underwriters” in this
prospectus

the Hong Kong underwriting agreement dated
December 10, 2010 relating to the Hong Kong Public
Offer entered into by, among others, the Company
and the Hong Kong Underwriters
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DEFINITIONS

“Hunan CIFA”

“Hunan Puyuan Factory”

“Hunan Development Group”

“Hunan SASAC”

“Hunan Teli”

”»

“Independent Third Party(ies)

“IFRS”

“IMF”

“International Placing”

Hunan CIFA Engineering Machinery Co., Ltd.
(B fik TREEMARA ), a company incorporated
under the laws of the PRC on December 1, 2009 and
a subsidiary held indirectly as to approximately 59.3%
by our Company

Hunan Puyuan Construction Machinery Factory
(BRI CRERAERK), a company incorporated under
the laws of the PRC and the predecessor of Puyuan
Group

Hunan Development and Investment Group Co., Ltd.
(MR s R LE M A R AF), formerly known as Hunan
Land Capital Management Co., Ltd.
(Mr A I EAKEAIRAF), a company incorporated
under the laws of the PRC on April 26, 2002 and a
state-owned limited liability company controlled and
owned as to approximately 98.6% by Hunan
Provincial People’s Government and a Shareholder of
our Company holding approximately 0.8% of the
share capital of our Company as at the Latest
Practicable Date

State-owned Assets Supervision and Administration
Commission of Hunan  Provincial People’s
Government (HHEARBUFRAEZEEEENEEZR®Y), a
Shareholder of our Company

Hunan Teli Hydraulic Pressure Co., Ltd.
(MIR%E IR BEARIEAF]), a company incorporated
under the laws of the PRC on April 28, 2004 and a
subsidiary held as to approximately 66.8% by our
Company

persons who, as far as our Directors are aware after
having made all reasonable enquiries, are not
connected persons of our Company within the
meanings of the Listing Rules

International Financial Reporting Standards, which
include standards, amendments and interpretations
issued by the International Accounting Standards
Board

International Monetary Fund

the conditional placing of the International Placing
Shares (a) in the United States to QIBs in reliance on
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DEFINITIONS

“International Placing Shares”

H

“International Underwriters’

“International Underwriting
Agreement”

“Joint Bookrunners”

“Joint Global Coordinators”

“Joint Lead Managers”

“Joint Sponsors”

“Latest Practicable Date”

Rule 144A under the U.S. Securities Act, and
(b) outside the United States in offshore transactions
in reliance on Regulation S under the U.S. Securities
Act, including to professional investors in Hong Kong,
as further described in the section headed “Structure
of the Global Offering” in this prospectus

the 826,103,600 H Shares being initially offered under
the International Placing together, where relevant,
with any additional H Shares that may be issued
pursuant to the exercise of the Over-allotment Option,
subject to adjustment as described in the section
headed “Structure of the Global Offering” in this
prospectus

the underwriters of the International Placing, which
are expected to enter into the International
Underwriting Agreement

the international underwriting agreement relating to
the International Placing and expected to be entered
into by, among others, the Company and the
International Underwriters on or around December 17,
2010

China International Capital Corporation Hong Kong
Securities Limited, Goldman Sachs (Asia) L.L.C., J.P.
Morgan Securities (Asia Pacific) Limited (for Hong
Kong Public Offering), J.P. Morgan Securities Ltd. (for
International Placing) and Morgan Stanley Asia
Limited

China International Capital Corporation Hong Kong
Securities Limited, Goldman Sachs (Asia) L.L.C. and
J.P. Morgan Securities (Asia Pacific) Limited

China International Capital Corporation Hong Kong
Securities Limited, Goldman Sachs (Asia) L.L.C., J.P.
Morgan Securities (Asia Pacific) Limited (for Hong
Kong Public Offering), J.P. Morgan Securities Ltd. (for
International Placing), Morgan Stanley Asia Limited,
BOCI Asia Limited and Credit Suisse (Hong Kong)
Limited

China International Capital Corporation Hong Kong
Securities Limited and Goldman Sachs (Asia) L.L.C.

December 6, 2010, being the latest practicable date
prior to the printing of this prospectus for the purpose
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DEFINITIONS

“Liaoning Yitong”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules” or “Hong Kong Listing

Rules

“Main Board”

“Mandatory Provisions”

“Ministry of Commerce” or
“MOFCOM”

“M PS”

“NDRC”

“N PC”

“NSSF”

of ascertaining certain information contained in this
prospectus

Liaoning Yitong Machinery and  Automobile
Information Co., Ltd. (B#E#EEBKEERARAR), a
state-owned research institute focusing on machinery
and automobile information

the listing of the H Shares on the Main Board of the
Hong Kong Stock Exchange

the Listing Committee of Hong Kong Stock Exchange

the date, expected to be on or about December 23,
2010, on which our H Shares are first listed and from
which dealings therein are permitted to take place on
the Hong Kong Stock Exchange

the Rules Governing the Listing of Securities on The
Hong Kong Stock Exchange (as amended from time
to time)

the stock market operated by the Hong Kong Stock
Exchange, which excludes Growth Enterprise Market
and the options market

The Mandatory Provisions in Articles of Association of
Joint Stock Limited Companies to be Listed Overseas
(BIEE5h Bl R ERR L PREK) promulgated on August 27,
1994 by the Securities Commission of the State
Council (H%ki##%H %) and the State Economic
Restructuring Commission (%5 Be 587 il ki £ & B ), as
amended, supplemented or otherwise modified from
time to time

The Ministry of Commerce of the PRC

(hr 2 N LR 7 754
master production schedule

National Development and Reform Commission of the
PRC (A RN B R 5 R AN 2 5 )

The National People’s Congress of the PRC
(e AR 2 N RAUER®), the national legislative
body of the PRC

the National Council for Social Security Fund of the
People’s Republic of China
(P NRIA B 2L R LS R E), serving as a
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DEFINITIONS

“Nanjun Automobile”

“OFAC”

“Offer Price”

“Offer Shares”

“Over-allotment Option”

“PBOC”

strategic reserve fund accumulated by the central
government to support future social security
expenditures

Sichuan Nanjun Automobile Group Co., Ltd.
(m)nrE B M AR A E)  (formerly known as Ziyang
City Nanjun Automobile Co., Ltd.
(BT EERIHEARKEAT)), a company incorporated
under the laws of the PRC, which holds 49% of the
equity interest of Zoomlion Ziyang

Office of Foreign Assets Control, an office within the
United States Department of the Treasury that
administers and enforces, pursuant to the U.S.
Economic Sanctions Laws, economic and trade
sanctions based on U.S. foreign policy and national
security goals against targeted foreign states,
organizations, entities, and individuals

the final price per H Share in Hong Kong dollars
(exclusive of brokerage of 1%, SFC transaction levy
of 0.003% and the Hong Kong Stock Exchange
trading fee of 0.005%) at which the Offer Shares are
to be subscribed for and issued, or purchased and
sold pursuant to the Global Offering, to be determined
as further described in the section headed “Structure
of the Global Offering—Determination of the Office
Price” in this prospectus

the Hong Kong Offer Shares and the International
Placing Shares, with any additional H Shares to be
issued and sold pursuant to the exercise of the
Over-allotment Option

the option to be granted by our Company to the
International Underwriters exercisable by the Joint
Global Coordinators on behalf of the International
Underwriters, pursuant to which our Company may be
required to allot and issue up to 130,437,400
additional new H Shares, representing approximately
15% of the H Shares initially available under the
Global Offering at the Offer Price to, among other
things, cover over-allocations in the International
Placing (if any) as further described in the section
headed “Structure of the Global Offering”

the People’s Bank of China (1EAR#1T), the central
bank of the PRC
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DEFINITIONS

“PRC Company Law”

“PRC GAAP”

“PRC Securities Law”

“Price Determination Date”

“prospectus”

“Puyuan Group”

“QI BS”

“Real Smart”

“Regulation S”

“Research Institute”

The Company Law of the PRC (3 ARIEFIE A FlE),
enacted by the Standing Committee of the NPC on
December 29, 1993, which became effective on
July 1, 1994, as amended, supplemented or otherwise
modified from time to time. The latest revision was
approved on October 27, 2005 and came into effect
on January 1, 2006

the PRC Accounting Standards and Accounting
Regulations for Business Enterprises and its
supplementary regulations

the Securities Law of the PRC (# A RICHIE i I5ik),
enacted by the Standing Committee of the NPC on
December 29, 1998 and which became effective on
July 1, 1999, as amended and supplemented or
otherwise modified from time to time. The latest
revision was approved on October 27, 2005 and came
into effect on January 1, 2006

the date, expected to be on or around December 17,
2010 but no later than December 22, 2010, on which
the Offer Price is fixed for the purposes of the Global
Offering

this prospectus being issued in connection with the
Hong Kong Public Offering

Hunan Province Puyuan Group Co., Lid.
(WA A R A ), a company incorporated under
the laws of the PRC and a former subsidiary of
Research Institute

“qualified institutional buyers” as defined in Rule 144A

Real Smart International Limited (&HREEARAFR), a
company incorporated under the laws of British Virgin
Islands on January 5, 2006 and an investment entity
controlled by Hony Capital Il G.P. Ltd.. It held
approximately 2.8% of the issued share capital of our
Company as at the Latest Practicable Date

Regulation S under the U.S. Securities Act

Changsha Construction Machinery Research Institute
Co., Ltd. (RUEBEMIIERAREELTF), (formerly
known as Changsha Construction Machinery
Research Institute of Ministry of Construction
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DEFINITIONS

“BMB” or “Renminbi”
“Rule 144A”

“SAFE”

“SASAC”

“Shanghai Haoda”

“Share(s)”

“Shareholder(s)”
“S FC”

“S FO”

“Special Regulation”

“Stabilization Manager”

(EREM RV & RMITTEBE), which was renamed as
Changsha Construction Machinery Research Institute
(RUEFMMOT7TH) on  October 21, 2004 and
restructured and renamed as Changsha Construction
Machinery Research Institute Co., Ltd. on October 28,
2005), a former shareholder of our Company which
held 41.86% of equity interest in our Company, and
was liquidated and deregistered on December 31,
2008

Renminbi, the lawful currency of the PRC
Rule 144A under the U.S. Securities Act

the State Administration of Foreign Exchange of the
PRC (3 N R LRI [ 2 51 A 2L the PRC
governmental agency responsible for matters relating
to foreign exchange administrations

the PRC State-owned Assets Supervision and
Administration Commission of the State Council
(B pE A G R MRS ), responsible for
administration of state-owned assets

Shanghai Haoda Construction Machinery Equipment
Leasing Co., Ltd. (LifREESEMREHEARAR), a
company incorporated under the laws of the PRC on
January 17, 2002 and a subsidiary held as to 90.3%
by our Company

collectively, A Share(s) and H Share(s), or where the
context requires, either of them

holder(s) of the Share(s)
the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong), as amended, supplemented
or otherwise modified from time to time

the Special Regulations of the State Council on the
Overseas Offering and Listing of Shares by Joint
Stock Limited Companies  (BI%5 BB efn A RA
AN A I b T RRRIBLE) promulgated on August 4,
1994 by the State Council, as amended,
supplemented or otherwise modified from time to time

Goldman Sachs (Asia) L.L.C. or any of its affiliates
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DEFINITIONS

“State,” “state,” or “PRC government”

“State Council”

“subsidiary(ies)”

“Substantial Shareholder(s)”

“Supervisor(s)”

“Supervisory Board” or “Supervisory
Committee”

“SZSE”

“SZSE Listing Rules”

“Takeovers Code”

“Track Record Period”

“Underwriters”

“Underwriting Agreements”

“United States” or “U.S.”

“US$” or “U.S. dollars”

the central government of the PRC, including all
governmental subdivisions (including provincial,
municipal and other regional or local government
entities) and instrumentalities thereof, or where the
context requires, any of them

the State Council of the PRC (% A Rt B 5 75 be)

has the meaning ascribed to it in section 2 of the
Companies Ordinance

has the meaning ascribed thereto under the Listing
Rules

member(s) of our Supervisory Board

the supervisory board of our Company, established
pursuant to the PRC Company Law and our Articles
of Association, as described in the section headed
“Appendix VIlIl—Summary of the Articles of
Association” in this prospectus

the  Shenzhen  Stock
(RINGEF5 38 5 )

Exchange of China

the Rules Governing the Listing of Stocks on the
SZSE (BYlEszc s ks Eiikiil) as amended from
time to time

the Code on Takeovers and Mergers issued by the
SFC

the financial period comprising the three years ended
December 31, 2007, 2008, 2009 and the six months
ended June 30, 2010

collectively, the Hong Kong Underwriters and the
International Underwriters

the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

the United States of America

United States dollars, the lawful currency of the
United States
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DEFINITIONS

“U.S. Exchange Act’

“U.S. Securities Act”

“White Form elPO”

“White Form elPO Service Provider”

“Zhongchen Steel Engineering”

“Zhongbiao”

“Zoomlion Axle”

“Zoomlion Capital (H.K.)”

“Zoomlion Crawling Crane”

“Zoomlion Earth Working”

the United States Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated
thereunder

the United States Securities Act of 1933, as amended

the application for Hong Kong Offer Shares to be
issued in the applicant’'s own name by submitting
applications online through the designated website of
White Form elPO at www.eipo.com.hk

Computershare Hong Kong Investor Services Limited

Hunan Zhongchen Rolled Steel Manufacturing
Engineering Co., Ltd. (s iiE TRARAR), a
company incorporated under the laws of the PRC on
May 9, 1994 and a subsidiary held as to 62% by our
Company

Changsha New Technology Development Zone
Zhongbiao Industrial Co,, Ltd.
(RO w2 8t s PR A L A F]), a company
incorporated under the laws of the PRC and one of
the promoters of our Company

Hunan Zoomlion Axle Co., Ltd.
(M HEMEABARAR), a company incorporated
under the laws of the PRC and a subsidiary held as to
84.9% by our Company

Zoomlion Capital (H.K.) Co., Limited (formerly known
as Zoomlion Leasing (H.K.) Co., Limited), a company
incorporated in Hong Kong with limited liability on
May 28, 2008 and a wholly-owned subsidiary of our
Company

Hunan Zoomlion Crawling Crane Co., Ltd.
(787 g e R A AR AT PR WD), a company
incorporated under the laws of the PRC on July 9,
2009 and a subsidiary held as to approximately 72.3%
by our Company

Shaanxi Zoomlion Earth Working Machinery Co., Ltd.
(Feryh g E A O A IR A F)  (formerly  known  as
Shaanxi  Xinhuangong  Machinery Co., Ltd.
(Pepg st THMA IR~ F])), a company incorporated
under the laws of the PRC on January 24, 2002 and a
wholly-owned subsidiary of our Company
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DEFINITIONS

“Zoomlion Finance and Leasing

(China)”

“Zoomlion Fire Control”

“Zoomlion Hardware”

“Zoomlion International Trade”

“ZoomlionCifa (Hong Kong)”

“Zoomlion Material Handling”

“Zoomlion Overseas”

“Zoomlion Special Vehicle”

“Zoomlion Trading (H.K.)”

“Zoomlion Ziyang”

Zoomlion Finance and Leasing (China) Co., Ltd.
(T E R SRR (B A FRA ) a company incorporated
under the laws of the PRC on February 2, 2009 and a
wholly-owned subsidiary of our Company

Changsha Zoomlion Fire Control Machinery Co., Ltd.
(RUHEHPIEEARA ), a company incorporated
under the laws of the PRC on April 20, 2004, the 49%
equity interest of which is held by our Company

Hunan Zoomlion Hardware Co., Ltd.
(IR PR E RS MR A IRELAE A F]), @ company incorporated
under the laws of the PRC on April 11, 2008 and a
subsidiary held as to 75.6% by our Company

Hunan Zoomlion International Trade Co., Ltd.
(AP I 2 A IR AR A W] ), @ company incorporated
under the laws of the PRC on September 23, 2002
and a wholly-owned subsidiary of our Company

ZoomlionCifa (Hong Kong) Holdings Limited, a
company incorporated in Hong Kong with limited
liability on July 31, 2008 and a subsidiary held as to
59.3% by our Company

Zoomlion Material Handling Equipment Co., Ltd.
(FHERM R AR AR F) (formerly known as Huatai
Machinery Manufacturing Co., Ltd.
(ERE TREARAF)), a company incorporated under
the laws of the PRC on August 5, 2003 and a
subsidiary held as to 82% by our Company

Zoomlion Overseas Investment Management (H.K.)
Co., Limited, a company incorporated in Hong Kong
with limited liability on June 23, 2008 and a wholly-
owned subsidiary of our Company

Hunan Zoomlion Special Vehicle Co., Ltd.
(P B E AL T B FREE A F]), @ company incorporated
under the laws of the PRC on December 11, 2007
and a wholly-owned subsidiary of our Company

Zoomlion International Trading (H.K.) Co., Limited, a
company incorporated in Hong Kong with limited
liability on May 28, 2008 and a wholly-owned
subsidiary of our Company

Hunan  Zoomlion Axle Ziyang Co., Ltd.
(I i E R AR E A R F) (formerly known as Hunan
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DEFINITIONS

Axle Ziyang Automobile Chassis Co., Ltd.
(BRI AR BRI HR B AR 7)), a company incorporated
under the laws of the PRC on April 12, 2004 and 51%
equity interest of which is held by Zoomlion Axle, a
non-wholly owned subsidiary of our Company

The English name of the PRC nationals, enterprises, entities, departments, facilities,
certificates, titles and the like are translations of their Chinese names and are included for

identification purpose only. In the event of any inconsistency between the Chinese names and
their English translations, the Chinese names shall prevail.
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GLOSSARY OF TECHNICAL TERMS

This glossary of technical terms contains explanations of certain technical
terms used in this prospectus. As such, these terms and their meanings may not
correspond to standard industry meanings or usage of these terms.

“CAGR” compound annual growth rate

“CCMA” China Construction Machinery Association, the official
construction machinery industry organization in China
under the State-Owned Assets Supervision and
Administration Commission of the State Council

“‘GOST” a set of technical standards maintained by the
Euro-Asian Council for Standardization, Metrology
and Certification (EASC), a regional standards
organization operating under the auspices of the
Commonwealth of Independent States

“1SO” International Standard Organization
“KN” kilonewton

“KN-m” kilonewton-meters

“N-m” newton-meters

“MPa” megapascal
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that are, by their nature, subject
to significant risks and uncertainties. The forward-looking statements are contained principally
in the sections headed “Summary,” “Risk Factors,” “Future Plans and Use of Proceeds,’
“Industry Overview,” “Our Business,” “Financial Information” and Appendix [V—"Profit
Forecast.” These statements relate to events that involve known and unknown risks,
uncertainties and other factors, including those listed under “Risk Factors,” which may cause
our actual results, performance or achievements to be materially different from performance
or achievements expressed or implied by the forward-looking statements. These forward-
looking statements include, without limitation, statements relating to:

our business strategies;

our future business development, financial conditions and results of operations;
our ability to successfully integrate acquired businesses;

our ability to maintain and enhance our market position;

our ability to develop new product lines and expand market share;

the future of the construction machinery and environmental and sanitation
machinery industries in China and overseas;

competition from domestic and international construction machinery and
environmental and sanitation machinery manufacturers;

our beliefs as to the price and availability of our raw materials, parts, components
and utilities;

our ability to increase manufacturing capacity and efficiency;

our ability to attract additional dealers, end users and other customers and
maintain relationships with our existing dealers, end users and other customers;

our beliefs as to market demand of our products;

our beliefs as to our ability to make strategic acquisitions and investments to
establish and maintain strategic relationships;

our ability to maintain inventory levels that approximate the demand for our
products;

our ability to effectively protect our intellectual property and trade secrets and not
infringe on the intellectual property and trade secrets of others;

our ability to comply with environmental regulations;

our ability to obtain the necessary permits, licenses, registrations and certificates
to carry on our business;

our dividend policy;
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FORWARD-LOOKING STATEMENTS

® our capital expenditure plans;

® general economic and business conditions in the countries in which we operate.

” o« ” o ” o ” o« ” o

The words “anticipate,” “believe,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,”
“seek,” “will,” “would” and the negative of these terms and other similar expressions, as they
relate to us, are intended to identify a number of these forward-looking statements. These
forward-looking statements reflect our current views with respect to future events and are not
a guarantee of future performance. Actual results may differ materially from information
contained in the forward-looking statements as a result of a number of uncertainties and
factors, including but not limited to:

® any changes in the laws, rules and regulations of the central and local
governments in the PRC and other relevant jurisdictions and the rules, regulations
and policies of the relevant governmental authorities relating to all aspects of our
business;

® general economic, market and business conditions in China;
® macroeconomic policies of the PRC government;

® changes or volatility in interest rates, foreign exchange rates, equity prices or other
rates or prices;

® the effects of competition in the construction machinery and environmental and
sanitation machinery industries on the demand for and price of our products;

® various business opportunities that we may pursue; and

® the risk factors discussed in this prospectus as well as other factors beyond our
control.

Subject to the requirements of applicable laws, rules and regulations, we do not have
any obligation to update or otherwise revise the forward-looking statements in this
prospectus, whether as a result of new information, future events or otherwise. As a result of
these and other risks, uncertainties and assumptions, the forward-looking events and
circumstances discussed in this prospectus might not occur in the way we expect, or at all.
Accordingly, you should not place undue reliance on any forward-looking information. All
forward-looking statements contained in this prospectus are qualified by reference to the
cautionary statements set forth in this section as well as the risks and uncertainties discussed
in the section headed “Risk Factors.”
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RISK FACTORS

You should carefully consider all of the information in this prospectus
including the risks and uncertainties described below before making an
investment in our H Shares. You should pay particular attention to the fact that we
conduct most of our operations in the PRC, the legal and regulatory environment
of which may differ in some respects from what prevails in other countries. Our
business could be materially and adversely affected by any of these risks. The
trading price of our H Shares could decline due to any of these risks, and you may
lose all or part of your investment. For more information concerning the PRC legal
and regulatory matters discussed below, see “Regulatory Overview” and
Appendix VIl — “Summary of PRC and Hong Kong Principal Legal and Regulatory
Provisions” to this prospectus.

RISKS RELATED TO OUR COMPANY

We may be unable to effectively manage the supply and the quality of our raw
materials, parts and components.

Our manufacturing outputs are highly dependent upon reliable and sufficient sources of
high-quality raw materials, parts and components. Although we have acquired domestic parts
and components manufacturers in recent years to strengthen our supply chain for hydraulic
pumps, cylinders and valves, our current in-house manufacturing capacity does not meet our
production demands. We therefore have had to source from other third-party suppliers in
China, even though such suppliers may not always be able to produce the components that
meet our quality standards, or from overseas third party suppliers, whose products are
generally more expensive. We procure our raw materials and certain types of parts and
components, including hydraulic pumps, valves and cylinders and chassis, from both
domestic and overseas suppliers. We do not maintain significant inventories of raw materials,
parts and components in our facilities, nor do we have long-term supply agreements with
most of our suppliers. In 2007 and the first half of 2008, we have experienced shortage in
imported steel and hydraulic pumps, cylinders and valves, which had affected our operation.
However, as a result of global financial crisis beginning in the second half of 2008 and an
increase in the percentage of in-house production of certain key parts and components and
the strategic cooperation framework agreements we entered into with our suppliers, we had
not experienced any shortage of raw materials, parts and components that materially and
adversely affected our operation since the second half of 2008. Although we generally have
multiple suppliers for most of our raw materials, parts and components, certain raw materials,
parts and components such as imported high-strength steel and branded chassis, can only be
sourced from a limited number of suppliers. Furthermore, certain parts and components are
manufactured based on each individual product’s specifications and cannot be used in other
products. As a result, our ability to source certain parts and components from alternative
suppliers are further limited. Even if alternative supply sources can be found, their supply may
not be cost-effective and of the same quality. For example, there are a relatively small
number of suppliers in China who are able to provide high quality hydraulic pumps, cylinders
and valves, all of which are key components for many of our products, including our concrete
machinery and our crane machinery. As a result, we are subject to supply shortages for such
components from time to time. A shortage in any of our key raw materials, parts and
components may increase our manufacturing lead time for our products and result in
significant strain on our manufacturing outputs and may result in the decrease of the product
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quality, which could harm our reputation, reduce our sales or gross margins, and cause us to
lose market share. Any of the above could materially and adversely affect our business,
financial condition and results of operations.

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.

In 2007, 2008, 2009 and the six months ended June 30, 2010, turnover generated
through direct sales accounted for 82.9%, 78.4%, 78.1% and 77.4% of our consolidated
turnover, respectively, and sales of our products through third party dealers accounted for
17.1%, 21.6%, 21.9% and 22.6% of our consolidated turnover, respectively. Going forward,
as part of our growth strategy, we will increase the use of third-party dealers in China. Many
of our dealers also provide after-sales services to our customers. 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 adequate and timely after-
sales services to our customers, which would materially and adversely affect our business,
financial condition, results of operations and prospects.

We have limited ability to manage and control the activities of those of our dealers who
are independent from us. Such dealers could take certain actions that potentially have a
material and adverse effect on our brands, reputation, business and prospects, such as
selling products that compete with our products, focusing only on the sales of those products
that provide them with higher margins or commissions thus undermining our efforts to
maintain a well-balanced portfolio of our products, selling our products outside their
designated territory, failing to adequately promote our products and to provide proper training
and after-sales services to our customers or conducting their business in violation of the
relevant laws or regulations in their respective jurisdictions. Our reputation, business or
prospects could be adversely affected as a result of any improper or illegal actions taken by
our dealers.

We provide our customers with various payment options, including credit sales,
installment payments, financial guarantees and finance lease services, which expose
us to additional risks and uncertainties.

The availability of various payment options are important factors affecting demand for
our products. We currently provide certain customers with installment payment options, credit
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sales or provide financial guarantees for bank loans of such customers that are used to
purchase our products. In addition, starting in 2007, we began to provide finance lease
services directly to our customers in China via our subsidiary Beijing Zoomlion Leasing. We
have established Zoomlion Capital (H.K.) in 2008 to expand our finance lease services
overseas and Zoomlion Finance and Leasing (China) in 2009 to further expand our finance
lease services in China, and we have also obtained the relevant licenses and/or permits in
China, Hong Kong, Australia, Italy and Russia to provide finance lease services in those
jurisdictions.

These payment options, however, may expose us to additional risks and uncertainties,
such as credit risk resulting from default by customers on the payments under various
payment options, market risk resulting from the fluctuation in interest rates, and liquidity risk
resulting from our reliance on cash flow from factoring of receivables under finance leases,
borrowing and loans and securities offering, as well as a potential inability to obtain suitable
and stable capital sources because of any potential significant negative cash flow from
operating activities. Although we have floating interest rate arrangement in our finance lease
contracts in order to minimize our exposure to fluctuation of market interest rates, there can
be no assurance that our exposure to fluctuation of interest rates can be fully covered.
Furthermore, such risks and uncertainties may be exacerbated as we start and grow finance
lease services to our customers overseas, given our limited experience in providing such
services in the overseas markets. In order to expand our finance lease services in the
overseas markets, we also need to strengthen our local capabilities by, for example, hiring
and relying on professionals and experts familiar with local finance lease practices, who may
not be available on favorable terms or at all.

As we have only recently commenced our financial guarantee and finance lease
services in China and overseas markets, we only have limited experiences and historical data
necessary in assessing and controlling the risks and uncertainties associated with engaging
in such activities, particularly in overseas markets. In particular, as compared to 2009 and the
six months ended June 30, 2010, sales of our products through finance lease services and
the number of finance lease contracts we entered into during 2007 and 2008 were relatively
small, and as our finance lease contracts typically have a term of two to four years, we could
not collect sufficient historical data that could help us accurately assess our risks associated
with the finance lease services. Although we have stringent credit evaluation and credit risk
management policies and procedures, there is no assurance that the existing and future
receivables under finance lease will be fully and timely collected and we may suffer a partial
or entire loss of our receivables under finance leases.

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.
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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 recorded negative operating cash flow in 2008, 2009 and the six months ended
June 30, 2010, as our sales of machinery products through finance lease services
increased significantly. There can be no assurance that we will record positive
operating cash flow in the future.

We recorded negative operating cash flow of RMB1,355 million, RMB1,830 million and
RMB1,548 million in 2008, 2009 and the six months ended June 30, 2010, respectively, which
was primarily attributable to increases in our receivables under finance leases, which were
the result of a significant increase in sales of our machinery products through finance lease
services. Our finance lease contracts typically have a term of two to four years and lease
payments to which we are entitled but have not yet received are accounted as receivables
under finance lease. Although we aim to prudently manage the expansion of our finance
lease services, and we will be gradually collecting the lease payments, there can be no
assurance that we will be able to fully collect the receivables under finance leases. In
addition, there can be no assurance that we will generate sufficient cash flow from our
operations in the future. If we are unable to continuously finance our operations by funds
generated from our operating activities or otherwise, our operations and financial positions
could be materially and adversely affected. See “Financial Information—Factors Affecting our
Financial Condition and our Results of Operation—Qur Ability to Manage our Finance Lease
Services” and “—Liquidity and Capital Resources—Operating Activities”.

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

As part of our growth strategy, we plan to expand our scale of operations globally,
including establishing more manufacturing facilities overseas and strengthen our distribution
and service network overseas. As we continue to grow our business and expand our
operations globally, we will continue to enter into or develop markets in which we have limited
or no experience and in which our brands may be less recognized. The expansion exposes
us to a number of risks, including:

e (difficulty in managing multinational operations;

e difficulty with staffing and managing overseas operations, including managing an
increasing number of employees on a global basis and complying with the various
labor regulatory requirements of the different jurisdictions;
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e fluctuations in currency exchange rates;

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

e (difficulty in securing dealers with strong local presence;
e challenges in providing customer services and support in these markets;

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

® unexpected transportation delays or interruptions or increases in international
transportation costs;

e (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;

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

e  (difficulty in collecting receivables from international customers;

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

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

e 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 expand our business
abroad will be impaired, which could have a material and adverse effect on our business,
financial condition, results of operations and prospecits.
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Our future growth depends in part on our ability to successfully identify and make
strategic acquisitions, integrate them into our existing business operations and to
establish and maintain strategic relationships. The failure to do so could have a
material and adverse effect on our current and future business operations.

As part of our growth strategy, we have made strategic acquisitions in the past and we
expect to make such strategic acquisitions in the future. For example, in 2008, we acquired
CIFA, a concrete machinery manufacturer based in ltaly, as part of our strategy to grow our
business globally and to expand our concrete machinery product offerings. We also acquired
four domestic companies and their respective subsidiaries in 2008 and 2009 as part of our
ongoing efforts to increase our product offerings and manufacturing capacity. In addition to
engaging in strategic acquisitions, we may also make investments in joint ventures and
establish and maintain strategic relationships with third parties. We may engage in such
activities in order to gain expertise in the performance of certain manufacturing and logistical
activities, obtain access to raw materials, parts and components, expand our existing
manufacturing capacity, support our marketing and sales activities, expand our product
portfolio or services, or enter into new markets. We cannot assure you, however, that we will
be able to successfully make such strategic acquisitions and investments or establish
strategic relationships with third parties that will prove to be beneficial to our business. Any
failure in this regard could have a material and adverse effect on our market penetration,
turnover growth and profitability. In addition, strategic acquisitions, investments and
establishing and maintaining relationships with third parties could subject us to a number of
risks, including disputes and disagreements with joint venture or strategic relationship
partners, as well as defaults and breaches under the relevant joint venture or shareholders’
agreements.

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, such as CIFA, 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
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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 future success, in part, depends on 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;

® unexpected delays and cost overruns resulting from a number of factors, many of
which may be beyond our control. These include increases in the prices of raw
materials, parts and components and utilities, shortages of workers, transportation
constraints, disputes with contractors, engineering firms, construction firms and
equipment vendors as well as equipment malfunctions and breakdowns;

® our ability to obtain the required permits, licenses and approvals from relevant
government authorities;

® availability of the necessary technology or equipment from third parties or our
internal research and development department;

e diversion of management attention and other resources; and

® manufacturing interruptions caused by natural disasters or other unforeseen
events.

Our efforts to enhance our manufacturing capabilities may not achieve the expected
benefits. In February 2010, we completed a non-public offering of our A Shares. We are using
part of the proceeds from this offering to further enhance our manufacturing capabilities,
including improving our manufacturing capacity for key parts and components of crane
machinery and excavators. We cannot assure you that the demand for our products will
continue to increase, or remain at the current levels, which is affected by various factors
beyond our control, including underlying economic conditions and market competitiveness. If
the demand for our products is weaker than anticipated, we may experience problems
associated with overcapacity and under-utilization of headcounts, which may have an adverse
effect on our financial condition, results of operations and business.
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Failure to maintain inventory levels in line with the approximate level of demand for our
products could cause us to lose sales or face excess inventory risks and holding
costs, either of which could have a material adverse effect on our business, financial
condition and results of operations.

To operate our business successfully and meet our customers’ demands and
expectations, we must maintain a certain level of finished goods inventory for all of our
products to ensure immediate delivery when required. Furthermore, we are required to
maintain an appropriate level of inventory of our raw materials, parts and components for our
manufacturing. However, forecasts are inherently uncertain. If our forecasted demands are
lower than actual demands, we may not be able to maintain 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 performance and address the increasingly complex market needs. As a
result, we have been focusing on our research and development activities, which require
considerable human resources and capital investments. However, our research and
development efforts may not be successful or yield the anticipated level of economic benefit.
In addition, even if our research and development efforts are successful, we may not be able
to apply these newly developed technologies to products that will be accepted by the market,
or we may not be able to apply them in a timely manner to take advantage of first-mover
opportunities in the market. Furthermore, the success of our new products depends on a
number of factors, some of which are beyond our control, such as the prevailing economic
conditions and the inherent uncertainty in market demand forecast. The level of economic
benefit that can be derived from newly developed technologies or products may also be
affected by the ability and promptness of our competitors to replicate these technologies or
products or develop more advanced or cheaper alternatives. If our technologies or products
are replicated, replaced or made redundant, or if the demand for our products is not as
anticipated, our turnover associated with such technologies or products may not offset the
costs that we have incurred in developing such new technologies. Furthermore, if we are
unable to anticipate trends in technological or product development and rapidly develop the
new and innovative technologies or products that are required by our customers, we may not
be able to produce sufficiently advanced products at competitive prices, which in turn may
have a material and adverse impact on our business, financial position and results of
operations.
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We may not be able to protect our patents and non-patented intellectual property
rights, or we may be subject to claims for the infringement of intellectual property
rights of others.

Our commercial success depends in part on our ability to obtain and maintain trade
secrets, patents and other intellectual property protection for our products, technologies,
designs and know-how as well as our ability to successfully protect our intellectual properties
and to defend ourselves against third-party challenges. As of October 31, 2010, we had 327
patents, 575 registered trademarks including nine registered trademarks for CIFA, and 12
copyrights for our software in China, along with six patents held by CIFA in the European
Union and 148 active trademark applications overseas. As of October 31, 2010, we also had
174 pending patent applications in China and one pending patent application outside of
China. We cannot assure you the measures we currently adopt to protect our patents or
non-patented intellectual property rights are adequate to efficiently enforce such protection or
to prevent any unauthorized use of our intellectual property by third parties. On the other
hand, the existence of any particular intellectual property right may not necessarily protect us
from competition, as it may be challenged, invalidated or held to be unenforceable.
Competitors may successfully challenge our patents, produce similar products that do not
infringe our patents or produce products in countries that do not recognize our patents. Our
patent priority in the PRC, European Union or other foreign 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 on. 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
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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 chasses, which could in return 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.

Although we have not previously experienced any significant product liability claims,
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 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. During the Track Record Period and up to
the Latest Practicable Date, we have not experienced any product recall that adversely
impact our reputation, business operation and financial conditions. 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 a
similar way, in Italy, violation of the Italian product quality and safety requirements (which are
under the European Directives) may subject us to fines, penalties and prohibition to market
the products until relevant products are made compliant with the applicable requirements. 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
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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.

Typically, we sell our products with warranty terms covering a period of three to 12
months after the sale, except for normal wear and tear parts and certain parts that are subject
to special warranty terms ranging from 15 days to 12 months. 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 incurred costs may not
be recovered. We accrue liabilities for potential warranty claims at the time of sale. Product
warranty provisions in 2007, 2008, 2009 and the six months ended June 30, 2010, were
RMB30 million, RMB127 million, RMB87 million and RMB93 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.

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 lose the services of our management or other key personnel.

Our future success depends substantially on the continued services of our
management team. In particular, it depends on the service of our chairman and chief
executive officer Dr. Zhan Chunxin, who has over 32 years of experience in the construction
machinery industry in China and has successfully led our operations and helped us achieve
significant growth in the past decade. Our ability to retain and attract other skilled
professionals, including the members of our research and development, manufacturing,
marketing and sales and after-sales services teams is also crucial to our future success. Our
domestic and international competitors, and companies in industries related to our industry,
compete with us for personnel. Competition for such skilled labor is intense and may require
us to offer higher compensation and other benefits in order to attract and retain them, which
could materially and adversely affect our financial condition and results of operations. We
may be unable to attract or retain the personnel required to achieve our business objectives
and the failure to do so could severely disrupt our business and prospects. In addition, as the
process of hiring and training qualified personnel is often costly in terms of time and money, if
our recruitment and retention efforts are unsuccessful, qualified personnel may not be
integrated into our workforce in a timely manner to meet the needs of our business.
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We do not maintain key-man insurance for members of our management team or any
of our other key personnel. If we lose the services of any senior management and key
personnel, we may not be able to locate suitable or qualified replacements, and may incur
additional expenses to recruit and train new personnel, which could severely disrupt our
business and prospects. Our key employees, including members in our senior management
team, are subject to a non-competition term of two years. However, there is no assurance that
the non-competition term can be fully enforced or at all. If any of the senior management or
other personnel joins a competitor or establishes a competing company, we may lose some of
our intellectual property, customers and more importantly, our proprietary technologies and
trade secrets.

Restrictive covenants in our Group’s credit agreements could limit our financial and
operating flexibility and subject us to other risks.

We and certain of our subsidiaries are subject to affirmative and negative covenants
contained in certain bank credit facilities, to which they are a party. Such covenants include,
among others, financial covenants that require us or such subsidiaries to maintain certain
financial ratios and that place limitations on various aspects of ours and such subsidiaries’
businesses and operations, including capital expenditures, incurrence of additional
indebtedness or liens, acquisitions or dispositions of assets and distribution of dividends. As
of December 31, 2008 and 2009 and June 30, 2010, our unsecured long-term loan of
RMB1,344 million, RMB1,351 million and RMB1,348 million, respectively, subject us to
certain semi-annual and annual financial covenants. In particular, we are required to maintain
a current ratio of no less than 1.1, a gearing ratio of no more than 1.0, and an interest
coverage ratio of no less than 6.0 based on our PRC GAAP consolidated financial
statements. As of June 30, 2010, which was the last examination date as provided by the
agreement, we had a current ratio of 1.4, a gearing ratio of 0.6 and an interest coverage ratio
of 13.1. During the Track Record Period and as of the Latest Practicable Date, our Group was
in compliance with those financial covenants. However, we cannot assure you that we or any
such subsidiary will not be in breach of these covenants in the future. If we or any such
subsidiary breach any of these covenants and if waivers for the breached covenants cannot
be obtained from the relevant financial institutions, some actions may be taken or enforced
against us or such subsidiary, including, among others, the acceleration of obligations under
the credit agreements and enforcement of security interests by lenders, which may, in turn,
have a material and adverse effect on the overall financial condition and operations of our
Group.

Our future liquidity needs are uncertain and we may need to raise additional funds in
the future, which would dilute your equity interest in our Company or increase our debt
service obligations.

As of June 30, 2010, we had RMB7,041 million in cash and cash equivalents and
RMB?7,938 million of net current assets. As of June 30, 2010, we had outstanding bank loans
of RMB16,356 million. Based on our current operating plans, we expect our existing
resources, together with the anticipated cash flow from operations and the net proceeds from
this Global Offering, to be sufficient to fund our planned operations for at least the next
12 months from the date of prospectus. In the future, however, we may need to raise
additional funds if our expenditures exceed our current budget. This could occur for a number
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of reasons, including our decision to engage in strategic acquisitions or to devote significant
amount of financial resources to expand our manufacturing capacity to meet any unexpected
increases in market demand. The ability of our customers to make payments for products in a
timely manner and subject to the terms of their contracts with us, may also significantly impact
our liquidity.

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

e 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 to obtain 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 China, such as those required for the manufacturing and/or export
of our cranes and automotive products, as well as the approvals on our provision of finance
lease services. Another example is the need to obtain the relevant CE certificate prior to the
sale of our products to European Union countries, which serves to demonstrate that our
products have conformed to the relevant health and safety requirements set out in the
European Directives. Furthermore, our manufacturing facilities will need to install and
maintain sufficient safety equipment and meet certain production safety requirements and
pass safety inspections conducted by relevant government authorities. In addition, some of
these licenses and permits are subject to periodical renewal. Failure to obtain or renew any of
these permits, licenses and registrations could have a material and adverse effect on our
business and prospects.
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A subsidiary of ours in Italy has a pending dispute with the tax authorities in Iltaly
regarding certain tax issues and our results of operations may be adversely affected if
it loses the dispute and if we are not indemnified by the previous shareholders of the
subsidiary.

The local tax authorities in Italy have challenged the deductibility of certain costs
incurred by CIFA Mixer S.r.l., one of our subsidiaries in Italy, for income tax and value added
tax purposes for tax years of 2003 through 2007, in connection with which formal tax
inspection assessment reports were issued for the subsidiary in March 2010. As of the Latest
Practicable Date, this tax case is pending for court hearing. We have sought legal advice to
defend the subsidiary’s tax position. Based on our tax consultant’s advice, we consider that it
is more likely than not that the subsidiary’s tax position can be substantiated. The amount of
additional taxes charged by the tax authorities in relation to those tax deductions is
approximately EUR10.7 million, before interest and penalties, if any. Such potential tax
payments, interest and penalties are expected to be covered by indemnities provided by
relevant selling shareholders as set forth in the relevant transactions documents in connection
with our acquisition of CIFA in 2008, and the acquisition of CIFA Mixer S.r.l. by CIFA in 2006.
However, there is no assurance that the indemnities provided by such selling shareholders
can be enforced by us, nor can we ascertain that the indemnities can sufficiently cover the
claim. Our results of operations may be adversely affected if the final verdict finds the
subsidiary liable for the additional taxes, interest and penalties, and our losses thereunder
cannot be duly covered by the indemnities.

Noncompliance with environmental regulations both in China and overseas markets
may result in significant monetary damages, fines or even criminal liabilities as well as
negative publicity and damages to our brand name and reputation.

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 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
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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 will not use any net proceeds from this Global Offering to fund any activities
or business with any Sanctions Targets or activities or transactions prohibited by U.S.
Economic Sanctions Laws. In the Track Record Period, we sold a limited number of our
products to dealers which we understand sold such products to Sanctions Targets. To the
best knowledge of our Company, in 2007, 2008, 2009 and the six months ended June 30,
2010, we sold, directly or indirectly, tower cranes, truck-mounted concrete pumps, truck-
mounted concrete mixers, concrete mixing plants, concrete placing booms, motor graders,
road rollers, road sweepers and truck cranes, to Sanctions Targets, including Sudan, Iran,
Syria, Burma, Congo and Belarus. As advised by our U.S. legal advisor, the U.S. Economic
Sanctions Laws under their current terms are not applicable to our activities. 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 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.

Hunan SASAC, currently owns approximately 21.4% of our outstanding Shares and
upon the completion of this Global Offering, will beneficially own approximately 16.8% of our
outstanding share capital, assuming no exercise of Over-allotment Option. As such, 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.

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. From January 2007 to September 2007, we were exempted from the
enterprise income tax. We and our subsidiaries, Hunan Teli, Zoomlion Special Vehicle,
Zoomlion Hardware, Changde Hydraulic are qualified as “high-tech enterprises” which are
entitled to a preferential income tax rate of 15% for three years starting from 2008, and
Zoomlion Material Handling is entitled to the same preferential tax rate of 15% for three years
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starting from 2009. Such qualification is subject to periodic review, and if we and such
subsidiaries fail to qualify as “high-tech enterprises”, we and such 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 of manufacturing facilities,
offices and ancillary buildings. See the section entitled “Our Business—Properties”. In
particular, we have not obtained the land use right certificate for one parcel of land and
building ownership certificates for 66 buildings. We may not obtain such land use right
certificate 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 right on 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 our manufacturing facilities or offices. There is no assurance that
we would be able to find alternative properties for our business on favorable terms or at all.
Further, unplanned relocation may cause us to incur additional relocation costs and interrupt
our production schedule. As a result, we may be unable to meet the output requirements
under our sales contracts or otherwise meet out sales targets. All such consequences could
have a material adverse effect on our business, financial condition, results of operations and
prospects.

RISKS RELATED TO OUR INDUSTRY

The industry in which we operate is highly dependent on the level and scale of
construction activities which are subject to risks, fluctuations and uncertainties
beyond our control.

A significant portion of our consolidated turnover is derived from the sales of our
concrete machinery and cranes machinery. In 2007, 2008, 2009 and the six months ended
June 30, 2010, the sales of our concrete machinery accounted for approximately 39.1%,
34.6%, 34.5% and 43.7% of our consolidated turnover, while the sales of our cranes
machinery accounted for approximately 46.9%, 46.0%, 40.0% and 36.7% of our consolidated
turnover. Our business operations in those two sectors are directly tied to the prevailing levels
of construction activities from industrial production, infrastructures projects and real estate
investments, all of which are sensitive to government monetary and fiscal policies. Many of
our customers depend substantially on government funding for infrastructure projects or
municipal works, and any decrease or delay in such government funding or a decrease in
overall government spending could have an adverse effect on our customers, which in turn
may have a material and adverse effect on our business and results of operations. For
example, our consolidated turnover had significantly increased in the first half of 2010 as
compared to the first half of 2009, which we believe was in part driven by the RMB4 trillion
economic stimulus package and other extensive monetary policies announced by the PRC
government in response to the global financial crisis and worsening economic environment
starting from 2008. A substantial portion of the stimulus package was targeted spending on
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public infrastructure projects and affordable housing real estate projects. We cannot assure
you that the level of such support from the central government will continue or will not
decrease. Similarly, increases in interest rates affect overall economic growth, the demand for
residential and nonresidential real estate developments, fixed asset investment decisions by
our customers and the availability of financing and leasing options to our customers, which
may also have a material and adverse effect on our business and results of operations. We
cannot assure you that the interest rate will not increase in the future. A downturn in demand
will result in excess inventories, un-utilized manufacturing capacity and reduced prices for
new and used equipment. Such downturn may be prolonged and may result in significant
losses to us during affected periods. If any adverse change occurs, construction activities
may be significantly affected, which may decrease the demand for our products and
adversely affect our results of operations.

We are subject to risks associated with volatility in the prices of raw materials, parts
and components.

Increases in the prices of the raw materials, parts, and components for our products
may materially and adversely affect our results of operations. At certain price levels of raw
materials, parts and components, the continued production of certain products may become
unprofitable. The significance and relative impact of factors affecting the prices of raw
materials, parts and components are difficult to predict or quantify. Prior to 2008, we
experienced increases in the prices of certain type of the key raw materials, parts, and
components for certain of our products, such as steel, due to the growth of China’s economy
and the increase in the demand for steel. As a result, our production costs increased during
that period. In 2008, due to changes in the global economic environment and the ongoing
adverse effects of the credit crisis that originated in the United States, construction machinery
spending and manufacturing activities slowed down both in China and globally. As a result,
the prices of our raw materials, parts and components have since decreased. However, we
cannot assure you that the price of such raw materials, parts and components will not
increase significantly again in the future, particularly as the global economy begins to recover.

We face competition in the industry in which we operate.

We face direct competition both in China and internationally across all product lines
and price ranges. In China, our competitors include domestic Chinese companies, such as
XCMG (fx T4H), Sany Group and other domestic manufacturers that either offer a range of
construction machinery and environmental and sanitation machinery or some specific types of
competing products, and occasionally, certain multinational companies. In the international
market, our major competitors include multinational companies such as Caterpillar Inc.,
Komatsu Machinery Corporation, Putzmeister Holding GmbH, Schwing Group, Liebherr
Group, Terex Corporation and Manitowoc Company Inc., regional manufacturers and certain
domestic Chinese companies. Moreover, the industry is becoming increasingly competitive as
more international companies are currently seeking to enter the PRC market while more
domestic Chinese manufacturers are enhancing their international penetration and
competitiveness.

Some of our competitors, especially multinational companies, are larger than we are,
which, in some cases, provides them with a competitive advantage with respect to brand
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recognition, economies of scale, access to financing and their ability to purchase raw
materials, parts and components at lower prices. Our competitors may also be able to devote
greater resources to research and development technology, and design innovation and adapt
more quickly to new or emerging technology and changes in customer demand and
requirements. Furthermore, our competitors may be able to offer more flexible payment
options than we do and/or more attractive purchasing terms. Current and potential
competitors have established or may establish financial or strategic relationships among
themselves or with existing or potential customers, suppliers and other third parties.
Accordingly, new competitors or alliances among competitors might emerge and rapidly
acquire significant market share. Our failure to maintain a competitive position with respect to
pricing, product quality, brand name recognition, financial resources and technological
advances, adapt to changing market conditions or otherwise compete successfully against
our competitors may have a material and adverse effect on our business, financial condition,
results of operations and prospects.

Our business is subject to seasonal variations in demand, and our operating results
may experience significant fluctuations from quarter to quarter.

Our business is subject to seasonal variations in demand. Our sales have been, and
are expected to continue to be, affected by the seasonality as construction activities in
northern China are curtailed during the winter, which would lead to a decrease in demand for
our major products and in turn, an adverse effect on our business, financial condition and
results of operations. In particular, sales of our construction machinery are typically weaker in
the first quarter and stronger in the rest of the year. For the three months ended March 31,
2007, 2008 and 2009, our consolidated turnover was RMB1,297 million, RMB2,537 million
and RMB3,517 million, respectively, and accounted for 14.5%, 18.7% and 16.9%,
respectively of the consolidated turnover for the respective year. For the three months ended
March 31, 2010, our consolidated turnover was RMB5,899 million and accounted for 36.7% of
our consolidated turnover for the six months ended June 30, 2010. The fluctuation of our
quarterly results could cause the trading price of our Shares to decline below investor
expectations. You should not rely on our operating results for prior periods as an indication of
our future results.

RISKS RELATED TO DOING BUSINESS IN CHINA

Uncertainties with respect to the PRC legal system could have a material and adverse
effect on us.

We are governed by our Articles of Association and organized under the laws of China,
making us subject to the PRC’s laws, regulations and judicial and administrative rulings. The
PRC legal system is a civil law system based on written statutes. Unlike common law
systems, prior court decisions may be cited for reference but have limited presidential value.
Since 1979, the Chinese legislative bodies have promulgated laws and regulations dealing
with economic matters such as foreign investment, corporate organization and governance,
commerce, taxation and trade. However, China has not developed a fully integrated legal
system, so newly enacted laws and regulations may not adequately cover all aspects of
economic activities that take place in China. As these laws and regulations are relatively new,
their interpretation is not always consistent and predictable. In addition, the PRC legal system
continues to rapidly evolve, meaning that the enforcement of these laws, regulations and
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rulings involve uncertainties that may limit legal protections available to us. For example, we
may have to resort to administrative and court proceedings in order to enforce the legal
protection that we enjoy either by law or contract. As PRC administrative and court authorities
have significant discretion in interpreting and implementing statutory and contractual terms, it
may be more difficult to evaluate the outcomes of administrative and court proceedings and
the level of legal protection we enjoy than in the legal system of certain countries. These
uncertainties may impede our ability to enforce the contracts into which we have entered with
our business partners, customers and suppliers.

In addition, we cannot predict the effect of future developments in the PRC legal
system, including the promulgation of new laws, changes to existing laws or the interpretation
and enforcement thereof, and the preemption of local regulations by national laws. The PRC
legal system is based in part on government policies and administrative rules that may have a
retroactive effect. As a result, we may not be aware of any violations of these policies and
rules until sometime after their promulgation. Furthermore, legal protections available in China
may be less effective than in other countries, potentially resulting in substantial costs, and
diversion of resources and management attention.

Further, the PRC Company Law is different in certain important respects from
company laws in common law countries or territories such as Hong Kong and the United
States, particularly with regard to investor protection, including areas such as derivative
actions by shareholders and other measures protecting minority shareholders, restrictions on
directors, disclosure obligations, variations of class rights, procedures at general meetings
and payments of dividends. Protection for investors under the PRC Company Law is
increased, to a certain extent, by the introduction of the Mandatory Provisions and certain
additional requirements that are imposed by the Listing Rules with a view to reducing the
scope of differences between the company laws of Hong Kong and the PRC. The Mandatory
Provisions and those additional requirements must be included in the articles of association of
all PRC companies applying to be listed in Hong Kong. The Articles of Association have
incorporated the provisions in the Mandatory Provisions and the Listing Rules. Despite the
incorporation of those provisions, there is no assurance that you will enjoy an equal level of
protection that you may be entitled to when investing in companies incorporated in
common-law jurisdictions.

Adverse changes in political and economic policies of the PRC government could have
a material and adverse effect on the overall economic growth of China, which could in
turn reduce the demand for our products, thus materially and adversely affecting our
business and prospects.

Economic, political and legal developments in China significantly affect our business,
financial condition, results of operations and prospects. In many respects, the Chinese
economy differs from those of most developed countries, including the degree of government
involvement, the level of development, growth rate, control of foreign exchange, access to
financing and allocation of resources.

While the Chinese economy has grown significantly in the past two decades, the
growth has been uneven, both geographically and among various economic sectors. The
PRC government has implemented various measures to foster economic growth and guide
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the allocation of resources. While certain of these measures have benefited the overall
Chinese economy, they may also negatively impact us. For example, our financial condition
and results of operations may be adversely affected by government control over applicable
capital investments or changes in tax regulations that are applicable to us.

The Chinese economy has been transitioning from a planned economy to a more
market-oriented economy. In recent years, the PRC government has implemented measures
emphasizing the use of market forces for economic reform. In addition, it has reduced state
ownership of productive assets while establishing sound corporate governance in business
enterprises. Nonetheless, a substantial portion of the productive assets in China continues to
be owned by the PRC government. The PRC government’s control of these assets and other
aspects of the national economy could materially and adversely affect our business. The PRC
government exercises significant control over China’s economic growth through its allocation
of resources. In addition to controlling payment of foreign currency-denominated obligations,
the government sets monetary policy and provides preferential treatment to particular
industries and companies. Over the course of recent years, the PRC government has
implemented a number of measures, such as raising bank reserves against deposit rates.
This action placed additional limitations on the ability of commercial banks to make loans and
raise interest rates in order to decrease the growth rate of specific sectors of China’s
economy that the government believed to be overheating. Such actions, as well as other PRC
policies, may materially and adversely affect our liquidity and access to capital as well as our
ability to operate our business.

Holders of H Shares may be subject to taxation in China.

Under current PRC tax laws, regulations and rulings, dividends paid by a PRC
company to individual holders of H Shares who are not PRC residents are temporarily
exempted from PRC income tax. Also, gains on the sale or other disposal of H Shares by
such individuals are temporarily exempted from the PRC individual income tax. To date, the
relevant tax authorities have not collected withholding tax from dividend payments or gains
realized on the sale or other disposal of H shares. In the event this temporary exemption is
withdrawn or ceases to be effective, individual holders of H Shares may be subject to
withholding income tax at the rate of 20% unless such tax is reduced or eliminated by an
applicable double taxation treaty.

According to the EIT Law and its implementation regulations, which became effective
on January 1, 2008, non-PRC resident enterprises shall be subject to 10% enterprise tax for
the income originated from the PRC provided that the non-resident enterprises do not
establish offices or premises in the PRC, or where there are offices and premises established,
there is no connection between the dividends and bonuses or gains received and the offices
or premises established by the non-resident enterprises. Such withholding tax may be
reduced pursuant to an applicable double taxation treaty. Further, pursuant to the Notice of
the State Administration of Taxation on the Issues concerning Withholding the Enterprise
Income Tax on the Dividends Paid by Chinese Resident Enterprises to H-share Holders
Which Are Overseas Non-resident Enterprises (Guoshuihan [2008] NO. 897)
(CIB 23 55 48 S I s e e R A S S5 AN B I i R A S FBR IR 3 B R AR AT A A A 2 A AT I ] A ),

BB [2008]897%%), from 2008 onwards, PRC enterprises should withhold enterprise income tax
at a rate of 10% when they distribute dividends to non-resident enterprise shareholders of
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H shares. If a non-resident enterprise shareholder is eligible for a reduced rate pursuant to an
applicable double taxation treaty, it may apply for refund on the overpaid withholding income
tax subject to approval by in-charge tax authorities.

As the EIT Law and its implementation regulations were newly enacted, there remains
significant uncertainty as to their interpretation and application by the PRC tax authorities.
The implementation of enterprise income tax on capital gain remains uncertain. If the tax
rates stipulated in the EIT Law and its implementation regulations change, the value of your
investment in our H Shares may be materially affected. Please see Appendix VI—“Taxation
and Foreign Exchange” to this prospectus for additional information.

Payment of dividends is subject to restrictions under PRC laws.

Our payment of dividends is subject to regulatory restrictions. Regulations in China
currently permit the payment of dividends only out of accumulated profits as determined in
accordance with accounting standards and regulations. Under the PRC laws and the Articles
of Association, distributable profits are equal to our after-tax profits as determined under PRC
GAAP or IFRS, whichever is lower, less any replenishment of accumulated losses and
allocations to statutory surplus reserve and discretionary surplus reserve, if approved by the
Shareholders in the Shareholders’ general meeting. Any distributable profits that are not
distributed in a given year are retained and available for distribution in subsequent years.
Based on the PRC GAAP, each year, we and each of our PRC subsidiaries are required to
set aside at least 10% of our respective after-tax profits to the statutory surplus reserve until
the accumulative amount of such reserves reaches 50% of our respective registered capital.
As of June 30, 2010, our statutory reserves amounted to RMB984 million, and our retained
profits that were unrestricted and available for distribution amounted to RMB6,427 million. As
approved by our Shareholders in July 2010, we transferred RMB2,957 million from retained
profits to share capital through issuance of bonus shares and paid cash dividend of RMB335
million in August 2010, thus reducing our retained profits by RMB3,292 million. Our statutory
reserves are not distributable as cash dividends. In addition, if we incur debt in the future, the
instruments or agreements governing the debt may restrict our ability to pay dividends.

Government control of currency conversion and the fluctuation in foreign exchange
rates may adversely affect the value of your investments.

Most of our cash generated from sales of products and provision of services are
denominated in Renminbi, which is also our reporting currency, but not a freely convertible
currency. A portion of our cash may be required to be converted into other currencies in order
to meet our foreign currency needs, including cash payments on declared dividends, if any,
on our H Shares. Under China’s existing foreign exchange regulations, following the
completion of this Global Offering, we will be able to pay dividends in foreign currencies
without prior approval from the SAFE by complying with various procedural requirements.
However, the PRC government may restrict future access to foreign currencies for current
account transactions at its discretion. If this were to occur, we might not be able to pay
dividends to the holders of our H Shares in foreign currencies. Foreign exchange transactions
under our capital account, on the other hand, continue to be subject to significant foreign
exchange controls and require the approval of the SAFE. These limitations could affect our
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ability to obtain foreign exchange through equity financing, or to obtain foreign exchange for
capital expenditures.

Among other things, the change in value of the Renminbi against U.S. dollars and
other currencies is affected by changes in domestic and international political and economic
conditions. On July 21, 2005, the PRC government changed its decade-old policy of pegging
the value of the Renminbi to U.S. dollars. Under the new policy, the Renminbi is permitted to
fluctuate within a narrow and managed range in relation to a basket of specified foreign
currencies. Since then, the PRC government has made, and may in the future make, further
adjustments to the exchange rate system. On June 19, 2010, the PRC government
announced its intention to further relax its currency policy, and the Renminbi slightly
appreciated against U.S. dollars. We cannot assure you that the Renminbi will not experience
significant appreciation against U.S. dollars again. There remains significant international
pressure on the PRC government to adopt a more flexible currency policy, which could result
in a further and more significant appreciation of the Renminbi against U.S. dollars.
Fluctuations of the Renminbi could adversely affect the value of our foreign currency-
denominated transactions along with the value of cash flow generated from our operations or
any dividends payable on our H Shares in foreign currency terms. In 2007, our net foreign
currency exchange loss was RMB6 million, while in 2008, 2009 and the six months ended
June 30, 2010, our net foreign currency exchange gains were approximately RMB4 million,
RMB8 million and RMB35 million, respectively. Following the Global Offering, our exposure to
risks associated with foreign currency fluctuations may further increase as the net proceeds
from the Global Offering are expected to be deposited in currencies other than Renminbi until
we obtain necessary approvals from relevant PRC regulatory authorities to convert the same
into Renminbi. On the other hand, as we expect to expand our international markets, future
Renminbi devaluations could increase our costs and expenses or lead to fluctuations in the
exposure of our foreign currency-denominated liabilities, thereby adversely affecting our
profitability.

You may experience difficulties in effecting service of legal process and enforcing
judgments against us, our Directors, Supervisors or senior management and to take
action on the basis of violations of the Listing Rules.

We are a company incorporated under the laws of the PRC and most of our assets and
subsidiaries are located in China. Except our independent director Mr. Qian Shizheng, our
Directors, Supervisors and senior management reside within the PRC. The assets of these
Directors, Supervisors and senior management also may be located within the PRC. As a
result, it may not be possible to effect service of process upon most of our Directors,
Supervisors and senior management outside the PRC. Moreover, the PRC does not have
treaties providing for reciprocal recognition and enforcement of court judgments in the United
States, the United Kingdom, Japan or most other countries. In addition, Hong Kong has no
arrangement for the reciprocal enforcement of judgments with the United States. As a result,
in the PRC or Hong Kong, recognition and enforcement of court judgments from the
jurisdictions mentioned above may be difficult or impossible in relation to any matter that is
not subject to a binding arbitration provision. From July 14, 2006, reciprocal recognition and
enforcement of the decisions of civil and commercial cases rendered by the courts of PRC
and of HK may be realized under the arrangement between the PRC and Hong Kong if the
decisions are made with proper written agreement on applicable jurisdiction and require a
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provision of payment which is binding and enforceable. However, the rights under the
arrangement are limited and the interpretation of and cases decided under the arrangement
have not been fully developed. Therefore the outcome and effectiveness of any action
brought under the arrangement are unclear.

The Articles of Association and the Listing Rules provide that any disputes or claims
arising out of the rights and obligations specified in the Articles of Association, the PRC
Company Law and other related laws and regulations with respect to the affairs of our
Company between the holders of H Shares and our Company, holders of H Shares and our
Directors, Supervisors, senior management, holders of H Shares and holders of A Shares,
shall be resolved through arbitration in Hong Kong or the PRC, rather than by a court of law,
except for disputes associated with the definition of shareholders or register of shareholders.
Under the current arrangements for reciprocal enforcement of arbitral awards between the
PRC and Hong Kong, awards made by PRC arbitral authorities, which are recognized under
the Arbitration Ordinance of Hong Kong, can be enforced in Hong Kong. Hong Kong
arbitration awards are also enforceable in the PRC.

In addition, although we will be subject to the Listing Rules and the Takeovers Code
upon the listing of our H Shares on the Hong Kong Stock Exchange, the holders of H Shares
will not be able to take action on the basis of violations of the Listing Rules; they must rely on
the Hong Kong Stock Exchange to enforce its rules. Furthermore, the Listing Rules and the
Takeovers Code do not have the force of law, providing only standards of commercial
conduct considered acceptable for share repurchases along with takeover and merger
transactions in Hong Kong.

The enforcement of the new Labor Contract Law and a potential resulting increase in
labor costs in the PRC may adversely affect our business and our profitability.

The new Labor Contract Law of the PRC came into effect on January 1, 2008 with the
Implementation Rules of Labor Contract Law of the PRC promulgated on September 18,
2008. The new Labor Contract Law and the Implementation Rules impose more stringent
requirements on employers with regard to entering into written employment contracts, hiring
temporary employees and dismissing employees. In addition, the Labor Contract Law
requires the payment of a statutory severance pay upon the termination of an employment
contract in most cases, including in cases of the expiration of a fixed-term employment
contract. Under the newly promulgated Regulations on Paid Annual Leave for Employees,
which came into effect on January 1, 2008, and its Implementation Measures, which was
promulgated on September 18, 2008, employees who have served an employer for over one
year are entitled to a paid vacation ranging from five to 15 days, depending on length of
service. Employees who waive such vacation time at the request of employers shall be
compensated for three times their normal salaries for each waived vacation day. The new
Labor Contract Law also requires the employer to contribute to social insurance and housing
funds on behalf of its employees. As one of the largest construction machinery and
environmental and sanitation machinery manufactures in China, our business operations
require a large number of employees and workers. As a result of the new law and regulations,
our labor costs are expected to increase. Increases in our labor costs and potential future
disputes with our employees with respect to the implementation of the new Labor Contract
Law and the Implementation Rules could adversely affect our business, financial condition or
results of operations.
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We face risks related to natural disasters, acts of nature, adverse weather conditions
and occurrences of epidemics in China and other place around the world, which could
have a material adverse effect on our business and operations results.

Our business is subject to the general economic, environmental and social conditions
in China. In particular, it is possible for our business to be materially and adversely affected
by natural disasters, acts of nature, adverse weather conditions or the occurrence of
epidemics in China. For example, in May 2008, Sichuan Province experienced a strong
earthquake, measuring approximately 8.0 on the Richter scale and causing widespread
damage and casualties. Over the past few decades, the PRC also has suffered health
epidemics related to the outbreak of avian influenza, H1N1 virus and severe acute respiratory
syndrome, or SARS. Any prolonged recurrence of avian influenza, SARS or other adverse
public health developments in China may have a material and adverse effect on our business
operations. These could include restrictions on our ability to travel or ship products within
China, as well as temporary closure of our manufacturing facilities. Such closures and/or
travel or shipment restrictions would severely disrupt our business operations and adversely
affect our results of operations. Furthermore, severe weather conditions, such as a prolonged
winter season, excessive rain or sandstorms may result in a delay or even cancellation of
construction projects. Such conditions would lead to a decrease in demand for our products
and in turn, an adverse effect on our business, financial condition and results of operations.

Similarly, war, terrorist activity, threats of war or terrorist activity, social unrest and the
corresponding heightened travel security measures instituted in response to such events, as
well as geopolitical uncertainty and international conflict and tension, including the current
heightened level of hostility on the Korean Peninsula, would affect economic development
and construction projects. In turn, there could be a material adverse effect on our business,
financial condition and results of operations. In addition, we may not be adequately prepared
in terms of contingency planning or have recovery capabilities in place to deal with a major
incident or crisis. As a result, our operational continuity may be adversely and materially
affected and our reputation seriously harmed.

RISKS RELATED TO THE GLOBAL OFFERING

Our A Shares were listed in China in 2000, and the characteristics of the A share and
H share markets may differ.

We conducted an offering of our A Shares in the PRC, and we have listed such shares
on the SZSE on October 12, 2000. Following the Global Offering, our A Shares will continue
to be traded on the SZSE and our H Shares will be traded on the Hong Kong Stock
Exchange. Under current PRC laws and regulations, without approval from the relevant
regulatory authorities, our H Shares and A Shares are neither interchangeable nor fungible,
and there is no trading or settlement between the H share and A share markets. With different
trading characteristics, the H share and A share markets have divergent trading volumes,
liquidities, and investor bases as well as different levels of retail and institutional participation.
As a result, the trading performance of our H Shares and A Shares may not be comparable.
Furthermore, fluctuations in the price of our A Shares may adversely affect the price of our
H Shares, and vice versa. Due to the different characteristics of the A share and H share
markets, the historical prices of our A Shares may not be indicative of the performance of our
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H Shares. You should therefore not place undue reliance on the prior trading history of our
A Shares when evaluating an investment in our H Shares.

There has been no public market for our H Shares prior to this Global Offering and an
active trading market for our H Shares may not necessarily develop or be sustained
following the Global Offering.

Prior to the Global Offering, there has been no public market for our H Shares. Upon
completion of the Global Offering, the Hong Kong Stock Exchange will be the only market in
which the H Shares are publicly traded. We cannot assure you that an active and liquid
trading market for our H Shares will be developed or sustained following the Global Offering.
In addition, we cannot be certain that our H Shares will trade at or above the offer price in the
public market subsequent to the Global Offering. We expect the Offer Price for the H Shares
to be determined by the agreements and negotiations among us and the Joint Global
Coordinators on behalf of the Hong Kong Underwriters and the International Underwriters.
The Offer Price may not be indicative of the market price of the H Shares following the
completion of the Global Offering. If an active and liquid trading market for our H Shares does
not develop or is not sustained after the Global Offering, the market price and liquidity of our
H Shares could be materially and adversely affected.

The trading price for our H Shares may be volatile and the liquidity may be low, which
could result in substantial losses.

Following the Global Offering, the trading price for our H Shares is likely to be highly
volatile and subject to wide fluctuations in response to various factors, including, but not
limited to, the following:

® regulatory developments in the jurisdictions affecting us, our suppliers, our
customers or our competitors;

® changes in the economic performance or market valuations of similar companies
in the sector in which we operate;

® actual or expected fluctuations in our interim or annual operating results;
® changes in financial estimates and valuations by securities research analysts;
e inability to retain our executive officers and key research personnel;

® the release or expiry of lock-up or other transfer restrictions on our outstanding
A Shares and H Shares;

® supply and demand differences and fluctuations with respect to our H Shares;
e the liquidity in the market for our H Shares; and

® investor perceptions of our Company and the general domestic and overseas
investment environment and the prevailing general market sentiment, particularly
in Hong Kong and the PRC.

Moreover, the securities market has from time to time experienced significant price and
volume fluctuations that were unrelated or not fully correspondent with the operating
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performance of the underlying companies. These broad market and industry fluctuations may
have a material and adverse effect on the market price and trading behavior of our H Shares.

You should not rely on any information contained in press articles or other media
regarding the Group and the Global Offering.

Prior to the publication of this prospectus, there has been press and media coverage
regarding the Group and the Global Offering, including those in the Hong Kong Economics
Times and the Ming Pao Daily News dated November 30, 2010, which included certain
information about the Group that does not appear in this prospectus. We have not authorized
the disclosure of any such information in the press or media and do not accept any
responsibility for any such press or media coverage or the accuracy or completeness of any
such information. We make no representation as to the appropriateness, accuracy,
completeness or reliability of any such information or publication. To the extent that any
information appearing in any publication is inconsistent or conflicts with the information in this
prospectus, we disclaim it. Prospective investors should not rely on any such information and
should only rely on information included in this prospectus in making any decision as to
whether to purchase the Shares.

Future sales or perceived sales of substantial amounts of our H Shares in the public
market or the conversion of our A Shares to H Shares could have a material adverse
effect on the prevailing market price of our H Shares and our ability to raise additional
capital in the future.

The market price of our H Shares could decline as a result of substantial future sales of
our H Shares or other securities relating to our Shares in the public market. Such a decline
could also occur with the issuance of our new Shares or other securities relating to our
Shares, or the perception that such sales or issuances may occur. Future sales, or perceived
sales, of substantial amounts of our Shares could materially and adversely affect the
prevailing market price of our H Shares and our ability to raise future capital at a favorable
time and price. Our shareholders would experience a dilution in their holdings upon issuance
or sale of additional securities for any purpose.

Additionally, according to stipulations made by the CSRC, our A Shares may be
transferred to overseas investors, and such transferred shares may be listed or traded on an
overseas stock exchange, provided certain conditions are fulfilled and specific procedures are
carried out. See “Share Capital—Transfer of Our Company’s A Shares for Listing and Trading
on the Hong Kong Stock Exchange as H Shares.” Conversion of a substantial number of our
A Shares to H Shares, or the perception that such conversion may occur, could materially and
adversely affect the price of our H Shares. In addition, assuming the Over-allotment Option is
not exercised, 86,958,280 A Shares will be converted into H Shares and transferred to the
NSSF in connection with the Global Offering. The NSSF has not entered into any lock-up
agreement with us or the Underwriters and would be free to sell the H Shares any time after
the Global Offering. This may also materially and adversely affect the prevailing market price
of the H Shares and our ability to raise capital in the future at a time and at a price favorable
to us.
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Due to a time lag of several days between the pricing and actual trading of our
H Shares, investors in our H Shares are subject to the risk that the price could decline
during this period before the trading of H Shares commences.

The Offer Price of our H Shares is expected to be determined on the Price
Determination Date. However, our H Shares will not commence trading on the Hong Kong
Stock Exchange until they are delivered, which is expected to be five Hong Kong business
days in Hong Kong after the Price Determination Date. As a result, investors may not be able
to sell or otherwise transact in our H Shares during that period. Accordingly, holders of our
H Shares are subject to the risk that the price of our H Shares could decline before actual
trading begins as a result of adverse market conditions or developments, such as a decline in
our A Share price.

As the Offer Price of our H Shares is higher than our net tangible book value per share,
purchasers of our H Shares in the Global Offering may experience immediate dilution
upon such purchases.

The Offer Price of our H Shares is higher than our net tangible book value per share as
of June 30, 2010 of the outstanding shares issued to our existing shareholders. Therefore,
purchasers of our H Shares in the Global Offering will experience immediate dilution in our
net tangible asset value of approximately HK$9.66 or HK$13.94 per Share, representing the
differences between our unaudited pro forma adjusted net tangible asset value per Share as
at June 30, 2010 after giving effect to this Global Offering (net of underwriting commissions
and other expenses) and an assumed Offer Price of HK$13.98 or HK$18.98, respectively
which is the lower and higher end of the indicative Offer Price range, respectively, and
assuming the Over-allotment Option is not exercised. Our existing shareholders will receive
an increase in the pro forma adjusted consolidated net tangible asset value per share of their
shares. In addition, holders of our H Shares may experience further dilution of their interest if
the Underwriters exercise the Over-allotment Option or if we obtain additional capital in the
future through follow-on equity offerings.

Dividends declared in the past may not be indicative of our dividend policy in the
future.

We declared cash dividends and stock dividends in each of the three years ended
December 31, 2007, 2008 and 2009, which were subsequently distributed to our
shareholders. In July 2010, a special dividend was approved by the Shareholders’ general
meeting. The declaration of dividends is proposed by our Board, and the amount of any such
dividends will depend on various factors, including but not limited to our financial condition,
results of operations, future prospects and other factors our Board deems important. See
“Financial Information—Dividend Policy”. As an A-share listing company in the PRC, we are
governed by the CSRC regulations on dividend distribution. However, dividends paid in the
past may not be indicative of future dividend payments. In addition, our distributable earnings
will be equal to our net profit determined in accordance with PRC GAAP or IFRS, whichever
is lower, less statutory reserves required by relevant laws and regulations and discretionary
reserves, if any. As a result, we may not have sufficient profit to enable us to make future
dividend distributions to our shareholders, even if one of our financial statements prepared in
accordance with PRC GAAP or IFRS indicates that our operations have been profitable.
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The industry and statistical information in this prospectus may not be accurate.

Statistics, industry data and other information relating to the economy and the industry
contained in this prospectus have been derived from various publications from official
government, industry association or independent research institute with information provided
by Chinese and other government agencies, industry associations or independent research
institutes. We cannot assure you nor make any representation as to the accuracy or
completeness of such information. Neither we nor any of our respective affiliates or advisors,
nor the Joint Bookrunners or any of their affiliates or advisors, have prepared or
independently verified the accuracy or completeness of such information directly or indirectly
derived from official government sources, or from industry association or independent
research institute. In all cases, you should give careful consideration as to how much weight
or importance you should attach or place on such statistics, projected industry data and other
information relating to the economy and the industry.
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CONNECTED TRANSACTIONS

Members of our Group have entered into, and are expected to continue after the
Listing, certain transactions, which will constitute non-exempt continuing connected
transactions under the Listing Rules upon Listing. Our Company has applied to the Hong
Kong Stock Exchange for waivers from strict compliance with the requirements regarding the
announcements in respect of such non-exempt continuing connected transactions under
Chapter 14A of the Listing Rules. The details of such waivers are set out in the section
headed “Connected Transactions” in this prospectus.

COMPANY SECRETARY

We have applied to the Hong Kong Stock Exchange for, and the Hong Kong Stock
Exchange has granted, a waiver from the requirements of Rule 8.17 and Rule 19A.16 of the
Hong Kong Listing Rules in respect of qualification of our company secretary. For further
information, please refer to the section headed “Directors, Supervisors, Senior Management
and Employees—Waiver from the Hong Kong Listing Rules Requirements” in this prospectus.

MANAGEMENT PRESENCE

According to Rule 8.12 and Rule 19A.15 of the Listing Rules, a new applicant applying
for a listing on the Hong Kong Stock Exchange must have a sufficient management presence
in Hong Kong, and this normally means that at least two of its executive directors must be
ordinarily resident in Hong Kong. The Group’s business operations are principally managed,
conducted and carried out in the PRC and substantially all of the Directors currently reside in
the PRC. We do not, and for the foreseeable future will not, have sufficient management
presence in Hong Kong for the purpose of satisfying the requirements under Rule 8.12 and
Rule 19A.15 of the Listing Rules. As a result, we have applied to the Hong Kong Stock
Exchange for, and the Hong Kong Stock Exchange has granted us, a waiver in connection
with Rules 8.12 and 19A.15 of the Listing Rules, on the following conditions to ensure that
regular and effective communication is maintained between the Hong Kong Stock Exchange
and us:

(1) We have appointed Dr. Zhan Chunxin, our executive Director, and Mr. Shen Ke,
our Company Secretary, as our authorized representatives (the “Authorized
Representatives”) for the purpose of Rule 3.05 of the Listing Rules. They will act
as our principal channel of communication with the Hong Kong Stock Exchange.
The Authorized Representatives will provide their usual contact details to the Hong
Kong Stock Exchange to be readily contactable by the Hong Kong Stock
Exchange, and will be available to meet with the Hong Kong Stock Exchange to
discuss any matters on short notice;

(2) As and when the Hong Kong Stock Exchange wishes to contact the Directors on
any matters, each of the Authorized Representatives will have means to contact
all the Directors (including the independent non-executive Directors) promptly at
all times. We will implement such measures that (a) each Director must provide
his mobile phone numbers, office phone numbers, email addresses and fax
numbers to the Authorized Representatives; and (b) in the event that a Director
expects to travel and or otherwise be out of office, he will provide the phone
number of the place of his accommodation to the Authorized Representatives;
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(8) We will provide the mobile phone number, the telephone number of the business
office, email address and fax number of every Director to the Hong Kong Stock
Exchange; and

(4) Each of the Directors (including independent non-executive Directors) who is not
ordinarily resident in Hong Kong possesses or can apply for valid travel
documents to visit Hong Kong and can meet with the Hong Kong Stock Exchange
within a reasonable period of time when required.

In compliance with Rule 3A.19 of the Listing Rules, we have appointed Anglo Chinese
as the compliance advisor, which will act as our additional channel of communication with the
Hong Kong Stock Exchange when our Authorized Representatives are not available. The
compliance advisor will have access at all times to our Authorized Representatives, the
Directors and other officers of our Company to ensure that it is in a position to provide prompt
responses to any queries or requests from the Hong Kong Stock Exchange in respect of our
Company.

CLAWBACK MECHANISM

We have applied to the Hong Kong Stock Exchange for, and the Hong Kong Stock
Exchange has granted, a waiver from strict compliance with paragraph 4.2 of Practice
Note 18 of the Hong Kong Listing Rules such that, in the event of oversubscriptions, the Joint
Global Coordinators of the Hong Kong Public Offering, after consultation with us, shall apply
an alternative clawback mechanism to the provisions under Paragraph 4.2 of Practice
Note 18 of the Hong Kong Listing Rules, following the closing of the application lists.

Paragraph 4.2 of the Practice Note 18 of the Listing Rules requires a clawback
mechanism to be put in place, which would have the effect of increasing the number of Hong
Kong Offer Shares to certain percentages of the total number of Offer Shares offered in the
Global Offering if certain prescribed total demand levels are reached. An application has been
made for, and the Hong Kong Stock Exchange has granted, a waiver from strict compliance
with Paragraph 4.2 of Practice Note 18 of the Listing Rules such that:

® 43,479,200 Offer Shares, representing approximately 5% of the total number of
the Offer Shares are initially available in the Hong Kong Public Offer;

e [f the number of the Offer Shares validly applied for under the Hong Kong Public
Offer represents 15 times or more but less than 50 times the number of the Offer
Shares initially available for subscription under the Hong Kong Public Offer, then
the number of Offer Shares to be reallocated to the Hong Kong Public Offer from
the International Placing will be increased so that the total number of the Offer
Shares available under the Hong Kong Public Offer will be 65,218,800 Offer
Shares, representing approximately 7.5% of the Offer Shares initially available
under the Global Offering;

e |f the number of Offer Shares validly applied for under the Hong Kong Public Offer
represents 50 times or more but less than 100 times the number of the Offer
Shares initially available for subscription under the Hong Kong Public Offer, then
the number of Offer Shares to be reallocated to the Hong Kong Public Offer from
the International Placing will be increased so that the total number of the Offer
Shares available under the Hong Kong Public Offer will be 86,958,400 Offer
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Shares, representing approximately 10% of the Offer Shares initially available
under the Global Offering; and

e |f the number of the Offer Shares validly applied for under the Hong Kong Public
Offer represents 100 times or more the number of the Offer Shares initially
available for subscription under the Hong Kong Public Offer, then the number of
Offer Shares to be reallocated to the Hong Kong Public Offer from the
International Placing will be increased, so that the total number of the Offer Shares
available under the Hong Kong Public Offer will be 173,916,800 Offer Shares,
representing approximately 20% of the Offer Shares initially available under the
Global Offering.

The Offer Shares to be offered in the Hong Kong Public Offer and the International
Placing may, in certain circumstances, be reallocated as between these offerings at the
discretion of the Joint Global Coordinators. Subject to the foregoing paragraph, the Joint
Global Coordinators may in their discretion reallocate H Shares from the International Placing
to the Hong Kong Public Offer to satisfy valid applications under the Hong Kong Public Offer.
In addition, if the Hong Kong Public Offer is not fully subscribed, the Joint Global Coordinators
will have the discretion (but shall not be under any obligation) to reallocate to the International
Placing all or any unsubscribed Hong Kong Offer Shares in such amounts as they deem
appropriate.

References in this prospectus to applications, Application Forms, application monies or
to the procedure for application relate solely to the Hong Kong Public Offer.

SUBSCRIPTION FOR SHARES BY EXISTING SHAREHOLDERS

Rule 10.04 of the Listing Rules requires that existing shareholders may only subscribe
for securities provided no securities will be offered to them on a preferential basis and no
preferential treatment will be given to them in the allocation of the securities

Our Company has applied for, and the Hong Kong Stock Exchange has granted, a
consent under Listing Rule 10.04 and paragraph 5(2) of Appendix 6 to the Listing Rules in
relation to the placing of our H Shares with our existing A Shareholders or their associates
under the International Placing.

The consent is conditional on each of any such A Shareholders (i) holding less than
2% of our issued A share capital immediately prior to the Global Offering as part of the public
and exerting no or minimal management influence over our Company; (ii) not being or not
going to be our Company’s Connected Persons or their associates immediately upon the
Global Offering; (iii) being subject to the same book building and allocation process as with
other investors in the International Placing, and no preferential treatment is given to them in
the allocation and (iv) are not pre-IPO investors of our Company before its A Share listing.

Any placing of our H Shares with our existing A Shareholders will be conducted in
accordance with all applicable PRC and Hong Kong laws and regulations.

Any proposed placing to existing A Shareholders under the International Placing will
have no impact on the H Shares being offered to public investors in Hong Kong under the
Hong Kong Public Offering.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS IN THIS PROSPECTUS

This prospectus, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to our Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this prospectus is accurate and complete in all material respects and not misleading or
deceptive, and there are no other matters the omission of which would make any statement
herein or this prospectus misleading.

CSRC APPROVAL

CSRC issued its approval for the Global Offering and our application to list the
H Shares on the Hong Kong Stock Exchange on November 18, 2010. In granting such
approval, CSRC accepts no responsibility for our financial soundness nor the accuracy of any
of the statements made or opinions expressed in this prospectus or the Application Forms. No
other approvals are required to be obtained for the listing of the H Shares on the Hong Kong
Stock Exchange.

THE HONG KONG PUBLIC OFFERING AND THIS PROSPECTUS

This prospectus is published solely in connection with the Hong Kong Public Offering,
which forms part of the Global Offering. Neither the delivery of this prospectus nor any
subscription or acquisition made under it shall, under any circumstances, create any
implication that there has been no change in our affairs since the date of this prospectus or
that the information in it is correct as at any subsequent time.

UNDERWRITING

For applicants under the Hong Kong Public Offering, this prospectus and the related
Application Forms contain the terms and conditions of the Hong Kong Public Offering. The
Global Offering comprises the International Placing of initially 826,103,600 Offer Shares and
the Hong Kong Public Offering of initially 43,479,200 Offer Shares, each subject to the
re-allocation on the basis as described in the section headed “Structure of the Global
Offering” in this prospectus.

The Listing is sponsored by the Joint Sponsors and the Global Offering is managed by
the Joint Global Coordinators. The Hong Kong Offer Shares are fully underwritten by the
Hong Kong Underwriters pursuant to the Hong Kong Underwriting Agreement. The
International Placing Shares are intended to be fully underwritten by the International
Underwriters pursuant to the International Underwriting Agreement, which is expect to be
entered into on or around December 17, 2010. Further information regarding the Underwriters
and the underwriting arrangements are set out in the section headed “Underwriting” in this
prospectus.

INFORMATION ON THE GLOBAL OFFERING

The Hong Kong Offer Shares are offered solely on the basis of the information
contained and representations made in this prospectus and the related Application Forms and
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on the terms and subject to the conditions set out herein and therein. No person is authorized
in connection with the Global Offering to give any information or to make any representation
not contained in this prospectus and the related Application Forms, and any information or
representation not contained herein and therein must not be relied upon as having been
authorized by the Company, the Underwriters and any of their respective directors, officers,
employees, agents or representatives or any other persons involved in the Global Offering.

SELLING RESTRICTIONS

Each person acquiring the Hong Kong Offer Shares will be required to, or be deemed
by his/her acquisition of the Hong Kong Offer Shares to, confirm that he/she is aware of the
restrictions on offers of the Hong Kong Offer Shares described in this prospectus and the
related Application Forms.

No action has been taken to permit a Hong Kong Public Offering of the Offer Shares or
the general distribution of this prospectus and/or the related Application Forms in any
jurisdiction other than Hong Kong. Accordingly, this prospectus may not be used for the
purpose of, and does not constitute, an offer or invitation in any jurisdiction or in any
circumstances in which such an offer or invitation is not authorized or to any person to whom
it is unlawful to make such an offer or invitation. The distribution of this prospectus and the
offering and sales of the Offer Shares in other jurisdictions are subject to restrictions and may
not be made except as permitted under the applicable securities laws of such jurisdictions
pursuant to registration with or authorization by the relevant securities regulatory authorities
or an exemption therefrom. Each person acquiring the Hong Kong Offer Shares under the
Hong Kong Public Offering will be required to confirm, or be deemed by his acquisition of
Hong Kong Offer Shares to confirm, that he is aware of the restrictions on offers and sales of
the Offer Shares described in this prospectus.

The Offer Shares are offered for subscription solely on the basis of the information
contained and representations made in this prospectus and related Application Forms, and on
the terms and subject to the conditions set out herein and therein. No person is authorized in
connection with the Global Offering to give any information, or to make any representation,
not contained in this prospectus, and any information or representation not contained in this
prospectus must not be relied upon as having been authorized by our Company, the Joint
Global Coordinators, the Underwriters, any of their respective directors or any other persons
or parties involved in the Global Offering. For further details of the structure of the Global
Offering, including its conditions, and the procedures for applying for Hong Kong Offer
Shares, please see the sections entitled “Structure of the Global Offering” and “How to Apply
for Hong Kong Offer Shares” in this prospectus and the relevant Application Forms.

APPLICATION FOR LISTING ON THE HONG KONG STOCK EXCHANGE

We have applied to the Listing Committee for the listing of, and permission to deal in,
the H Shares in issue and to be issued pursuant to (i) the Global Offering (including the
additional H Shares which may be issued pursuant to the exercise of the Over-allotment
Option) and (ii) the H Shares which will be converted from A Shares and transferred to the
NSSF.
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Dealings in the H Shares on the Hong Kong Stock Exchange are expected to
commence on December 23, 2010. Except for the A Shares of the Company that have been
listed on the SZSE and our pending application to the Hong Kong Stock Exchange for the
listing of, and permission to deal in the H shares, no part of the Company’s share capital is
listed or dealt in on the Hong Kong Stock Exchange or any other stock exchange and no such
listing or permission to list is being or is proposed to be sought in the near future. All the Offer
Shares will be registered on the H Share Registrar of our Company in order to enable them to
be traded on the Hong Kong Stock Exchange.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their
professional advisers if they are in any doubt as to the taxation implications of subscribing for,
purchasing, holding or disposal of, and/or dealing in the Offer Shares or exercising any rights
attached to them. Our Company, the Joint Sponsors, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Underwriters, any of their respective directors,
officers, employees, agents or representatives or any other person or party involved in the
Global Offering do not accept responsibility for any tax effects on, or liabilities of, any person
resulting from the subscription, purchase, holding, disposition of, or dealing in, the Offer
Shares or exercising any rights attached to them.

OVER-ALLOTMENT AND STABILIZATION

Details of the arrangement relating to the Over-allotment Option and stabilization are
set out under the section headed “Structure of the Global Offering” in this prospectus.

PROCEDURE FOR APPLICATION FOR HONG KONG OFFER SHARES

The procedures for applying for the Hong Kong Offer Shares are set out in the section
headed “How to Apply for Hong Kong Offer Shares” of this prospectus and on the related
Application Forms.

STRUCTURE AND CONDITIONS OF THE GLOBAL OFFERING

Particulars of the structure of the Global Offering, including its conditions, are set out in
the section of this prospectus headed “Structure of the Global Offering.”

H SHARE REGISTER OF MEMBERS AND HONG KONG STAMP DUTY

All of the H Shares issued pursuant to the Global Offering will be registered on the
Company’s H Share register of members to be maintained in Hong Kong by its H Share
Registrar, Computershare Hong Kong Investor Services Limited at Shops 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong. Our register of
members will also be maintained by us at our legal address in the PRC. Dealings in the
H Shares registered in our Company’s H Share register of members will be subject to Hong
Kong stamp duty.
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REGISTRATION OF SUBSCRIPTION, PURCHASE AND TRANSFER OF H SHARES

We have instructed Computershare Hong Kong Investor Services Limited, our H Share
Registrar, and it has agreed, not to register the subscription, purchase or transfer of any
H Shares in the name of any particular holder unless and until the holder delivers a signed
form to our H Share Registrar in respect of those H Shares bearing statements to the effect
that the holder:

(i) agrees with us and each of our Shareholders, and we agree with each
Shareholder, to observe and comply with the PRC Company Law, the Special
Regulations, and the Articles of Association;

(i) agrees with us, each of our Shareholders, Directors, Supervisors, managers and
officers, and each of us acting for ourselves and for each of our Directors,
Supervisors, managers and officers agrees with each of our Shareholders to refer
all differences and claims arising from the Articles of Association or any rights or
obligations conferred or imposed by the PRC Company Law or other relevant laws
and administrative regulations concerning our affairs to arbitration in accordance
with the Articles of Association, and any reference to arbitration shall be deemed
to authorize the arbitration tribunal to conduct hearings in open session and to
publish its award, which arbitration shall be final and conclusive, See
“Appendix VII—Summary of PRC and Hong Kong Principal Legal and Regulatory
Provisions” and “Appendix VIIl—Summary of the Articles of Association” to this
prospectus;

(iii) agrees with us and each of our Shareholders that the H Shares are freely
transferable by the holders thereof; and

(iv) authorizes us to enter into a contract on his behalf with each of our Directors,
Supervisors and officers whereby such Directors, Supervisors and officers
undertake to observe and comply with their obligations to our Shareholders as
stipulated in the Articles of Association.

H SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of listing of, and permission to deal in, the H Shares on the
Hong Kong Stock Exchange and our compliance with the stock admission requirements of
HKSCC, the H Shares will be accepted as eligible securities by HKSCC for deposit, clearance
and settlement in CCASS with effect from the date of commencement of dealings in the
H Shares on the Hong Kong Stock Exchange or any other date as determined by HKSCC.
Settlement of transactions between participants of the Hong Kong Stock Exchange is required
to take place in CCASS on the second Business Day after any trading day. All activities under
CCASS are subject to the General Rules of CCASS and CCASS Operational Procedures in
effect from time to time. All necessary arrangements have been made for the H Shares to be
admitted into CCASS.

COMMENCEMENT OF DEALINGS IN THE H SHARES

Dealings in the H Shares on the Hong Kong Stock Exchange are expected to
commence on December 23, 2010. H Shares will be traded in board lots of 200 H Shares
each.
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EXCHANGE RATE CONVERSION

For exchange rate translations throughout this prospectus, unless otherwise specified,
we have used the exchange rates of US$1 to RMB6.6905. We make no representations and
none should be construed as being made, that any of the Renminbi, HK dollar or US dollar
amounts contained in this prospectus could have been or could be converted into amounts of
any other currencies at any particular rate or at all on such date or any other date.
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INDUSTRY OVERVIEW

The information presented in this section is derived from various official or
publicly available sources unless indicated otherwise. We believe that the sources
of such information are appropriate sources and we have taken reasonable care in
extracting and reproducing such information. We have no reason to believe that
such information is false or misleading in any material respect or that any fact has
been omitted that would render such information false or misleading in any
material respect. The information has not been independently verified by us, the
Joint Sponsors, the Joint Global Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Underwriters, our or their affiliates or advisers or any other
party involved in the Global Offering and no representation is given as to its
accuracy, completeness or fairness.

OVERVIEW OF GLOBAL CONSTRUCTION MACHINERY INDUSTRY

Construction machinery is widely used in the construction of urban infrastructure,
transportation facilities and mining facilities, as well as in commercial and residential real
estate developments. The global demand for construction machinery is generally driven by
construction activities of the various regions and countries around the world.

According to International Construction, a magazine focused on the global construction
machinery industry, the annual revenue of the top ten construction machinery manufacturers
in the world accounted for 63.3% the revenue of the global construction machinery market in
2008. We believe that the performance and results of operations of the top 50 construction
machinery manufacturers in the world is a proper indicator of the global construction
machinery industry. According to International Construction, the revenue of the global top 50
construction machinery manufacturers in aggregate grew rapidly at a CAGR of 20.6% from
2003 to 2008. However, as a result of the global economic downturn starting in 2008, sales of
construction machinery around the globe decreased in 2009. Nevertheless, we believe the
global construction machinery industry has recovered and will continue to grow in the near
future.

China and the other developing countries represent the fastest growing market for
construction machinery and are expected to be key drivers of the global construction
machinery market. Sales volume of construction machinery in the emerging markets has
rapidly increased in recent years. In 2009, sales volume of construction machinery in China
accounted for approximately 42.6% of the global sales of construction machinery and became
the largest market for construction machinery, followed by North America and Europe,
according to Off Highway Research Limited. The following table sets forth the sales volume of
construction machinery in 2002 and 2009, expressed as a percentage of global sales volume,
in China, North America, Europe, Japan and the rest of the world:

Location 2002 2009
CNINA .. 18.0% 42.6%
North America . ... ..o e e 28.0 12.9
BUIODE . 28.0 14.5
JaPaN . 10.0 4.9
Ol .. 16.0 25.1

Total .. 100.0% 100.0%
Source: Off Highway Research Limited
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The major global construction machinery manufacturers are concentrated in certain
geographic regions. According to CCMA, the majority of large-scale construction machinery
manufacturers are headquartered in the United States, Japan, Europe and China. The table
below sets forth the top ten construction machinery manufacturers in the world as measured
by turnovers from sales in 2009 and where they are headquartered:

World Sales
Rank Company Name Country( (US$ in billions)
1 CaterpillarInc. ....... ... .. .. .. ..., United States 18.1
2 KomatsuLtd. .......... ... ... ... ... Japan 13.7
3 Hitachi Construction Machinery Co., Ltd. .. Japan 6.0
4 LiebherrGroup ....................... Germany 5.9
5 VOLVOCE ... ... . . Sweden 5.0
6 Sandvik . ... Sweden 4.6
7 TEREX Corporation ................... United States 4.0
8 Atlas CopCo . ..o Sweden 3.6
9 XCMG ..o China 3.5
10 Zoomlion . ... ... ... .. China 3.0

Source: CCMA
(1) As determined by the location of the company’s headquarters.

We expect the global construction machinery industry to experience further
consolidation. Furthermore, we expect the emerging markets, including China and other
developing countries, to continue to play a crucial role in driving demand for construction
machinery around the globe, as we believe the rapid economic growth and urbanization in
China and other developing countries will continue.

OVERVIEW OF CHINA’S CONSTRUCTION MACHINERY INDUSTRY
Overview of China’s Economy

China is one of the fastest growing economies in the world. According to IMF, China’s
real GDP grew at a CAGR of 10.2% from 2001 to 2009. During this period of time, China has
the highest GDP growth rate among the BRICs as well as the five largest economies. The
following table sets forth the real GDP growth rate of the BRICs, the five largest economies
and the world average for the respective years:

2001-2009
Location 2001 2002 2003 2004 2005 2006 2007 2008 2009 CAGR
China .............. 8.3% 9.1% 10.0% 10.1% 10.4% 11.6% 13.0% 9.1% 8.7% 10.2%
India ............... 41 43 69 79 92 98 93 73 65 7.6
Russia ............. 51 47 73 72 64 77 81 56 (7.9 4.8
Brazil .............. 13 27 11 57 32 40 57 51 (0.2 3.4
United States ....... 08 16 25 36 29 28 20 11 (24 1.8
France ............. 21 11 11 22 19 24 21 07 (22 1.2
Japan.............. 04 03 14 27 19 20 24 (06) (5.2 0.6
Germany ........... 12 00 (03 12 08 30 25 13 (5.0) 0.4
World Average . ... .. 2.6% 1.8% 2.6% 4.0% 3.4% 3.9% 3.8% 2.1% (0.8)% 2.6%
Source: IMF-
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The size of the Chinese economy has been increasing at a fast pace as its GDP grew
substantially over the past decade. In terms of the absolute amount of GDP, China was the
third largest economy in the world in 2009. In the second quarter of 2010, China’s GDP of
US$1,337.0 billion surpassed Japan's GDP of US$1,288.3 billion. It is widely expected that
China will soon overtake Japan as the second largest economy in the world in terms of
annual GDP.

Due to the growth of investments in infrastructure, China’s construction machinery
industry has experienced rapid growth in the past decade, and currently China is the largest
market for construction machinery in the world. According to the China Construction
Machinery Year Book and CCMA, the total sales revenue of construction machinery for
China-based manufacturers increased from approximately RMB56 billion in 2001 to
approximately RMB310 billion in 2009, representing a CAGR of 23.9%. The following chart
shows the growth of total sales of construction machinery for manufacturers in China for the
periods indicated:

RMB Billions
350 . 310
300 | fommm e 277
250 | |_2001-2009 CAGR=23.9% | 222
200 | 162

126

150 104 116
100 | 56 7

50 |

O I I I I I I I I

2001 2002 2003 2004 2005 2006 2007 2008 2009

Source for 2001-2008: China Construction Machinery Industry Year Book
Source for 2009: CCMA
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Fixed Asset Investments and Urbanization Contribute to the Growth of the
Construction Machinery Industry in China

Fixed asset investments have been an important driver of China’s rapid economic
growth. According to the National Bureau of Statistics of China, the total fixed asset
investments in China increased from RMB3.7 trillion in 2001 to RMB22.5 trillion in 2009,
representing a CAGR of 25.3%, while the total fixed asset investments for urban areas in
China increased from approximately RMB3.0 trillion in 2001 to approximately RMB19.4 trillion
in 2009, representing a CAGR of 26.3%. We expect that China will maintain its high rate of
economic growth, and increasing fixed asset investments from both public and private sectors
will continue to create demand for construction machinery in China. The following chart sets
forth the growth of total fixed assets investments and fixed asset investments to urban areas
in China for the periods indicated:

RMB Trillions
30.5%

40 29.1% 28.8% o 35%
27.2% 24.3% 25.8% 26.6% 3002
30 18.3% 2301% | 250,
14.4% 27.7% 26.8% 26.0% 23.9% 24.8% 17255% 9 20%
20 . 14 4 15 o
13.1% 16.9% 9 g Mo 1o
10F 4 g 4 4 6 5 76 . I e
5%
0 - I I I _ . ‘ ‘ ‘ 0%
2001 2002 2003 2004 2005 2006 2007 2008 2009
Total fixed asset investments in China (left axis) mm Total fixed asset investment for urban areas in China (left axis)

Growth rate of total fixed asset investments in China (right axis) —=— Growth rate of total fixed asset investment for urban
areas in China (right axis)

Source: National Bureau of Statistics of China

Meanwhile, in recent years China has experienced ongoing urbanization, which is
another important driver of the growth of construction machinery industry in China. According
to studies by the World Bank and Chinese Academy of Social Sciences, the urbanization
level in China increased from 37.0% in 2001 to 46.6% in 2009. However, given China’s low
level of urbanization compared to developed countries, we believe that there will be further
urbanization in China, and that the urbanization will continue to drive demand of construction
machinery in China.

Increasing Demand for Export of Construction Machinery Made in China

Export of construction machinery from China has increased rapidly in the past decade.
China had experienced a trade deficit for construction machinery prior to 2006, but has
started to experience a trade surplus since then. According to CCMA, exports of construction
machinery from China increased from US$0.7 billion in 2001 to approximately US$7.7 billion
in 2009, representing a CAGR of 35.0%. On the other hand, although the importation of
construction machinery into China has been increasing from 2001 to 2009 at a CAGR of
16.2% according to the CCMA, such growth has slowed in recent years and importation
represents a smaller percentage of overall construction machinery spending in China. As a
result of the global economic downturn, exports of construction machinery from China
experienced a decrease in 2009, with net exports amounting to US$2.6 billion. We believe
that as the global economy recovers, exports of construction machinery from China will
significantly increase in the future.

We believe that the increase in exports of and demand for construction machinery from
China-based manufacturers is primarily due to a combination of improvements in
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technological capabilities, product quality and reliability, increased brand recognition for
construction machinery produced by China-based manufacturers and their competitive prices
as compared to similar products offered by international manufacturers based in other
countries. Construction machinery from China-based manufacturers has become an attractive
option in the global market, especially in developing countries and regions such as Eastern
Europe, Russia, Latin America, Africa, India, the Middle East and Southeast Asia. Meanwhile,
as sales of construction machinery to developing countries, including India, the Middle East
and Southeast Asia, have historically accounted for a large percentage of China’s exports of
construction machinery, the rapid economic growth in these areas has also driven the
increase in exports of construction machinery from China.

Favorable Government Policies

While the growth of construction machinery industry depends to a large extent on
general economic growth, it is more sensitive to government monetary and fiscal policies that
affect fixed asset investments compared to other industries. Starting in 2006, in order to meet
the significant demand for more advanced infrastructure systems driven by China’s economic
growth, the PRC government has announced efforts to expand, modernize and upgrade
China’s infrastructure system. Such efforts have increased, and are expected to continue to
increase, demand for construction machinery in the future. Large-scale investments for the
construction projects relating to the 2008 Olympics in Beijing, the 2010 Shanghai World Expo,
and the 2010 Asian Games in Guangzhou, Guangdong Province, have also stimulated the
growth in the construction machinery industry in China.

The PRC government has also been committed to the implementation of various
emission reduction measures, including renovation projects for steel plants, power plants,
concrete plants and large-scale nuclear power plant projects. We believe these projects will
significantly contribute to the growth of the construction machinery industry. Furthermore,
urbanization and the associated infrastructure construction including construction of railroad,
highway and sewage systems will also increase the demand for construction machinery.

In addition to the policies related to fixed asset investments and infrastructure, the PRC
government has announced and implemented several policies, including the Plan for
Adjusting and Promoting the Equipment Manufacturing Industry in 2009. The Plan includes
encouraging policies for merger and acquisition of enterprises and export of equipments. The
Plan also encourages to use equipments made domestically and utilize the overseas
resources and markets. We believe local governmental authorities will issue further detailed
policies to implement the Plan which will result in additional benefits to us. The PRC
government has also announced policies on restricting the activities of construction
contractors, which have resulted in increased demand for construction machinery. For
example, in 2004, the PRC government prohibited concrete mixing on urban construction
sites in 124 cities. Currently, there are over 300 cities which have adopted and implemented
this restriction. We believe this restriction has increased the demand and sales of concrete
machinery. The prohibition increased the sales of our concrete machinery such as truck-
mounted concrete mixers used to deliver concrete.
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The Barriers to Enter China’s Market

China’s construction machinery industry is capital intensive as reflected in the capital
requirement of its technology, production permits, supply chain and human resources. In
respect of technology, products with higher technological capabilities are needed to expand
market shares, and more investment is needed for research and development of new
products in order to consolidate market position. In respect of production permits, the
production of cranes requires the relevant governmental approvals. As for supply chain, more
cost is needed for a new player of the market to compete with the current players as certain
key components have to be purchased from upstream factories with limited production
capacity, and some components such as chassis require longer manufacturing time than
other components. In respect of human resources, a large number of technicians with special
expertise are generally required for the production of construction machinery, including the
production of technologically-advanced equipment such as digital control equipment which
should be controlled by special technicians. Therefore, the Company has to engage sufficient
skilled labors to meet the production demand.

MAJOR MARKETS AND COMPETITION OF ZOOMLION
Concrete Machinery Sector

Concrete machinery is used for the production, transportation and laying of concrete in
various commercial and residential construction sites and infrastructure projects.

The global concrete machinery markets are mainly divided into mature markets,
emerging markets and primary markets. Markets in Europe, North American and Australia will
remain stable and the consumption of commercial concrete products will be high. On the
other hand, the emerging markets, including the BRICs, will continue to grow and the
consumption of commercial concrete products will increase rapidly. As the purchasing powers
of these markets grow, users will require products of high performance-price ratio. The
primary markets, including countries in Africa, will also continue to grow rapidly and their
users are very sensitive to the price of products. We believe our major rivals in the global
concrete machinery industry includes Putzmeister Holding GmbH, Schwing Group, Sany
Group and Junjin Group as well as other Korean producers.

Concrete machinery mainly includes truck-mounted concrete pumps, trailer-mounted
concrete pumps, truck-mounted concrete mixers and concrete mixing plants. According to
Liaoning Yitong, currently, over 90% of truck-mounted concrete pumps, concrete pumps and,
truck-mounted concrete mixers sold in China were made by China-based manufacturers. The
large market share held by China-based manufacturers is mainly due to the pricing
advantages enjoyed by China-based manufacturers as a result of the low manufacturing cost
in China.
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Truck-mounted concrete pumps are one of the major products in, and an important
indicator of, the concrete machinery sector. According to China Construction Machinery
Industry Year Book and CCMA, from 2001 to 2009, sales volume of truck-mounted concrete
pumps has been increasing by a CAGR of 39.1%. The following chart sets forth the sales
volume of truck-mounted concrete pumps in China for the years indicated:

Units
6000 1 Pmmmmmmmm e ——m - oo 4,893
5000 + | 2001-2009 CAGR=39.1% 1 4,271 4,527
4000 + T
3000 1,919
2000 T 858 1,027 955
1000 + 350 389
0 I I I I I I I I
2001 2002 2003 2004 2005 2006 2007 2008 2009

Source for 2001 to 2008 data: China Construction Machinery Industry Year Book
Source for 2009 data: CCMA

The truck-mounted concrete pump market in China is highly concentrated, with
Zoomlion and Sany Group being the primary players. The following table sets forth the market
share of truck-mounted concrete pumps as measured by sales volume in 2009:

Truck-mounted Concrete Pump
(%)

SaANY GrOUP . ...ttt e 50.1
ZooMmIiON . . ... 37.7
Others . ... 12.2

Source: CCMA

As compared with foreign manufacturers, China-based manufacturers generally have a
wide coverage of after-sale services networks and therefore are able to service at lower costs
with shorter lead time for parts and components replacements. The following table sets forth
the sales volume of the concrete machinery products of China and Zoomlion that we also
produced in 2009.

Truck- Trailer- Truck-

mounted mounted mounted Concrete
Concrete Concrete Concrete  Mixing

Pump Pump Mixer Plant
China(units) ........ ... .. .. .. . 4,893 5,252 22,152 4,561
Zoomlion (units) ............ ... ... . 1,845 1,345 3,170 395
Zoomlion’s marketshare (%) .......................... 37.7 25.6 14.3 8.7

Source: CCMA

We believe there is a significant growth potential in China’s concrete machinery sector.
Various construction projects in the second- and third-tier cities create significant demand for
concrete machinery. Compared to the major cities and the coastal regions, demand for
concrete machinery increased rapidly in the relatively under-developed regions in China. For
example, sales of concrete machinery in Inner Mongolia and Hainan Province increased
rapidly in recent years. Furthermore, ready-mix concrete is still not widely used throughout
China, and many cities, including second- and third-tier cities, have implemented the
restriction against on-site concrete mixing, which increases the demand for concrete mixing
plants.
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China’s Crane Machinery Sector

Crane machinery is widely used in various types of construction, repair and
maintenance of infrastructure, building and manufacturing facilities to lift and transport
equipment and materials.

Crane machinery mainly includes truck cranes, crawler cranes and tower cranes. In
China, according to CCMA, sales revenue of truck cranes accounted for 57.6% of the sales
revenues in the crane machinery sector in 2009, representing the largest contributor in that
sector. The following table sets forth the sales volume or sales revenue of major crane
machinery sectors of China and Zoomlion in 2009 for the products indicated:

Tower crane()

Medium- to
Large-capacity

Truck  Crawler Tower (RMB in

Crane Crane Crane billions)
China(units) ............. ... ... ... .. 27,263 1,043 30,871 12.8
Zoomlion (units) ........... ... ... ... ... . . .. 6,286 171 1,680 1.3
Zoomlion’s marketshare (%) ........................ 23.1 16.4 5.4 9.8

Source: CCMA
(1) This column sets forth the sales revenue of tower cranes with lifting capacity above QTZ40, and Zoomlion’s market share
measured by the sales revenue.

The sales volume of truck cranes has been rapidly increasing since 2001. According to
CCMA, from 2001 to 2009, sales volume of truck cranes made by China-based
manufacturers had increased by a CAGR of 26.9%. Notwithstanding the global economic
downturn in 2008, the sales volume of truck cranes increased by 27.3% from 2008 to 2009.
The following chart sets forth the sales volume of truck cranes in China for the years
indicated:
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20000
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Source: CCMA

According to the China Construction Machinery Industry Year Book and Beijing
Huajing Taolue Information Consulting Company Limited, the sales volume of tower cranes
increased by a CAGR of 15.5% from 2001 to 2009.

The market for crawler cranes has been the fastest growing type of all crane
machinery in China over the past decade, with a CAGR of 128.8% from 2001 to 2008
according to the China Construction Machinery Industry Year Book. However, the global
economic downturn in 2008 caused a decrease in the demand for crawler cranes from the
shipbuilding, portal construction and transportation industries, which has traditionally been the
major growth driver of the crawler crane sector. As a result, sales volumes of crawler cranes
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decreased in 2009. As the global economic conditions started to recover, demand for crawler
cranes increased significantly. According to CCMA, in the six months ended June 30, 2010,
the sales volume of crawler cranes increased by 65.8% to 819 units from 494 units in the six
months ended June 30, 2009.

In the crane machinery sector, according to CCMA, XCMG, Zoomlion, Sany Group and
Fuwa Heavy Industry Co., Ltd. are the four primary manufacturers. XCMG and Zoomlion
account for the majority of the truck cranes market share. Zoomlion is the only major
construction machinery manufacturer offering medium- to large-capacity tower cranes, while
other manufacturers of tower cranes are of much smaller sizes. In addition, the four primary
competitors account for approximately 96% of the crawler crane market share. The following
table sets forth the major crane machinery manufacturers in China and their respective
market share in 2009 as measured by total sales volume or sales revenue:

Tower Crane(

Medium-
Truck Crane Crawler Crane Tower Crane to Large-capacity
XCMG . ... . 57.2% 17.4% — —
Zoomlion ......... ... ... ... ... ..., 23.1% 16.4% 5.4% 9.8%
SanyGroup . ... 4.4% 28.6% — —
Fuwa Heavy Industry Co., Ltd. .......... 1.1% 30.1% — —

Source: CCMA
(1) Tower cranes with lifting capacity above QTZ40, calculated based on sales revenue

We believe the potential growth of the crane machinery market will be driven by
various large-scale construction projects, including urban renovation projects, wind farm
projects, nuclear power plant projects and other energy-saving and emission reduction
projects, including the renovation of steel plants, power plants and concrete plants, which
both the public and private sectors in China have undertaken to implement.

China’s Earth Working Machinery Sector

Earth working machinery is widely used in road construction, mining and other types of
construction activities. Earth working machinery mainly includes loaders, bulldozers and
excavators. The following table sets forth the sales volume of the major earth working
machinery products that we also produced in China in 2009:

Excavator Bulldozer Loader
Sales volume in 2009 (units) . ............ ... .. . i 95,376 9,598 143,355

Source: CCMA
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Our major product in the earth working machinery sector is excavators. According to
the China Construction Machinery Industry Year Book and CCMA, from 2001 to 2009, sales
volume of excavators in China increased by a CAGR of 29.1%. The following chart sets forth
the sales volume of excavators in China for the periods indicated:

Units 95.376
100,000 - . :
| 2001-2009 CAGR=29.1% 1 82,975

80,000 | ttmmmmmmmmmmmm-o----- 71,241

60,000 - 49,625

40.000 - 33,982 33614 33,862

19,710
20,000 | 12,397
0 L L L L L L L L
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Source for 2001 to 2008 data: China Construction Machinery Industry Year Book
Source for 2009 data: CCMA

We believe the market for excavators presents a strong potential for growth. Currently,
most of the excavators used in China are imported, which is primarily due to the higher
technological requirements for excavators, as compared with other construction machinery,
and the lack of pricing advantage of China-based manufacturers as a result of the abundant
supply of imported pre-owned machinery from Japan and Korea in China. However, as China-
based excavator manufacturers enhance their technologies, increase capital expenditures
and improve the quality human resources, we believe the market share for excavators made
by China-based manufacturers will increase. Meanwhile, excavators are widely used in
developed countries, and have even replaced the use of loaders. We expect excavators to
gradually replace loaders in China as the construction machinery industry becomes more
technologically advanced.

China’s Environmental and Sanitation Machinery Sector

Environmental and sanitation machinery is used for the maintenance of cities and
municipalities as well as processing domestic solid waste. In recent years, as the urbanization
continues, awareness of environmental protection and sanitation has been increasing, which
in turn has increased the demand for environmental and sanitation machinery.

According to Liaoning Yitong, approximately 90% of environmental and sanitation
machinery sold in China were made by China-based manufacturers. Waste collection
vehicles and water spray vehicles represent the majority of environmental and sanitation
machinery sold in China, accounting for 48.6% and 24.5% of the sales volume of
environmental and sanitation machinery, respectively. The table below sets forth the sales
volume of the major environmental and sanitation machinery products of China and Zoomlion
in 2009:

Snow Waste Water
Removal Collection Washing Spray Road Vacuum
Vehicle Vehicle Vehicle Vehicle Sweeper Sweeper Total
China(units) ................. 72 6,743 791 3,404 1,381 1,482 13,873
Zoomlion (units) .............. 9 405 523 — 816 9 1,762
Zoomlion’s market share (%) ... 12.5 6.0 66.1 — 59.1 0.6 12.7

Source: Liaoning Yitong
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The chart below sets forth the sales volume of environmental and sanitation machinery
in China for the periods indicated:
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Source: Liaoning Yitong

The environmental and sanitation machinery segment includes a broad range of
machinery, and the market is relatively fragmented, as compared with the markets for
concrete machinery and crane machinery. According to Liaoning Yitong, as measured by
sales volume in 2009, Zoomlion ranked first in the environmental and sanitation machinery
market. The following table sets forth the major environmental and sanitation machinery
manufacturers in China and their respective ranking as measured by sales volume in 2009:

Snow Waste Water
Removal Collection Washing Spray Road Vacuum
Rank Vehicle Vehicle Vehicle Vehicle Sweeper Sweeper Total

(Units)
Zoomlion........................ 1 9 405 523 — 816 9 1,762
Hubei Cheng Li Special Automobile

Co,Ltd............ ... ... .... 2 — 124 — 776 1 91 992
Aerosun Corporation ............. 3 — 541 13 134 42 182 912
Fujian Longma Environmental

Sanitation Equipment Co., Ltd. ... 4 — 233 96 71 341 — 741
Beijing Sanitation Machinery Co.... 5 — 331 — 102 7 281 721
Hubei Xin Zhonglv Special Purpose

Vehicle Manufacturing Co.,

Ltd. ... . 6 — 80 4 244 1 104 433
Liuzhou Yanlong Co., Ltd. ......... 7 — 396 — — — — 396
Guizhou Yunma Aircraft

Manufacturing Co. .. ............ 8 — 370 — — — 1 371
China National Heavy Truck Group-

Jinan Special Vehicle Co., Ltd. ... 9 — 15 — 280 — 2 297
Guangzhou Environmental and

Sanitation Equipment Co. ....... 10 — 187 — 89 10 4 290

Source:  Liaoning Yitong

As the urbanization in China continues, urban residents’ expectations and demands for
a better living environment have been increasing. The government has also increased its
expenditure on creating a clean urban living environment. We believe the growing population
in the second- and third-tier cities and new towns will also drive growth of the environmental
and sanitation machinery market. Furthermore, in addition to waste cleaning and collecting
machinery, there will be increasing demand for environmental and sanitation machinery with
recycling and other advanced functions.
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OUTLOOK FOR CHINA’S CONSTRUCTION MACHINERY INDUSTRY

We believe the construction machinery industry in China will continue to grow steadily
due to various reasons, including China’s on-going urbanization driven by economic growth,
expected future investments in the infrastructure sector and real estate development and the
continued growth in demand for construction machinery exports.

We expect the economic growth in China will remain at a steady and relatively high
rate, which in turn drives China’s continued urbanization. As the urbanization level in China is
relatively low compared with developed countries, we believe there is significant growth
potential for construction machinery industry in China as the urbanization level continues to
increase. For example, the real estate market in China will keep growing in the long run due
to on-going urbanization. The chart below sets forth the urbanization level in China in 2008 as
compared to certain developed countries:

100% - 89.9%
80%
60% 43.1%
40%
20%
0%

81.7% 81.5% 80.4% 77.4% 73.6% 66.5%
" . o

United United  South Korea Canada France Germany Japan China
Kingdom States

Source: World Bank

We expect that the PRC government will continue to increase its expenditure in the
infrastructure sector. For example, as part of the emission reduction scheme, the PRC
government is planning on renovation of urban sewage systems and steel plants and the
construction of nuclear power plants, which are expected to drive the demand for construction
machinery in China. Meanwhile, we also expect the PRC government to continue to expand
the coverage of highway and railroad networks in China. Compared to certain other
developed and developing countries, the coverage of highway and railroad networks in China
is relatively low and has large growth potential. We believe that all such construction projects
will significantly contribute to the continued growth of China’s construction machinery industry.
The following charts set forth the highway and railroad coverage in China as compared to
certain other developed and developing countries:

Highway Length/Total Land Area of Major Countries
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Source for China: PRC Department of Transportation.
Source for other countries: the Central Intelligence Agency of the United States, The World Fact Book
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Note: The statistics for China and India are for the year 2009. The statistics from Canada, Russia, Germany and Korea are for
the year 2008. The statistics for U.S. is for the year 2007 and the statistics for Japan and United Kingdom is for the year
2006.

Railway Length/Total Land Area of Major Countries
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Source for China: PRC Department of Railway.

Source for other countries: the Central Intelligence Agency of the United States, The World Fact Book

Note: The data for China, Japan and India is for the year of 2009; the data for England, France, Germany and ltaly is for the
year 2008; the data for the U.S. is for the year 2007 and the data for Russia is for the year 2006.

The PRC government also plans to establish or implement 20 economic zones or
regional development plans. We expect these plans will involve extensive construction work
related to highway, railroad, hydroelectricity projects and ports, which will in turn drive the
growth of the construction machinery industry in China.

With the recovery of global economy and the rapid economic growth in emerging
markets, we believe the market and demand for construction machinery will continue to
increase, which in turn will drive the growth of China’s construction machinery industry and
the related construction machinery export industry.

Furthermore, we expect strong growth in the market for large-capacity construction
machinery and we believe that China-based manufacturers will acquire higher market shares
in such product segments. China-based construction machinery manufacturers will broaden
their range of product offerings and expand their global footprint as they grow and the
competition they face intensifies. In addition, financial leasing is a widely used and attractive
alternative payment option in the overseas construction machinery markets but is not yet
widely used in China’s construction machinery industry. We believe the financial leasing will
continue to grow in China and will become a significant revenue contributor in the industry.

INFORMATION ABOUT INTERNATIONAL CONSTRUCTION, OFF HIGHWAY RESEARCH
LIMITED, CCMA, CHINA CONSTRUCTION MACHINERY INDUSTRY YEAR BOOK AND
LIAO NING YI TONG

International Construction

International construction is a magazine published by KHL Group, which is one of the
largest providers of international construction information in the world. We understand
relevant information contained in the International Construction was collected from the
operation of a wide range of enterprises and the ranking information in the global construction
machinery industry was provided based on the sales data of relevant enterprises in particular
periods.
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China Construction Machinery Industry Year Book

China Construction Machinery Industry Year Book is organized by China Machinery
Industry Federation and published by China Machinery Industry Press. Information contained
in the year book of 2009 is based on data as of December 2008.

Off Highway Research Limited

Off-Highway Research Limited is one of the largest management consultancy
specialized in research and analysis of international construction and agricultural equipment
markets. Off-Highway Research Limited maintains a proprietary database on information
obtained from the relevant enterprises in the industry and independent market research and
analysis. Information we refer to in this prospectus is based on data as of December 2009.

CCMA

CCMA is a registered national construction machinery industry organization officially
approved by the Ministry of Civil Affairs of the People’s Republic of China. As a member of
CCMA, we obtained information shared between members of CCMA. CCMA maintains its
database on the information obtained from its members. We quoted the information from
CCMA which we relied on for the market trends and industry trends analysis, and such
information is based on data as of December 2009.

Liaoning Yitong

Liaoning Yitong is an information development and research institute specialized in the
collection and analysis of automobile related information. Liaoning Yitong maintains a
database on the statistics of the required registration of automobiles and vehicles under
relevant PRC laws and regulations. The information we quoted in the prospectus is based on
the data as of December 2009.

The information provided in this section is derived from various private and/or public
publications. Such information has not been commissioned by, or independently verified by,
us, the Joint Sponsors, the Underwriters, any other party involved in the Global Offering, or
any of their respective affiliates or advisers, and no representation is given as to its accuracy.
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Overview

Our business is extensively regulated by the policies, laws and regulations of the PRC
and by government authorities at both local and national levels. All aspects of our operations,
including research and development, design, manufacturing, and sales and leasing activities,
are subject to regulation, and so are our financing, accounting, administrative, and other
non-operating activities. Many of the regulations, including environmental and safety
regulations, apply to PRC firms generally or to all PRC manufacturing firms. Others, however,
apply to us based on the nature of our products, which include special equipments and
automotives. This section describes the regulations to which we are subject that we believe
are most important for a potential investor to understand.

Regulations as to Foreign Investment Policies

The Provisions on Guiding the Directions of Foreign Investment (#7#54) ¢ & 77 1M ),
issued by the State Council, divides foreign investment projects into four categories:
encouraged, permitted, restricted and prohibited. Additional details as to each of the
encouraged, restricted and prohibited categories are provided in the Guiding Catalog of
Foreign Investment Industries (¢Frité & x752 H #) (the “Guiding Catalog”), which was jointly
issued by the NDRC and the Ministry of Commerce and became effective in December 2007.

Under the Guiding Catalog, the following business activities that we engage in or are
associated with are classified as “encouraged” projects:

e the manufacture of mobile cranes and crawler cranes with lifting capacity of at
least 300 tons (in the form of equity or cooperative joint venture only);

® the design and manufacture of hydrostatic drive systems;

o the manufacture of high-caliber rotary drilling rigs with capacity to drill at least one
meter wide and at least 30 meters deep;

o the manufacture of diaphragm wall grabs;

® the design and manufacture of crawler tractors with at least 220 horsepower and
tire contact pressure of 0.03 Mpa or less;

® the design and manufacture of tractors with at least 520 horsepower;
e the maintenance of public roads and bridges;
e the manufacture of automotive detection equipment;

e the design and manufacture of integrated multi-path valves of pressure
(21-31.5 MPa);

® the remanufacturing of construction machinery; and

e the manufacture of devices of road tunnel disaster control and rescuing system.
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In addition, according to the Catalog of Priority Industries for Foreign Investment in
Central and Western China (#7555} 12 & 5% ¥ H #) jointly issued by the NDRC and
MOFCOM, development and manufacture of certain types of concrete machinery, cranes,
environmental and sanitation machinery, road construction machinery, earth working
machinery, hydraulic valves and cylinders and other construction machinery and key parts
and components in Hunan Province are classified as “encouraged” projects.

The following business activities that we engage in or are associated with are classified
as “restricted” projects under the Guiding Catalog:

e the manufacture of mobile cranes and crawler cranes with lifting capacity of less
than 300 tons (in the form of equity or cooperative joint venture only); and

e the manufacture of tractors with 320 horsepower or less, hydraulic excavators with
lifting capacity of 30 tons or less, graders and rollers with 220 horsepower or less,
road milling rework machinery, certain concrete machinery such as trailer-
mounted concrete pumps, truck-mounted concrete mixers, concrete mixing
stations, and truck-mounted pump trucks.

Our other business activities fall into the category of “permitted” projects.

Regulations as to Manufacturing
Manufacturing Licenses

Manufacture of many products in the PRC is subject to specific licensing requirements.
Because the cranes we manufacture fall into the “special equipment” category of
manufactured goods, we are required to maintain specific licenses in order to manufacture
them. Three regulations contain these requirements: the Regulations on Safety Supervision of
Special Equipment (HfEztfi« £E%50k01), the Regulations on Quality Control and Safety
Supervision for Special Equipment (fFrEafiE iz 254 ), and the Regulations on
Safety Supervision of Cranes (E2Z # %+ 5HE ).

We are required to obtain licenses from the competent quality supervision authority
before we manufacture certain goods, such as rubber hoses, rubber hose assemblies, and
loading-dock equipment, because those goods are listed in the Industrial Products Catalog
(21 T3 i /1 Al s 2 i i H #%) issued by the GAQS. In addition to the Industrial Products
Catalog, two legal provisions contain these requirements: the Regulations on the
Administration of Production Licenses for Industrial Products
(1 HEN FEHCAIE T 5 it /1 7 Rl B FE ), and the implementing rules for these Regulations.

We are required to obtain licenses for the manufacture of automotive goods under the
Notice on Further Strengthening the Administration of Announcement and Registration of
Automotive Manufacturing Enterprises and Products issued by the PRC’s Ministry of Industry
and Information Technology (the “MIIT”) and Ministry of Public Security (the “MPS”)
(LT EAEAE ~ 2N A B — 2 1 0 22 15 B B L A 1 Ry 2 7 B PR T 8t L9 %), Under
that regulation, a company may not manufacture automotive goods until it has obtained the
approval of the MIIT in a public announcement. Vehicles and other automotive goods must
pass government-mandated tests for compliance with various safety standards, technical
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specifications and environmental protection requirements. After passing these tests,
automotive goods must be registered with the MPS prior to their sale.

The PRC government may also remove automotive products from the aforesaid public
announcement if it determines that they no longer meet the relevant regulatory
requirements. Such removal will deprive the relevant manufacturer of its entitlement to
continue to manufacture or sell the removed automotive products in the PRC.

Regulations as to Research and Development

PRC companies can apply for patents on their technical achievements and are entitled
to related intellectual property protection. Under the PRC Patent Law (7 A BHFAIEEF]E), a
company can apply for an invention, utility or design patent based on the nature of the
relevant technical achievement. The duration of a patent is 20 years for inventions and 10
years for utility models and designs, in each case from the date of filing. For inventions
devised by an employee in the performance of tasks assigned by the employer or using
primarily the resources of the employer, the employer is entitled to apply for a patent. The
patent rights for such inventions belong to the employer upon the approval of the patent
application, provided that there are no prior agreements to the contrary between the employer
and the employee.

Regulations as to Sales, Installment and Maintenance of Products
Automotive Certification and Inspection

Under the Implementation Rules on Compulsory Certification of Automobiles
(Fem) e i ) g s B A4 ) issued by the GAQS, automotive products, including imported
vehicles and parts and components, are subject to compulsory certification conducted by
government-designated certification agencies to ensure the products are in compliance with
safety and technical requirements. An automotive product is permitted to be sold in China or
imported into China only after passing inspection and obtaining a China Compulsory
Certification. Each automotive manufacturer is subject to annual inspection of its compulsory
certification by the GAQS. If an automobile manufacture fails to pass the annual inspection, it
has three months to conform to inspection standards, after which its certification will be
cancelled by GAQS.

Product Quality

Under the PRC Product Quality Law (3 A A7 & i F %4 ), manufacturers are liable
for the quality of products that they produce and sellers must take reasonable steps to ensure
the quality of the products they sell. If the seller of a product causes a defect in the product,
the seller is liable to the user for damages caused by the product to any person or property
(other than the defective product itself). Persons who are harmed or whose property is
damaged by the defective product may claim such losses against the manufacturer or the
seller.

Installment and Maintenance

Under the Regulations on Safety Supervision of Special Equipment
(FFrE % 2 551# 7] ), companies engaging in the installation, improvement, or maintenance of
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electromechanical special equipment such as cranes must obtain installment, improvement,
or maintenance licenses for such equipment and must operate within the scope of those
licenses.

Export

Cranes and certain other products are subject to a quality licensing system for
products intended for export. As a result, manufacturers of such products are required to
obtain quality licenses for export within a designated period, otherwise such products will be
prohibited from export. Four regulations set forth these requirements: the Measures of Quality
Management and  Supervision over Export of Electromechanical  Products
(17 7 # e i 8 E AL EPIRE), the Administrative Measures of Quality License for Export of
Electromechanical Products (410 # &% i 5 & 77 il EHHRA), the Administrative Measures of
License for Export Machinery Products (i b#hE b 2 4 7f i 5 FEAr%), and the Notice
Regarding Enhancing the Administration on Licenses for Export Electromechanical Products
(BT 2 i1 17 1 77 ffy B g ] e R T AE R 2501,

Under the Notice Concerning Regulating the Automobile Export System
(G de s o g/FnEs) and the Automotive Product Catalog issued by the PRC
government, manufacturers of certain automotive products and the automobile export
companies authorized by such manufacturers must obtain an automobile export license
before exporting any automotive products.

Regulations as to Finance Lease Industry

Under the Measures for the Administration of Foreign-invested Lease Industry
(PRt B B EFEAE), which were adopted on March 5, 2005 by MOFCOM, a foreign-
invested enterprise wishing to provide finance leases must obtain prior approval from
MOFCOM. The Measures also contain entry requirements for foreign investors, including
requirements as to registered capital and term of operations, risk assets limitations, and
relevant experience for senior managers and specialists of the enterprise. Also, a foreign-
invested finance lease enterprise is only allowed to conduct leasing business approved by
MOFCOM, and is required to submit an annual financial and operations report to MOFCOM
for its review.

According to the Notice of the MOFCOM and the State Administration of Taxation on
Relevant Issues Concerning Conducting Finance Lease Business
(PR ~ [ 5 ol 55 A el 1l T D 5 7 B /8 192 71 ), which was issued on October 22, 2004,
MOFCOM is responsible for the approval of domestic finance lease enterprise pilots. Any
domestic enterprise providing finance leases must satisfy the conditions as follows: (a) a
minimum registered capital of RMB170 million, (b) a sound internal management system and
risk control system, (c) having professionals in the areas of finance, trade, law, and
accounting, etc., and senior management with no less than three-year experiences in the
lease industry, (d) good operating records without any violation of laws or non-compliance
records in the past two years, and (e) having the industrial background in relation to the
products which it provides for the finance lease services. A finance lease enterprise is also
subject to the periodic inspection by MOFCOM, and its risk assets (including the balance of
guarantee) shall not exceed ten times of its total capital.
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Under the PRC laws, the finance lease enterprise is prohibited from engaging in the
following businesses:

® Raising funds in the form of deposits or other disguised form;

® Providing loans to the lessee under the finance lease arrangement for working
capital or other purposes;

® Securities investment or equity investment in financial institutions;
® [nter-bank borrowing or lending business; or

e Other financial businesses which are not approved by the China Banking
Regulatory Commission (1SR4 36 ML B ).

Regulations as to Environmental Protection

Manufacturing businesses are subject to PRC environmental laws and regulations,
which include the PRC Environmental Protection Law (1# A RIEHIH RS (R#%), PRC Law on
the Prevention and Control of Water Pollution (## A RAEFIEK7487r77%), PRC Law on the
Prevention and Control of Atmospheric Pollution (7# A RHEAE A 54777485757 ), PRC Law on the
Prevention and Control of Pollution From Environmental Noise
(1T H#EN I IR e gy 3 b6 %), and the PRC Law on the Prevention and Control of
Environmental Pollution by Solid Waste (## A f il [ B 7175 4 555 762 (collectively, the
“Environmental Laws”). The Environmental Laws govern a broad range of environmental
matters, including air pollution, noise emissions, sewage, and waste discharge.

Under the Environmental Laws, all business operations that could cause environmental
pollution and other public hazards are required to incorporate environmental protection
measures into their plans and establish a reliable system for environmental protection. These
operations must adopt effective measures to prevent and control pollution levels and harm
caused to the environment in the form of waste gas, liquid and solid waste, dust, malodorous
gas, radioactive substances, noise, vibration, and electromagnetic radiation generated in the
course of production, construction, and other activities.

Under the Environmental Laws, we are also required to carry out an environmental
impact assessment before commencing construction of production facilities and install
pollution treatment facilities that meet the relevant environmental standards for treatment of
pollutants before discharge.

Regulations as to Labor and Safety

The PRC has many labor and safety laws, including the PRC Labor Law
(1 #A A 5 8)% ), the PRC Labor Contract Law (## A [RAEFIE 58 7 /7174 ), the Regulation of
Insurance for Work-Related Injury (L&#EHP), the Unemployment Insurance Law
(R RptkPl), the Provisional Measures on Insurance for Maternity of Employees
(-0 Lk B iR bralTrF%), the Interim  Provisions on Registration of Social Insurance
(tLERb Sl B P TARA), the Interim Regulation on the Collection and Payment of Social
Insurance Premiums (L &Rk Z## E1r%F), and other related regulations, rules and
provisions issued by the relevant governmental authorities from time to time in the PRC.
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Under the PRC Labor Law and the PRC Labor Contract Law, labor contracts in written
form must be executed to establish labor relationships between employers and employees.
Wages cannot be lower than the local minimum wage. The employer must establish a system
for labor safety and sanitation, strictly abide by state standards, and provide relevant
education to its employees. Employers are also required to provide for their employees a safe
and sanitary work environment that meets state requirements, and to carry out regular health
examinations of employees engaged in hazardous occupations.

Under the Regulation of Insurance for Work-Related Injury (‘LZRERPI), the
Provisional Measures on Insurance for Maternity of Employees (i 1%L 5 (R bzal1r%), the
Interim Regulation on the Collection and Payment of Social Insurance Premiums
(tteE R 2L r%P), and the Interim Provisions on Registration of Social Insurance
(tE Rz &l B E %), we are required to provide our employees in the PRC with social
insurance covering basic pension insurance, unemployment insurance, maternity insurance,
injury insurance and basic medical insurance.

As a manufacturing company, we are subject to the PRC Production Safety Law
(TN REEfE w24 %7%) (the “Production Safety Law”), which requires us to provide our
workers with safe manufacturing conditions in accordance with standards set forth in various
laws and administrative regulations. The law further provides that any entity that is not
sufficiently equipped to ensure safe production may not engage in production and business
operations, and that companies must provide production safety education and training
programs to employees. The design, manufacture, installation, use, inspection, and
maintenance of safety equipment are required to conform to applicable national or industry
standards. In addition, labor protection equipment must meet national or industry standards,
and companies must supervise and educate their employees to wear or use such equipment
according to the prescribed rules.
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OUR HISTORY AND CORPORATE STRUCTURE

Important Milestones

The following are the important milestones in our history to date:

E Event

August 1999 Our Company was incorporated in the PRC.

July 2000 We first obtained accreditation of 1SO 9001 in respect of our quality
management system.

October 2000 We became listed on the SZSE.

July 2003 We received certification from TaV Rheinland, Germany, for our quality
management system.

August 2003 We acquired all the operating assets of Zhongbiao.

November 2003 We acquired the crane machinery business of Hunan Puyuan Construction
Machinery Co., Ltd.

December 2004 We manufactured the QUY200 crawler crane, the then largest crawler crane in
the PRC.

March 2005 We developed and manufactured a 12-ton high pressure washing vehicle
ZLJ520GQX.

July 2005 The Company received CE certification for pumping machines and entered into
the European market.

July 2006 We implemented our share reform, where the non-tradable Shares of our
Company were converted into tradable Shares.

August 2006 Our Company’s tower crane was first exported to Europe.

October 2006 We successfully manufactured and developed the QUY600 crawler crane, the
then largest crawler crane in the PRC.

November 2006 Our Company manufactured the YZ27 road roller with the largest vibrating
power in the PRC.

September 2008 We acquired CIFA.

August 2009 We manufactured a four-bridge chassis six-joint jibs 56m pump-truck.

September 2009 We manufactured the QUY1000 crawler crane, the first crawler crane with a
lifting capacity of over 1,000 tons.

March 2010 We manufactured the D5200 tower crane, which was the first tower crane with a
lifting capacity of over 5,200 tons-meters.

Background

The history of our Company traces back to August 1999 when our Company was
established pursuant to the “Approval of the Establishment of Changsha Zoomlion Heavy
Industry Science and Technology Development Co., Ltd.” (B2 &S = v A i TR SR B i A

BRI EK) (Guo Jing Mao Qi Gai [1999] No.743) which was issued by State Economic and
Trade Commission on August 2, 1999. On August 31, 1999, our Company was jointly
established with an initial registered capital of RMB100 million by Research Institute,
Zhongbiao, Beijing Ruixinjian Technology Development Co., Ltd. (dbatsm# e £l b 5% A R A F),
Beijing Zhongli Sida Technology Development Co., Ltd. (dtstbAlItiEs b A RA w),
Guangzhou Huangpu Zoomlion Construction Machinery Co., Ltd.
(BB i S 6 A FRA ), and  Guangzhou Tianhe District Xinyitong Machinery
Equipment Co., Ltd. (BN RKimE#aEsHRMmARATR), which held approximately 74.7%,
23.7%. 0.4%, 0.4%, 0.4% and 0.4% of the share capital of our Company, respectively.
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As at the Latest Practicable Date, we had a registered share capital of approximately
RMB4,927.64 million.

Listing on the SZSE

As approved by an extraordinary general meeting of the Company held on January 16,
2000 and according to the “Notice Regarding the Approval of the Public Offering of Shares by
Changsha Zoomlion Heavy Industry Science and Technology Development Co., Ltd.” (CBit#
HER YD It B T RHRCEE R B A RS R A BISEAT IR @A) (Zheng Jian Fa Xing Zi [2000] No.128)
issued by CSRC on September 10, 2000, our Company initially offered 50,000,000 A Shares
to the public for subscription in the PRC and completed the listing of these A Shares on the
SZSE on October 12, 2000. Upon the completion of the A Share offering, the share capital of
our Company increased from RMB100 million to RMB150 million.

Major Equity Transfers and Conversion as a Foreign-invested Joint-Stock Limited
Company

Major equity transfers were carried out by our promoters and shareholders from June
2004 to July 2006 leading to the change of our Company to a foreign-invested joint-stock
limited company on July 5, 2006. These transfers are summarized below:

On June 23, 2004 and June 25, 2004, one of our promoters, Zhongbiao, entered into
the Equity Transfer Agreement and the Equity Transfer Supplementary Agreement with
Shenzhen Jin Xinan Investment Co., Ltd. (FIIa&fE Z8E&ARA ) (“din Xinan Investment”),
pursuant to which Zhongbiao transferred 80,301,702 Shares in our Company (representing
approximately 15.83% equity interest in our Company and Zhongbiao’s entire equity interests
in our Company), to Jin Xinan Investment. Jin Xinan Investment is a limited liability company
ultimately owned by 2 individuals who were all Independent Third Parties. The total
consideration for the above equity transfer was approximately RMB196 million, which was
determined with reference to the 2003 audited net assets value of our Company. Zhongbiao
ceased to hold any interest in our Company following the registration of the above equity
transfer with the Shenzhen Branch of China Securities Depository and Clearing Corporation
Limited on November 1, 2004.

Subsequent to the above transfer, Jin Xinan Investment entered into the Equity
Transfer Agreement with Beijing Jiahe Joint Investment Consulting Co., Ltd.
(Lt e A BCE R AR A ) (“doint Investment”) on April 30, 2006, pursuant to which Jin
Xinan Investment transferred 80,301,702 Shares in our Company (representing
approximately 15.83% equity interest in our Company and Jin Xinan Investment’s entire
equity interests in our Company), to Joint Investment. Joint Investment is a limited liability
company owned by three individuals who were all Independent Third Parties. The total
consideration for the above equity transfer was approximately RMB274 million, which was
determined with reference to the 2005 audited net assets value of our Company. Jin Xinan
Investment ceased to be our shareholder when the above equity transfer was registered with
the Shenzhen Branch of China Securities Depository and Clearing Corporation Limited on
May 11, 2006.

On May 11, 2006, Joint Investment entered into the Agreement on the Transfer of the
Legal Person Shares of Listed Company with Good Excel, pursuant to which Joint Investment
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transferred 80,301,702 shares in our Company (representing approximately 15.83% equity
interest in our Company and Joint Investment’s entire equity interests in our Company), to
Good Excel. Please refer to note 1 of “Our Group Structure Chart” below for the information
relating to Good Excel. The total consideration for the above equity transfer was
approximately RMB274 million, which was determined with reference to the 2005 audited net
assets value of our Company. The above equity transfer was approved by the “Approval of
the Equity Transfer of Changsha Zoomlion Heavy Industry Science and Technology
Development Co., Ltd. by the Ministry of Commerce”
(P s R BRI ] B A= 0 v T TR B B A PR wl BCREBR 19 4L 75)) (Shang Zi Pi [2006] No.1437) on
July 4, 2006. Our Company was changed to a foreign-invested joint-stock limited company
following the registration of the above equity transfer on July 5, 2006.

Reform of Non-tradeable Shares

Pursuant to the “Administrative Measures on the Split Share Structure Reform of Listed
Companies” (L2 B BECEE BHE) promulgated by the CSRS on September 4, 2005,
we completed the reform of our non-tradable Shares in July 2006.

According to such reform plan announced by our Company on May 18, 2006, the
holders of tradable Shares holding every 10 tradable Shares were to be granted 3.2 Shares
by the holders of the non-tradable Shares. The plan was approved by Hunan SASAC on
May 26, 2006, by the extraordinary general meeting of our Company held on June 6, 2006,
and by the MOFCOM on July 4, 2006, respectively. Upon the completion of such reform, the
non-tradable Shares of our Company were converted into tradable Shares subject to certain
lock-up undertakings of the relevant shareholders. Under the lock-up undertakings, (i) all
previous holders of non-tradable Shares (namely, the Research Institute, Good Excel, Beijing
RuiXinjian Technology Development Co., Limited, Beijing Zhongli Sida Technology
Development Co., Ltd., Guangzhou Huangpu Zoomlion Construction Machinery Co., Ltd., and
Guangzhou Tianhe District Xinyitong Machinery Equipment Co., Ltd.) are subject to trading
and transfer restrictions for a period of 12 months (“Lock-up Period”) from July 13, 2006; and
(i) in respect of each of the previous holders of non-tradable Shares which held more than
5% of the share capital of our Company (namely of Research Institute and Good Excel),
following the expiry of the said Lock-up Period, it shall not transfer its Shares (which were
converted from non-tradable Shares) through the stock exchange in aggregate exceeding 5%
of the total number of Shares of the Company within 12 months, and shall not transfer its
Shares (which were converted from non-tradable Shares) in aggregate exceeding 10% of the
total number of Shares of the Company within 24 months.

Issue of Corporate Bonds

Under the “Approval for the Public Issue of the Corporate Bonds by Changsha
Zoomlion Heavy Industry Science and Technology Development Co., Ltd.” (CBIR %R 1 i
B TR RO A IR A A AR ET A FMAEZENIE)) (Zheng Jian Xu Ke [2008] No 373) issued by
CSRC, the Company issued unsecured corporate bonds at a par value of RMB100 each
during the period from April 21, 2008 to April 25, 2008. Such corporate bonds are for a term of
8 years at a fixed coupon rate of 6.5% per annum, and the bondholders are entitled to re-sell
to the Company all or part of the bonds at par value on the fifth year’s interest payment day
during the term of the corporate bonds. The corporate bonds became listed on the SZSE on
May 9, 2008, and we raised approximately RMB1,100 million from the issue of the bonds.
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Issue of Bonus Shares

Our Company had issued bonus shares in various occasions during the Track Record
Period. These bonus shares issues are summarized below:

In March 2007, our Company announced a stock split in the form of bonus shares on
the basis of 0.5 A Share for every outstanding A Share. The total number of A Shares issued
was approximately 254 million and was approved by an annual general meeting held on
March 20, 2007.

In May 2008, our Company announced a stock split in the form of bonus shares on the
basis of 1 A Share for every outstanding A Share. The total number of A Shares issued was
approximately 760 million and was approved by an annual general meeting held on May 15,
2008.

In May 2009, our Company announced a stock split in the form of bonus shares on the
basis of 0.1 A Share for every outstanding A Share. The total number of A Shares issued was
approximately 152 million and was approved by an annual general meeting held on May 21,
20009.

De-registration of Research Institute

One of our promoters, Research Institute, was deregistered on December 31, 2008.
The deregistration was carried out mainly for the purposes of streamlining the corporate
structure and enhancing the overall operation efficiency of our Group. According to the
“Approval of the Change of Shareholders of Changsha Zoomlion Heavy Industry Science and
Technology Development Co., Ltd.” (B 1 b T BL e 5 B A7 BR2S 7] B s A Bl Bl REL A HIETR)D)
(Guo Zi Chan Quan [2009] No.182), upon the deregistration of Research Institute, its
636,711,894 Shares held in our Company were distributed to its shareholders, namely Hunan
SASAC, Changsha Hesheng, Changsha Yifang, Hunan Development Group and Real Smart
based on their respective percentage of capital contribution to Research Institute as of
August 31, 2008. Upon completion of such shares distribution, each of Hunan SASAC,
Changsha Hesheng, Changsha Yifang, Hunan Development Group and Real Smart held
380,117,000 Shares, 114,862,826 Shares, 76,150,743 Shares, 14,644,373 Shares,
50,936,952 Shares respectively, representing approximately 59.7%, 18.04%, 11.96%, 2.3%
and 8% respectively of the 636,711,894 Shares held by Research Institute in our Company
and corresponding to their respective percentage shareholding interests in Research Institute
as of August 31, 2008.

Major Increases in Share Capital and Non-Public Offering of A Shares

The continual expansion of our Company was reflected through various occasions of
share capital increase. During the period from August 2001 to May 2009, the share capital of
our Company was increased from RMB150 million to RMB1,673.10 million by way of
capitalization of capital reserve fund and/or retained earnings. For information relating to
bonus shares issues during the Track Record Period, please refer to the foregoing paragraph
headed “Issue of Bonus Shares”.

We issued 297,954,705 A Shares at a subscription price of RMB18.70 per share to
nine institutional investors on January 28, 2010.
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The following table sets out the details regarding the shareholding information of the
nine institutional investors:

% of the Total
Issued Share
Capital of Our
Company Immediately
Number of Shares Following the Completion
No Institutional Investors Subscribed Total Amount Paid (RMB) of the Non-public Offering

T Hony Capital Fund | (Tianjin),
L.P. (33 i
KRS RH) (HREH) 52,630,000 984,181,000.00 2.67

2. China Jianyin Investment

Co., Ltd. (TR EA

PR AL A]) 51,000,000 953,700,000.00 2.59
3. Xiangjiang Industrial

Investment Co., Ltd.
(WAL SE 1 A BRITAT A F) 35,000,000 654,500,000.00 1.78

4. Guangdong Hengjian
Investment Holding Co., Ltd.

(B R (R 1 B A PR ) 31,000,000 579,700,000.00 1.57
5. Youngor Group Co., Ltd.
(RS 7 5 I PR 43 A PR ) 30,000,000 561,000,000.00 1.52

6. Anhui Province Investment
Group Co., Ltd. (Z#&E#

B M A REAEA ) 29,300,000 547,910,000.00 1.49
7. Zhonghai Fund Management

Co., Ltd.

(vl s 4 A PR PR ) 25,641,100 479,488,570.00 1.30

8. PICC Asset Management
Co., Ltd. (FEAPREEE
HEAR AT R 7)) 25,641,025 479,487,167.50 1.30

9. Bainian Cosmetics and
Personal Care Co., Ltd.
(T ALt it 2 A BR 2 ) 17,742,580 331,786,246.00 0.90

Total 297,954,705 5,571,752,983.50 15.12

The non-public offering of A Shares raised net proceeds of approximately
RMB5,479.42 million. The net proceeds were applied for the upgrade and expansion of our
existing production facilities, the construction of new production facilities, and to fund working
capital and other general corporate purpose. These A Shares were listed on the SZSE on
February 12, 2010 and were subject to a lock-up period of 12 months. Upon completion of the
non-public offering of A Shares, our share capital increased from RMB1,673.10 million to
RMB1,971.05 million.

In July 2010, a further increase of our Company’s share capital from RMB1,971.05
million to RMB4,927.64 million by way of capitalization of our retained earnings and a stock
split in the form of bonus shares on the basis of 1.5 A Shares for every outstanding A Share,
were approved in an extraordinary general meeting. Such increase of share capital has been
completed and registered with the Administration for Industry and Commerce of Hunan
Province in October 2010.
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Acquisitions and Disposals in the PRC

during the Track Record Period:

Date of Agreement
March 3, 2007

June 18, 2007

June 18, 2007

July, 2007

June 18, 2007

June 18, 2007

June 18, 2007

Our Company conducted the following major acquisitions and disposals in the PRC
Date of
Amount of Acquisition/
Type of Interest Transferor Transferee Consideration( Disposal
Disposal of 68% Company Changsha Approximately March 2007
of the equity COFCO RMB175
interest in Property million
Changsha Development
Guanyingu Real Co., Ltd.
Estate
Development Co.,
Ltd.®@
Acquisition of Research Company Approximately December
certain fixed Institute RMB176 2007
assets, land use million
rights and long
term investment
held by Research
Institute
Acquisition of Research Company Approximately December
90% of the equity  Institute RMB22 2007
interest in million
Changsha High-
tech Development
Area Zhongwang
Co., Ltd.®
Acquisition of Labour Company Approximately December
10% of the equity  Union of RMB4 million 2007
interest in Research
Changsha High- Institute
tech Development
Area Zhongwang
Co., Ltd.®
Acquisition of Hunan Company Approximately December
45.2% of the Puyuan RMB48 2007
equity interest in Construction million
Hunan Teli® Machinery
Co., Ltd.
Acquisition of Research Company Approximately December
6.47% of the Institute RMB7 million 2007
equity interest in
Hunan Teli®
Acquisition of Puyuan Company Approximately December
67.43% of the Group RMB13 2007
equity interest in million (plus
Hunan Puyuan profits

Construction
Machinery Head

Factory Shanghai

Branch Factory
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Date of Agreement
June 18, 2007

June 18, 2007

June 18, 2007

June 18, 2007

June 27, 2007

August 12, 2007

March 26, 2008

Amount of Ac%?xtiii(t)ifon/
Type of Interest Transferor Transferee Consideration( Disposal
Acquisition of Puyuan Company Approximately December
75.5% of the Group RMB20 2007
equity interest in million (plus
Hunan Changde profits
Wouling Second accrued from
Factory® the date of the
agreement to
the date of
acquisition)
Acquisition of Guanxi Company Approximately December
24.5% of the Xiangrui (as RMB6 million 2007
equity interestin  defined
Hunan Changde  below)
Wauling Second
Factory®
Acquisition of Research Company Approximately December
40% of the equity  Institute RMB10 2007
interest in million
Zhongchen Steel
Engineering
Acquisition of the  Puyuan Company Approximately December
entire net assets  Group RMB56 2007
and business of million
Special Vehicle
Factory of
Puyuan Group
(the predecessor
of Zoomlion
Special Vehicle)®
Disposal of 45.8% Company Luan Approximately November
of the equity Zhongwen RMB35 2007
interest in Huan (ZRAH30) million
Construction
Group Co., Ltd.@
Disposal of Company Hunan Taijia  Approximately August
assets and New Material RMB54 2007
liabilities of Huji Science and  million
Branch of our Technology
Company@ Co., Ltd.
Acquisition of the (1) Shanghai Company RMB34 June 2008
entire equity Tongyue million
interest of Automobile
Zoomlion Earth Sales Co.,
Working® Ltd.
(2) Weichai
Power Co.,
Ltd.
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Amount of Ac%?xtiii(t)ifon/
Date of Agreement Type of Interest Transferor Transferee Consideration( Disposal
June 16, 2008 Disposal of 90% Beijing Tangshan Approximately June 2008
of the equity Zoomlion Jidong RMB15
interest in Leasing Cement million
Changsha Company
Zoomlion Limited
Haigiang
Concrete Co.,
Ltd.®@
June 24, 2008 Acquisition of Hunan Jinshi Company Approximately June 2008
82.73% of the People’s RMB154
equity interest in Government million
Hunan
Automobile Axle
Factory (the
predecessor of
Zoomlion Axle)®
July 1, 2008 Acquisition of Changsha Company Approximately July 2008
82% of the equity  Xinfeng RMB119
interests in Investment million
Zoomlion Material Co., Ltd.
Handling
December 23, 2008  Acquisition of 36 individual Company Approximately January
75% of the equity  shareholders RMB30 2009
interest in million
Changde
Hydraulic
December 29, 2008 Disposal of 65%  Company Skyworth Approximately December
of the equity Mobile (as RMB20 2008
interest in defined million
Zoomlion Beidou below)
(as defined
below)®

Notes:

M
@)

The considerations of all these acquisitions and disposals were determined with reference to valuation reports prepared by
independent valuers.

These disposals carried out by our Group during the Track Record Period in aggregate gave rise to a gain of RMB12 million,
a gain of RMB3 million, and a loss of RMB6 million to our Group for the year ended December 31, 2007, 2008 and 2009,
respectively.

The acquisition was carried out to streamline our Group’s operations and to reduce related party transactions. Changsha
High-tech Development Area Zhongwang Co., Ltd. was deregistered in June 2009. Thereafter, its assets, liabilities and
operations were taken up by our Company.

On February 6, 2007, our Company injected a total of RMB32.66 million into Hunan Teli to increase its registered capital.
After the capital increase, Hunan Teli became a 66.8% owned subsidiary of our Company.

The acquisition was carried out to streamline the Group’s operations and to reduce related party transactions. Hunan
Changde Wuling Second Factory was deregistered in October 2008. Thereafter, its assets, liabilities and operations were
taken up by our Company.

On December 11, 2007, Zoomlion Special Vehicle was established by our Company with the registered capital of RMB68.7
million as a wholly-owned subsidiary of our Company.

In March 2008, our Company injected a total of RMB190 million into Zoomlion Earth Working to increase its registered
capital. The injection formed part of the acquisition.

On July 1, 2008, Zoomlion Axle was established by our Company and Dongfeng Motor with the registered capital of
RMB213.2 million. Our Company and Dongfeng Motor contributed approximately RMB181 million and RMB32 million
respectively. The RMB181 million contributed by our Company comprised of assets contribution (which are the acquired net
assets of Hunan Automobile Axle Factory) valued at approximately RMB154 million and cash contribution of approximately
RMB27 million. The injection formed part of the acquisition. After the capital contribution, Zoomlion Axle became a 84.9%
owned subsidiary of our Company.
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As the aggregate turnover contributed by the above acquired businesses and CIFA
(please refer to the paragraph headed “Acquisition of CIFA” below) accounted for only 10%,
19%, and 10% to our consolidated turnover in 2008, 2009 and the six months ended June 30,
2010, respectively, our Group’s significant revenue growth during the Track Record Period
was therefore to a large extent not attributable to these acquisitions conducted during the
same period.

Acquisition of CIFA

We established our global presence through the acquisition of CIFA in 2008. CIFA was
a concrete machinery manufacturer based in Italy and the acquisition of CIFA enabled us to
become a leading concrete machinery manufacturer in the world. On June 20, 2008, Magenta
SGR S.p.A., Fadoré S.arl., Intesa Sanpaolo S.p.A., Immobiliare BA.STE.DO. S.r.l.,
Immobiliare Duemila S.r.l., Immobiliare Novanta S.r.l., Pasquale Di lorio, Simone Rafael
Emdin and Maurizio Ferrari (as the sellers), and, Hony Capital Fund lll, L.P., Mandarin Capital
Partners, GS Hony Holdings | Ltd. and our Company (as buyers), entered into the Sale and
Purchase Agreement to transfer 100% of issued and fully paid-in share capital and voting
rights of CIFA.

For the purpose of the above acquisition, ZoomlionCifa (Hong Kong) was established
as an investment vehicle on July 31, 2008, and a Contribution and Subscription Agreement
dated June 20, 2008 was signed between our Company and Hony Capital Fund lll, L.P.,
Mandarin Capital Partners and GS Hony Holdings | Ltd. to govern matters relating to the
establishment of ZoomlionCifa (Hong Kong) and the funding contribution made by each of the
above parties in ZoomlionCifa (Hong Kong). Pursuant to the Contribution and
Subscription Agreement, our Company has contributed EUR162.6 million to the total
purchase price of EUR271 million of CIFA, and each of Hony Capital Fund Ill, L.P., Mandarin
Capital Partners and GS Hony Holdings | Ltd. contributed EUR48.9 million, EUR24.5 million,
EUR35 million respectively to the remaining balance. The purchase price was determined by
the parties after arm’s length negotiation and on a fair and reasonable basis with reference to
a combination of factors including (i) industry environment in which CIFA operates;
(if) business operations of CIFA,; (iii) financial results of CIFA; (iv) industry comparables, and
(v) commonly accepted valuation methods of enterprises operating in the construction
machinery industry. The acquisition of CIFA was approved by an extraordinary general
meeting of our Company held on July 10, 2008 and was completed in September 2008. The
CIFA acquisition gave rise to a goodwill of RMB1,816 million to our Group.

Hony Capital Fund Ill, L.P. is controlled by Hony Capital Fund Ill, G.P. L.P., which is
controlled by Hony Capital Fund Ill, G.P. Limited. Hony Capital Fund IIl, G.P. Limited is
wholly-owned by Hony Capital Management Il Limited. Hony Capital Management Ill Limited
is owned as to 55% by Mr. John Huan Zhao and 45% indirectly by Legend Holdings Limited
through Right Lane Limited. Legend Holdings Limited is ultimately controlled and is owned as
to 35% by the Employees’ Shareholding Society of Legend Holdings Limited, 36% by the
Chinese Academy of Sciences (whose interests in Legend Holdings Limited are held through
its wholly-owned subsidiary, Chinese Academy of Sciences Holdings Co., Ltd.,) and 29% by
China Oceanwide Holdings Group. Upon reasonable enquires of the Company, neither
Legend Holdings Limited, Mr. John Huan Zhao nor Hony Capital Fund Ill, L.P. is a Connected
Person of the Company and each of them is an Independent Third Party.
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Mandarin Capital Partners is a Chinese-European private equity fund with a fund size
of EUR328 million whose investors are all institutional investors. Upon reasonable enquires of
the Company, Mandarin Capital Partners is an Independent Third Party. GS Hony Holdings |
Ltd is a company incorporated in the Cayman Islands which is an indirect wholly-owned
subsidiary of The Goldman Sachs Group, Inc. GS Hony Holdings | Ltd is interested in
approximately 12.8% of the equity interest in ZoomlionCifa (Hong Kong) which is a non-wholly
owned subsidiary of our Company. Please refer to Note (13) under the paragraph headed
“Our Group Structure Chart” below. GS Hony Holdings | Ltd is therefore a substantial
shareholder of ZoomlionCifa (Hong Kong) and hence a Connected Person of the Company
and it is not an Independent Third Party.

Subsequently in June 2009, five management personnel of CIFA namely Mr. Maurizio
Ferrari, Mr. Stefano Marcon, Mr. Eugenio Bertino, Mr. Davide Cipolla and Mr. Delfino Corti
entered into an Investment Agreement with our Company, Zoomlion Overseas and
ZoomlionCifa (Hong Kong) pursuant to which such five individuals have completed an
aggregate capital injection of EUR3.1 million in shares of ZoomlionCifa (Hong Kong). It is
expected that such investment by the five management personnel would align their interests
in ZoomlionCifa (Hong Kong) with the interests of the entity’s existing shareholders, including
our Company, and provide them with incentives to actively participate in the day to day
management of CIFA. Following such investment, ZoomlionCifa (Hong Kong) was held as to
approximately 59.3% by Zoomlion Overseas.

In September 2008, a shareholders’ agreement was entered into among the Company,
Hony Capital Fund lll, L.P., Mandarin Capital Partners and GS Hony Holdings | Ltd. (the “Co-
Investors”) to govern their rights and obligations as shareholders of ZoomlionCifa (Hong
Kong). Such agreement was subsequently amended to include the five management
shareholders of CIFA upon completion of their investment in ZoomlionCifa (Hong Kong) in
June 2009. The shareholders’ agreement contains customary minority shareholders’ rights
such as nomination rights, reserved matters protection rights, pre-emptive rights, tag-along
rights, drag-along rights and anti-dilution rights. Save as disclosed above, there is currently no
arrangement in respect of the purchase of shares in ZoomlionCifa (Hong Kong) held by the
Co-Investors.

The Shareholding Structure of our Company

Please refer to the section headed “Substantial Shareholders” in this prospectus for the
shareholding structure of our Company as at the Latest Practicable Date.
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Our Group Structure Chart

As at the Latest Practicable Date, we had 28 subsidiaries established in the PRC and
36 overseas subsidiaries. The following chart sets out our shareholding structure and our
principal subsidiaries as at the Latest Practicable Date:

State-owned Assets
Supervision and Changsha Hesheng Changsha Yifang
Administration Good Excel Group Science and Science and Real Smart Other A Shares
Commission of Limited Technology Technology International Limited Shareholders @
Hunan Provincial Investment Co., Ltd. Investment Co., Ltd.
People’s Government
21.4% 7.4% 6.2% 3.9% 2.8% 58.3%
Changsha Zoomlion Heavy Industry Science and
Technology Development Co., Ltd.
100% 100% 100% 100% 66.8% 100% 75.6% 82% 72.3% 84.9% |
Zoomlion Shaanxi Hunan Hunan Hunan Tel Zoomlion Hunan
Financing Z?m\kon Zoomlion Zoomlion '_"J drauhc‘ Zozrr}\(hon Hunan Material Zoomlion ZHunTn
and Leasing art International Special . 1K Zoomlion Handing [277% |  Crawling oomiion Other 13
Working : Pressure Holding Co. Hardware — Axle Co., s )
(Beijing) Co., ) Trade Co., Vehicle Co., “w p Equipment Crane Co., ) subsidiaries
) Machinery Ltd. @ Ltd. @ Co., Ltd. Limited. © Co., Ltd.® Co.. Lid. ) Ltd. @
3 Co., Lid. ¥ : y (PRC) (HK) (PRC) SRy o (PRC)
(PRC) (PRC) (PRC) (PRC) (PRC)
(PRC)
100% 100%
Changsha
Puynan - " Fo
Equipment Two Zoomlion Capital (H.K.) Co., Zoomlion Overseas Investment Zoomlion International Trading our P
Leasing Co., (10) Limited ©/ Management (H.K.) Co., Limited @ (H.K.) Co., Limited © subsidiaries
Ltd. @ (HK) (HK) (HK)
(PRC)
100% 59.3%
| | ZoomlionCifa (Hong Kong)
Holdings Limited ¥ Seven subsidiaries ¥
Zoomlion (HK)
Finance and Four
Leasing subsidiaries (" 100%
(China) Co.,
Ltd. @(PRC) ZoomlionCifa (Luxembourg)
Holdings S.a.r.l. @
(Luxembourg)
100%
Cifa (Luxembourg) Holdings
sarl @
(Luxembourg)
100%
CIFA Worldwide S.p.A. ©
(Italy)
100%
Hunan CIFA Engineering Compania Italiana Forme
Machinery Co., Ltd. Acciatio S.p.A.
(PRC) @ (Italy) @
13 subsidiaries
Notes:

(1) Good Excel and Real Smart each is a 67.71% owned subsidiary of Rise Honour Investments Limited, a company
incorporated in the British Virgins Islands with limited liability, Rise Honour Investments Limited in turn is controlled by Hony
Capital Il L.P. Hony Capital Il L.P. is a Cayman Islands exempted limited partnership and is controlled by its general partner
Hony Capital Il G.P. Ltd.. Hony Capital Il G.P. Ltd. is ultimately owned by Legend Holdings Limited. Legend Holdings Limited
is an investment holding company established in the PRC and with its subsidiaries primarily engaged in information
technology, equity investment and real estate investment.

(2) Amongst the “other A Shares Shareholders”, Hunan Development Group, holds 40,272,025 A Shares of our Company,
representing approximately 0.8% interest in the issued share capital of the Company.
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(3) The details of 15 subsidiaries directly or indirectly owned by our Company are as follows:

Subsidiary
Beijing Zoomlion Leasing

Registered /
Share Capital

Shareholdings

Principal Business

Place of
Incorporation

RMB1,502.0 million

Our Company holds 100% of
its equity interest

Leasing of construction
equipment and

PRC

machinery
Zoomlion Earth Working RMB473.94 million ~ Our Company holds 100% of Manufacture of earth PRC
its equity interest working machinery
Zoomlion International Trade =~ RMB4.5 million Our Company holds 100% of Trading of equipment PRC
its equity interest and machinery
Zoomlion Special Vehicle RMB68.7 million Our Company holds 100% of Manufacture of PRC
its equity interest specialized vehicle
Changsha Puyuan Equipment RMB5 million Beijing Zoomlion Leasing Leasing and repairing of PRC
Leasing Co., Ltd. holds 100% of its equity construction equipment
interest and machinery
Zoomlion Finance and Leasing USD80.0 million Zoomlion Capital (H.K.) holds Leasing of equipment PRC
(China) 100% of its equity interest and machinery
Hunan CIFA USD2.2 million CIFA Worldwide S.p.A. holds Research, production, PRC
100% of its equity interest sales of concrete
machinery and provision
of after-sale service
Zoomlion H.K. Holding HKD603,225,000.03 Our Company holds 100% of Investment holding Hong Kong
Co., Limited its equity interest
Zoomlion Capital (H.K.) HKD39,000,000.01  Zoomlion H.K. Holding Co.,  Investment holding Hong Kong
Limited holds 100% of its
equity interest
Zoomlion Overseas HKD448,500,000.01 Zoomlion H.K. Holding Co., Investment holding Hong Kong
Limited holds 100% of its
equity interest
Zoomlion Trading (H.K.) HKD31,200,000.01  Zoomlion H.K. Holding Co.,  Investment holding Hong Kong
Limited holds 100% of its
equity interest
ZoomlionCifa (Luxembourg) EUR12,500 ZoomlionCifa (Hong Kong) Investment holding Luxembourg
Holdings S.a.r.l. holds 100% of its equity
interest
Cifa (Luxembourg) Holdings EUR12,500 ZoomlionCifa (Luxembourg)  Investment holding Luxembourg
S.arl Holdings S.a.r.l. holds 100%
of its equity interest
CIFA Worldwide S.p.A. EUR15.1 million Cifa (Luxembourg) Holdings  Investment holding Italy
S.a.r.l. holds 100% of its
equity interest
CIFA EUR15 million CIFA Worldwide S.p.A. holds Manufacture of concrete Italy

100% of its equity interest

machinery

(4)

Hunan Province Changde City Guanxi Xiangrui Investment Co., Ltd. (/& % &R HE R BUE A A F) (“Guanxi Xiangrui®)
(a state-owned enterprise which is an Independent Third Party and ultimately owned by the Guanxi Town Government)
holds approximately 5.4% of the equity interest of Hunan Teli, and other three individuals, namely Liao Julin (ZE#), Lu
Xiaolan (EPEiH) and Yang Xueqing (Bi%%i%), all of whom are Independent Third Parties, hold approximately 11.7%, 8.4%
and 7.7% of the equity interest of Hunan Teli, respectively. Hunan Teli has a registered capital of RMB104.66 million, and is
principally engaged in research, design, manufacture, sales and heat treating of hydraulic components.

Guanxi Xiangrui holds 24.4% of the equity interest of Zoomlion Hardware. Zoomlion Hardware has a registered capital of
RMB100 million, and is principally engaged in design, manufacturing and sales of sheet and structural parts of cab and
operator cabin.

Changsha Fengde Investment Management Consultant Firm (&S 8 &4 HHET 499 1 2) (a partnership firm owned by
several individuals, all of whom are Independent Third Parties) and Liang Yuhou (##/%), both of which are Independent
Third Parties, hold 15% and 3% of the equity interest of Zoomlion Material Handling, respectively. Zoomlion Material
Handling has a registered capital of RMB100 million. Zoomlion Material Handling is principally engaged in research and
development, design, manufacturing, sales and contracting of bulk material handling equipment, port automation equipment,
and crane machinery and equipment.
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(7) According to the joint venture contract, our Company and Zoomlion Material Handling hold approximately 72.3% and 27.7%
of the equity interest of Zoomlion Crawling Crane, respectively. As Zoomlion Material Handling has not injected any capital
into Zoomlion Crawling Crane, our Company is entitled to 100% of the equity interest of Zoomlion Crawling Crane under the
PRC Company Law. Zoomlion Crawling Crane has a registered capital of RMB360 million out of which RMB72 million is
paid up by our Company, and is principally engaged in research, development, sales and leasing services of crawling

cranes and components.

(8) Dongfeng Motor (a state-owned enterprise ultimately owned by the SASAC) holds 15.1% of the equity interest of Zoomlion
Axle. Zoomlion Axle has a registered capital of RMB213,188,108, and is principally engaged in manufacture and sales of
automotives and automotive components.

(9) The details of the other 13 subsidiaries directly owned by our Company are as follows:

Subsidiary

Changsha Puyuan Waste Co.,
Ltd. (RIPHCBE 59 EA B H)

Changsha Puyuan Import and
Export Co., Ltd. (R ILHE S
AT )

Guangdong Zoomlion South

Construction Machinery Co., Ltd.

(JBR v gt g 7 R R MR AT PR )

Changde Hydraulic

Shanghai Haoda

Registered /
Share Capital

Shareholdings

Principal Business

Place of
Incorporation

RMB500,000

RMB5 million

RMB10 million

RMB14.6 million

RMB72 million

Our Company holds 100% of its
equity interest.

As of the Latest Practicable
Date, this subsidiary is in
liquidation and deregistration
process; our Company holds
100% of its equity interest.

Our Company holds 100% of its
equity interest.

Our Company holds 75% of its
equity interest; two individuals,
namely Zhang Xinquan (iR#i#)
and Zeng Qingbi (& %), both
of whom are Independent Third
Parties, hold 10% and 3% of its
equity interest respectively;
each of six individuals, Yang
Hong (#%%L), Ma Zhongyong

(%5 8.59), Mi Juan (K1), Jin
Yuling (#1£#), Tian Qiuying
(HA3K), Liu Xian'ai (BI5E%), all
of whom are Independent Third
Parties, each holds 2% of the
equity interest, respectively.

This subsidiary is in liquidation
and deregistration process;
currently, our Company holds
approximately 90.3% of its
equity interest; Shanghai
Jianhong Economy
Development Co., Ltd
(B R B IRARAR) (a
state-owned enterprise
ultimately owned by Shanghai
Fengxian District Government),
an Independent Third Party,
holds approximately 9.7% of its
equity interest.
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Waste acquisition
(except scrap automobile
and hazardous waste);
and processing and
sales of general
machinery parts

Sales of
electromechanical
products, complete set of
equipment, mechanical
equipment, instrument
and meters, spare parts,
components, building
materials, hardware, and
automotive parts

Sales, repairing and
installation of
construction machineries
and parts.

Manufacture, repair,
machining of hydraulic
components for
engineering works, as
well as the procurement
and sales of
electromechanical
products

Manufacture, sales and
leasing of construction
machineries and
equipment

PRC

PRC

PRC

PRC

PRC
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Registered /

Subsidiary Share Capital

Shareholdings

Place of

Principal Business Incorporation

Zhongchen Steel Engineering RMB10 million

Puyuan Construction Machinery RMB8.84 million
Head Factory Shanghai Branch

Factory

(RVE T2 40 15 )

Changsha Zoomlion Used RMB10 million
Equipment Sales Co., Ltd.
(R i e B — T e 819 85 A PR

gt

Changsha Zoomlion Engineering  RMB10 million
Machinery Remanufacturing Co.,

Ltd.

(R B TAR AR S AT BR A 7))

Shanghai Zoomlion Pile RMBS50 million

Foundation Machinery Co., Ltd.
(b v P A AR PR 0 D)

Zoomlion Ru Co., Ltd.* RUR2.5 million
(O6LLecTBO ¢ OrpaHMyYeHHoM

OTBETCTBEHHOCTLIO
(BymnmoH Py

Zoomlion Powermole Limited GBP600,000

Zoomlion Gulf FZE AED1 million

*  For identification purpose only.

Our Company holds 62% of its
equity interest; two individuals,
namely Li Honghu (Z#:%) and
Liu Xiaoping (21/°1), both of
whom are Independent Third
Parties, hold 29% and 9% of its
equity interest respectively.

Our Company holds
approximately 67.4% of its
equity interest, Shanghai
Rongcheng Assets Operation
Co., Ltd.
(LEEIREEREARAH) (a
state-owned enterprise
ultimately owned by Shanghai
Songjiang Town Government),
an Independent Third Party,
holds approximately 32.6% of
its equity interest.

Our Company holds 100% of its
equity interest.

Our Company holds 100% of its
equity interest.

Our Company holds 100% of its
equity interest.

Our Company holds 100% of its
equity interest.

Our Company holds 100% of its
equity interest.

Our Company holds 100% of
the equity interest.

111

Research, development, PRC
manufacturing, sales,
installation and repairing

of structural steel

products, and crane

machineries and parts

Production of various PRC
models of truck cranes,
construction machineries

and spare parts

Recycling and sales of PRC
recycled construction

machineries and parts.

Recycling, repairing, PRC
renovation and sales of
recycled construction
machinery spare parts

and components

Development, PRC
production, sales of
construction machinery
and equipment (except
for special equipment),
general machinery and
equipment (except for
special equipment),
leasing of self-owned
mechanical equipment
(except financial leasing)

Provision of after-sales  Russia
services, supply of spare

parts and components,

data collection, leasing

and assembling and

processing

Manufacturing and sales
of trenchless technology
equipment such as
directional drilling rigs

United Kingdom

Assembly and Dubai
processing, sales, after-

sales services,

components supply,

leasing, and market

development
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(10) The details of two subsidiaries directly owned by Zoomlion Earth Working are as follows:

Subsidiary

Xi’an Yellow River Jinhong
Excavator Co., Ltd. (P4 % i
SRR AT IR A )

Shaanxi Huanggong Great
Import & Export Co., Ltd.
(PRPG S A R 1 A R )

(11) The details of the four subsidiaries directly owned by Zoomlion Axle are as follows:

Subsidiary

Hunan Zoomlion Axle Casting
Co., Ltd.
(U P A A A B A )

Xiangfan Bangle Axle Co., Ltd.
(B IR G HAR AT BR A )

Zoomlion Ziyang

Suzhou Bangle Automobile Axle
Co., Ltd.
(RN B 45 A A BR /A )

Registered Place of
Capital Shareholdings Principal Business Incorporation
USD10 million  As of the Latest Practicable Manufacture of arange  PRC
(USD4.6 million Date, this subsidiary is in of excavator products;
paid-up) liquidation and deregistration sales of self-
process; Zoomlion Earth manufactured products,
Working holds 100% of its and provision of repairing
equity interest. services
RMBS3 million ~ Zoomlion Earth Working holds  Import and export of PRC
100% of its equity interest. various products and
technologies and
provision of related
agency service
Registered Place of
Capital Shareholdings Principal Business Incorporation
RMBS5 million  Zoomlion Axle holds 100% of its Manufacture and sales of PRC
equity interest components and cast
products for automotives
and machineries
RMB30 million Zoomlion Axle holds 51% of its ~ Design, manufacture, PRC
equity interest, Shanghai Jiahua processing and sales of
Investment Co., Ltd. automotive axles and
(L5 LG A LA F) (a limited  automotive components
liability company ultimately
owned by Dongfeng Moter), an
Independent Third Party, holds
49% of its equity interest.
RMB23 million Zoomlion Axle holds 51% of its ~ Design, manufacture, PRC
equity interest, Nanjun processing, repairing and
Automobile, an Independent sales of automotive
Third Party, holds 49% of its axles, automotive
equity interest. vehicles and chassis and
their components
RMB30 million Zoomlion Axle holds 51% of its ~ Development, PRC

manufacture and sales of
chassis for passenger
vehicles, automotive

equity interest, Chengdu Anda
Special Vehicle Co., Ltd.

(R 1 R R L A BR S AE 20 )
(a limited liability company axles, parts and
owned by several individuals, components for
and all of whom are Independent automotives
Third Parties), Shenzhen City

Liyan Industrial Co., Ltd.

(GRINT A E A PR AR (a

limited liability company owned

by three individuals, all of whom

are Independent Third Parties)

and Qiang Li (& 77), all of which

are Independent Third Parties,

hold 39.5%, 5% and 4.5% of its

equity interest, respectively.
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(12) The details of the other four subsidiaries directly owned by Zoomlion Capital (H.K.) are as follows:

Place of

Subsidiary Share Capital Shareholdings Principal Business  Incorporation
Zoomlion Capital (Australia) Pty =~ AUD1,000 Zoomlion Capital (H.K.) holds Equipment finance and  Australia

Ltd (formerly known as 100% of its equity interest. hire purchase

Zoomlion Finance & Leasing

(Australia) Pty Ltd)
Zoomlion Finance & Leasing RUR2.5 million Zoomlion Capital (H.K.) holds Equipment finance: Russia

* 99% of its equity interest and finance lease
(RU) LLC* (ObLecTBOC
OrpaHnYeHHoN Wan Jun (##), a member of the
existing senior management

OTBETCTBEHHOCTbLIO team of the Group, holds 1% of

(ByMNMOH dyHaHc v NnanHr its equity interest.

Py>>)
Zoomlion Capital (Italy) S.p.A. EUR1 million ~ Zoomlion Capital (H.K.) holds Financial services and  ltaly

(formerly known as Zoomlion 100% of its equity interest. finance lease

Finance & Leasing (Italy)

S.p.A)
Zoomlion Capital (U.S.A.) Corp.  USD1 million  Zoomlion Capital (H.K.) holds Equipment finance u.S.

(formerly known as Zoomlion
Finance & Leasing (U.S.A.)
Corp.)

100% of the equity interest.

leasing

(13) Sunny Castle International Limited, a 60.74% owned subsidiary of Hony Capital Fund 2008, L.P., holds approximately
17.8% of the equity interest of ZoomlionCifa (Hong Kong), GS Hony Holdings | Ltd. holds approximately 12.8% of the equity
interest of ZoomlionCifa (Hong Kong), Ace Concept Holdings Limited, a subsidiary of Mandarin Capital Partners, holds

approximately 8.9% of the equity interest of ZoomlionCifa (Hong Kong),

Mr.

Maurizio Ferrari,

Mr. Stefano Marcon,

Mr. Eugenio Bertino, Mr. Davide Cipolla and Mr. Delfino Corti hold approximately 0.6%, 0.3%, 0.1%, 0.1% and 0.1% of the
equity interest of ZoomlionCifa (Hong Kong), respectively. The issued share capital of ZoomlionCifa (Hong Kong) is

EUR27,410.00.

(14) The details of seven subsidiaries directly owned by Zoomlion Trading (H.K.) are as follows:

Share Place of
Subsidiary Capital Shareholdings Principal Business Incorporation
Zoomlion Australia-New Zealand ~ AUD100 Zoomlion Trading (H.K.) holds Import and export of Australia
Pty Ltd 100% of its equity interest. machinery and
equipment, leasing,
trading in its widest
sense
Zoomlion South Africa R1,000 Zoomlion Trading (H.K.) holds Trading in its widest Republic of
(Proprietary) Limited 100% of its equity interest. sense South
Africa
Zoomlion Europe BVBA EUR73,000 Zoomlion Trading (H.K.) holds Sales and distribution of ~ Kingdom
99% of its eqwt&nterest and machinery, electronic of Belgium
Chen Peiliang (| El)u equipment, hardware
member of the existing senior and chemical
management team of the Group,
holds 1% of its equity interest.
Zoomlion Vietham Company USD500,000 Zoomlion Trading (H.K.) holds Import of construction Vietnam
Limited 100% of its equity interest. machinery
Zoomlion West Africa Limited N50 million ~ Zoomlion Trading (H.K.) holds Import and export of Federal
99% of its equn&nterest and construction machinery ~ Republic of
Chen Peiliang ( ) and equipments, Nigeria
member of the existing senior sanitation machinery, fire
management team of the Group, fighting equipments,
holds 1% of its equity interest. machinery spare parts
Zoomlion Trade (India) Private Rs.6,000,000 Zoomlion Trading (H.K.) holds Import and export, India

Limited

*

For identification purpose only.

approximately 99.9% of its equity
interest and Chen Peiliang

(PR E55E), a member of the
existing senior management
team of the Group, holds
approximately 0.1% of its equity
interest.
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Subsidiary

Zoomlion Do Brasil Representacao  BRL700,000 Zoomlion Trading (H.K.) holds
E Consultoria LTDA. (formerly
known as Zoomlion Do Brasil -
Importacao E Exportacao De

Share
Capital

Shareholdings

Principal Business

Place of
Incorporation

Equipamentos Para Construcao

Civil LTDA.)

99% of its equity interest and
Chen Peiliang (|
member of the existing senior
management team of the Group,
holds 1% of its equity interest.

HIT), a

(15) The details of the 13 subsidiaries directly owned by CIFA are as follows:

Subsidiary
CIFA Mixers S.r.l.

CIFA Pumps S.r.l.
Carpenteria S.Antonio S.p.A.

EFFE 2 Service S.r.l.

CIFA Tunnelling S.r.l.
CIFA Plants S.r.l.
Valme S.r.l.

Recoil S.r.l.

Biesse Beton Service S.r.l.

CIFA Centro S.r.l.

CIFA USA Inc.

CIFALA.S.deR.L.deC. V.

Comercio Intenacional

Fornecimento Aparelhagens

Ltda

Share Capital

Shareholdings

Wholesale trade in
articles of apparel and
accessories, electronic
components and
telephone equipment,
construction materials in
general, machines and
other equipment

Principal Business

Federative
Republic
of Brazil

Place of
Incorporation

EUR530,400

EUR10,400

EUR900,000

EUR10,400

EUR51,480

EUR10,400

EUR25,822

EUR25,000

EUR93,600

EUR104,000

USD1,000,000

110,000
Mexican
Pesos

20,700
Brazilian
Real

CIFA holds 100% of its
equity interest.

CIFA holds 100% of its
equity interest.

CIFA holds 100% of its
equity interest.

CIFA holds 60% of its equity
interest, Mario Facca and
Marisa Onor, both of whom
are Independent Third
Parties, hold 35% and 5% of
its equity interest
respectively.

CIFA holds 100% of its
equity interest.

CIFA holds 100% of its
equity interest.

CIFA holds 100% of its
equity interest.

CIFA holds 100% of its
equity interest.

CIFA holds 70% of its equity
interest, Emilio Grazioli, an
Independent Third Party,
holds 30% of its equity
interest.

CIFA holds 50% of its equity
interest, Italo Pazzo, EDIL
MACCHINE S.p.A.
Giuseppe Sabbioni, all of
whom are Independent
Third Parties, hold 25%,
20% and 5% of its equity
interest respectively.

CIFA holds 100% of its
equity interest.

CIFA holds 99% of its equity
interest, Ignacio Gamborino
Alvarenga, an Independent
Third Party, holds 1% of its
equity interest.

CIFA holds 100% of its
equity interest.
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Manufacture of mixers
Manufacture of pumps

Manufacture of pump
assembles

Provision of after-sales
services

Manufacture of tunnelling
Manufacture of plants

Manufacture of pipeline and
services

Provision of after-sales
services

Provision of after-sales
services

Provision of after-sales
services

Sales of spare parts of
construction machinery
equipment and provision of
after-sales services

Sales of spare parts of
construction machinery
equipment and provision of
after-sales services

Sales of spare parts of
construction machinery
equipment and provision of
after-sales services

Italy
Italy
Italy

Italy

Italy
Italy
Italy
Italy

Italy

Italy

United States

Mexico

Brazil
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The following chart sets out our shareholding structure and our principal subsidiaries
immediately after completion of the Global Offering on the assumption that (i) the Over-
allotment Option has not been exercised, (ii) there is no change in shareholding held by each
of the existing Shareholders in our Company subsequent to the Latest Practicable Date other
than the conversion and transfer of state-owned A Shares to the NSSF; and (iii) the transfer
and conversion of A Shares to NSSF is completed immediately after completion of the Global
Offering (please see the section entitled “Share Capital—Transfer of the State-owned Shares
to the NSSF” in this prospectus for more details).

State-owned Assets

Supervision and Changsha Hesheng )

‘Administration Good Excel Group Science and Sciapangsna Yiang, Real Smart Other A Shares H Shares
Commission of Hunan Limited Technology Investment e International Limited Shareholders Shareholders ©

Investment Co., Ltd.
Provincial Co., Ltd.
People’s Government
16.8% 6.3% 5.2% 3.3% 2.4% 49.5% 16.5%

Changsha Zoomlion Heavy Industry Science and
Technology Development Co., Ltd.

84.9% |

100% 100% 100% 100% 66.8% 100% 75.6% 82% 72.3%
Zoomlion Shaanxi Hunan Hunan Hunan Teli ; Zoomlion Hunan Hunan
Financing Zoomlion Zoomlion Zoomiion Hydraulic Zof«"»‘(llon 22,“272 Material Zoomlion Zoomlion

and Leasing Earth Working International Special Presoure Holding Co. Hardmare Handing  [27.7% G rayiing Axte Co. Other 13
(Beijing) Co., Machinery Trade Co., Vehicle Co., Co. L1, i e o] |Eauipment Co., > crao Lt L, Subsidiaries
Ld ugago Ltd. Ltd. (PRC) (HK) (PRC) Ltd. (PRC) (PRC)
(PRC) (PRC) (PRC) (PRC) (PRC)
| 100% 100%
Changsha
Puynan T Zoomlion Capital (H.K.) Co., Zoomlion Overseas Investment Zoomlion International Trading FO{" )
Equipment ot Limited Management (H.K.) Co., Limited (HK) Co., Limited subsidiaries
Leasing Co., subsidiaries (HK) (HK) (HK)
Ltd
100% 59.3%
| | ZoomlionCifa (Hong Kong)
Holding Limited Seven subsidiaries
Zoomlion (HK)
Finance and our
Leasing subsidiaries 100%
(China) Co.,
Ltd. (PRC) ZoomlionCita (Luxembourg)
Holding S.a.rl
(Luxembourg)
100%
Cifa (Luxembourg) Holding
sarl
(Luxembourg)
100%
CIFA Worldwide S.p.A
(Italy)
100%
Hunan CIFA Engineering Compania ltaliana Forme
Machinery Co., Ltd Acciatio S.p.A
(PRC) (ltaly)
13 subsidiaries
Notes:

(1) After the conversion and transfer of A Shares to NSSF, Hunan Development Group holds 37,046,153 A Shares of our
Company, representing approximately 0.64% interest in the issued share capital of the Company.

(2) Includes an approximate 1.5% interest held by NSSF.

(3) Sunny Castle International Limited, a 60.74% owned subsidiary of Hony Capital Fund 2008, L.P., holds approximately
17.8% of the equity interest of ZoomlionCifa (Hong Kong), GS Hony Holdings | Ltd. holds approximately 12.8% of the equity
interest of ZoomlionCifa (Hong Kong), Ace Concept Holdings Limited, a subsidiary of Mandarin Capital Partners, holds
approximately 8.9% of the equity interest of ZoomlionCifa (Hong Kong), Mr. Maurizio Ferrari, Mr. Stefano Marcon,
Mr. Eugenio Bertino, Mr. Davide Cipolla and Mr. Delfino Corti hold approximately 0.6%, 0.3%, 0.1%, 0.1% and 0.1% of the
equity interest of ZoomlionCifa (Hong Kong), respectively.
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OVERVIEW

We are a leading China-based construction machinery manufacturer providing
diversified products, including concrete machinery, crane machinery and environmental and
sanitation machinery, with a presence in Asia, Europe and other regions. Since our listing on
SZSE on October 12, 2000, we have experienced significant growth benefiting from China’s
ongoing urbanization. During the Track Record Period, our consolidated turnover increased
from RMB8,973 million in 2007 to RMB20,762 million in 2009, representing a CAGR of
approximately 52.1%. Our profit for the year increased from RMB1,437 million in 2007 to
RMB2,419 million in 2009, representing a CAGR of approximately 29.7%. For the six months
ended June 30, 2010, our consolidated turnover and profit for the period amounted to
RMB16,089 million and RMB2,163 million, respectively.

Our Product Offerings and Market Position

We have one of the most diversified and comprehensive product offerings in China’s
construction machinery industry. We currently offer more than 640 models of machinery and
equipment covering 83 different product types across 13 product lines, which include concrete
machinery, crane machinery, environmental and sanitation machinery, road construction and
pile foundation machinery, earth working machinery and material handling machinery and
systems. Our diversified and comprehensive product offerings position us well to take
advantage of the future development of the domestic and overseas construction machinery
markets. Moreover, we enjoy a leading market position across all of our core product lines in
China, including concrete machinery, crane machinery and environmental and sanitation
machinery. According to CCMA, we were the:

® Second largest construction machinery manufacturer in China in terms of annual
turnover in 2009; and

® The tenth largest construction machinery manufacturer in the world in terms of
annual turnover in 2009.

Furthermore, according to CCMA, among all China-based construction machinery
manufacturers, we ranked:

® Firstin medium- to large-capacity tower cranes in terms of turnover in 2009;

® Second in truck-mounted and trailer-mounted concrete pumps (excluding our
CIFA line of products) and truck cranes in terms of unit sales volume in 2009; and

® Fourth in crawler cranes in terms of unit sales volume in 2009.

In addition, according to Liaoning Yitong, we have been the largest environmental and
sanitation machinery manufacturer in China since 2007 in terms of annual unit sales volume.
Turnover generated from sales of environmental and sanitation machinery accounted for
6.3%, 6.4%, 5.9% and 4.4% of our consolidated turnover in 2007, 2008, 2009 and the six
months ended June 30, 2010, respectively.
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Our acquisition of CIFA in 2008 also helped to position us become a global leading
concrete machinery manufacturer by strategically combining our leading market position in
the large and fast-growing construction machinery market in China with CIFA’s overseas
operational and technological capabilities and extensive distribution and service network in
Europe.

The table below sets forth the breakdown of our consolidated turnover by our major
product lines, and each expressed as a percentage of our consolidated turnover, for the
periods indicated:

Nine Months
Six Months Ended
Year Ended December 31, Ended June 30, September 30,
2007 2008 2009 2010

RMB % RMB % RMB % RMB % RMB™ %
(in millions, except for percentages)

Concrete machinery ........ 3,509 39.1 4682 346 7,157 345 7,037 43.7 10,744 45.0
Crane machinery .......... 4,206 46.9 6,237 46.0 8,298 40.0 5,910 36.7 8,203 34.3
Environmental and sanitation

machinery .............. 564 6.3 871 6.4 1,230 5.9 710 4.4 1,251 5.2
Road construction and pile

foundation machinery . .. .. 487 5.4 610 4.5 787 3.8 539 34 880 3.7
Earth working machinery .... — — 116 0.9 445 21 450 2.8 652 2.7
Material handling machinery

and systems ............ — — 261 1.9 873 4.2 281 1.7 359 1.5
Other machinery products ... 193 2.1 635 47 1,575 7.6 808 5.1 1,159 4.9
Finance income under

financelease ............ 14 0.2 136 1.0 397 19 354 22 653 2.7
Total .................... 8,973 100.0 13,548 100.0 20,762 100.0 16,089 100.0 23,901 100.0
Note:

(1) The financial data for the nine months ended September 30, 2010 is based on unaudited IFRS interim financial statements
reviewed by the reporting accountants, as set out in Appendix Il to this prospectus.

The table below sets forth the respective market size as measured by sales volume in

2009 (except with respect to medium to large capacity tower cranes), our ranking, our market

share and the respective revenue contribution for each of our core product lines in China,

including concrete machinery, crane machinery, and environmental and sanitation machinery.
Market Turnover

Market Size (RMB in Revenue
Ranking Share (units) millions) Contribution

Concrete Machinery ......... ... ... ... .. .....

—truck-mounted concrete pump ....... ... ... 2 37.7% 4,893 3,509 16.9%
—trailer-mounted concrete pump( . ... ... . L. 2 25.6% 5,252 190 0.9%
—truck-mounted concrete mixer ................. 4 14.3% 22,152 998 4.8%
—concrete mixingplant ......... ... o oL 4 8.7% 4,561 762 3.7%
Crane Machinery . ......... . i

—truckcrane .......... ... 2 23.1% 27,263 5,925 28.5%
—crawlercrane ........... . 4 16.4% 1,043 773 3.7%
—tower crane (medium to large capacity)@ ....... 1 9.8% 12,800 1,046 5.0%
Environmental and Sanitation Machinery .......... 1 12.7% 13,873 1,230 5.9%

Source: CCMA, Liaoning Yitong

(1) Including truck-mounted line concrete pumps. In 2009, the sales volume of our trailer-mounted concrete pumps and our
truck-mounted line concrete pumps were 952 units and 393 units, respectively.

(2) Tower cranes with lifting capacity above QTZ40, calculated based on sales turnover, in millions.
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Our Manufacturing Capabilities

We currently own and operate eight industrial parks located in Hunan Province,
Shaanxi Province and Shanghai Municipality, China and one located in Senago, Italy. These
industrial parks include Guanxi Industrial Park, Lugu Industrial Park, Huayin Industrial Park,
Quantang Industrial Park, Magiaohe Industrial Park, Yuanjiang Industrial Park, Zoomlion
Industrial Park, Songjiang Industrial Park and CIFA Industrial Park. In addition, we have an
industrial park under construction in Weinan, Shaanxi Province, with a gross floor area of
approximately 1,120,000 square meters to manufacture and assemble excavators with a
planned annual production capacity of 20,000 units. We expect phase one of our industrial
park at Weinan to be completed and commence production by the end of 2010, and phase
two to be completed and commence production by the end of 2012. We have another
industrial park under construction in Hanshou, Hunan Province, with a gross floor area of
approximately 260,960 square meters to manufacture and assemble concrete mixing plants
and special vehicles with a planned annual production capacity of 11,800 special vehicles and
1,500 concrete mixing plants. We expect our industrial park at Hanshou to be completed by
mid-2011 and commence production of concrete mixing plants and special vehicles by the
end of 2011. We have already obtained all necessary land use right certificates for these two
industrial parks. These specialized industrial parks allow us to manufacture and assemble
different products in order to increase efficiency and enhance product quality.

Our large-scale operations enable us to achieve cost-effective manufacturing and
maintain a reliable and high-quality supply chain. Our stringent quality control system ensures
the high quality of our products, which is evidenced by various domestic and international
certifications for our product quality, including the China Compulsory Certifications for product
quality and safety from the China Quality Certification Center and the CE Certification for
product quality from TGV Rheinland and TGV SuD, independent certification institutions based
in Germany.

Our Brands and Distribution Network

We market our products globally under our “Zoomlion” and “CIFA” brand names, each
of which has strong customer recognition and loyalty because of the track-record of high
quality and performance of the products sold under those two brands. Two of our trademarks
were recognized as “Well-Known Trademarks” nationwide. Our trademark “+#x”, the Chinese
characters for Zoomlion, was recognized as a “Well-Known Trademark” (54 #it%) nationwide
by the Trademark Office of the State Administration for Industry and Commerce of the PRC,
and our trademark “Zoomlion” was recognized as a “Well-Known Trademark” nationwide in a
judgment by the Intermediate People’s Court of Zhuzhou, Hunan Province on January 13,
2009, relating to a lawsuit which we initiated to protect our trademark from infringement by a
third party. This court decision is final as the defendant did not appeal to a higher court. Under
the PRC laws, courts have the authority to recognize a “Well-Known Trademark” in an
infringement claim on a case-by-case basis. Similarly, our “CIFA” brand has enjoyed strong
brand recognition in Europe and globally through over 80 years of operational history and is
associated with the introduction of the first truck-mounted concrete mixer pumps in the world.

Both our Zoomlion line and CIFA line of products are sold through an extensive
distribution network in China which, as of September 30, 2010, consisted of 548 outlets
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owned and operated by us, as well as 410 outlets owned and operated by third-party dealers,
524 service centers and 309 components depots owned and operated by us and 339 service
centers and 223 components depots owned and operated by third parties, which are located
in more than 300 cities covering all provinces and autonomous regions in China. Our third-
party dealers in China operated a total of 39, 115, 279 and 408 outlets as of December 31,
2007, 2008 and 2009 and June 30, 2010, respectively. We also sell our products to over
70 different countries through an established and extensive overseas distribution and service
network which, as of September 30, 2010, consisted of 31 outlets, 14 service centers and 15
parts and components depots owned and operated by us, as well as 190 outlets, 180 service
centers and 139 parts and components depots owned and operated by our 88 third-party
dealers.

Our Overseas Operations

We are one of the few construction machinery manufacturers headquartered in China
that have established a presence in overseas markets, as evidenced by our strong overseas
distribution and service network as described in the paragraph above. In addition, prior to the
global financial crisis, which negatively impacted the demand of our products in the overseas
markets in 2009, we were able to generate more than 20% of our total turnover from sales to
end-users in overseas countries and regions in 2008. In 2007, 2008 and 2009 and the six
months ended June 30, 2010, sales to end-users in overseas markets, which include direct
sales made outside of the PRC as well as sales to overseas end-users through our third-party
dealers in the PRC, amounted to RMB757 million, RMB2,768 million, RMB2,615 million and
RMB923 million, respectively, and accounted for 8.4%, 20.4%, 12.6% and 5.7% of our
consolidated turnover for the respective periods. In the same periods, direct sales made
outside the PRC alone amounted to nil, RMB531 million, RMB1,769 million and RMB784
million, respectively, which accounted for nil, 3.9%, 8.5% and 4.9% of our consolidated
turnover for the respective periods.

Our Research and Development Capabilities

We have established a global research and development platform with facilities in
China and ltaly. We are a leading participant in the establishment of national and industry
standards for construction machinery in China. We have contributed to the establishment of
over 180 national and industry standards that are currently in effect, including the first industry
standard for truck-mounted concrete pumps in China and the industry standard for chassis
specially designed for truck cranes. In addition, our technology center has been jointly
accredited as a national technology enterprise center by the NDRC, the Ministry of Finance,
the General Administration of Customs and the State Administration of Taxation since 2005.
We also own and operate the National Key Laboratory on Key Technologies for Construction
Machinery, the only national key laboratory in China’s construction machinery industry, as
well as the National Engineering Technology Research and Development Center for Concrete
Machinery, the only national concrete machinery engineering technology research and
development center in the construction machinery industry. As of October 31, 2010, we had
been granted 327 patents in China and have applied for over 20 new patents every year since
2002. In 2007, 2008, 2009 and the six months ended June 30, 2010, we recorded research
and development expenses of RMB83 million, RMB120 million, RMB194 million and
RMB116 million, respectively.
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Our Acquisition of CIFA

On June 20, 2008, Magenta SGR S.p.A., Fadorée S.ar.l., Intesa Sanpaolo S.p.A.,
Immobiliare BA.STE.DO. S.r.l., Immobiliare Duemila S.r.l., Immobiliare Novanta S.r.l.,
Pasquale Di lorio, Simone Rafael Emdin and Maurizio Ferrari, as the sellers, and Hony
Capital Fund Ill, L.P., Mandarin Capital Partners, and GS Hony Holdings | Ltd. and our
Company, as the buyers, entered into the Sale and Purchase Agreement relating to 100% of
the issued and fully paid-in share capital and voting rights of CIFA, a concrete machinery
manufacturer based in ltaly, for a total purchase price of EUR271 million, of which our
Company has contributed EUR162.6 million. We currently hold 59.3% of equity interest in
CIFA. The purchase price was determined by the parties after arm’s length negotiation and on
a fair and reasonable basis with reference to a combination of factors including (i) the industry
environment in which CIFA operates; (ii) the business operations of CIFA; (iii) the financial
results of CIFA; (iv) industry comparables, and (v) commonly accepted valuation methods of
enterprises operating in the construction machinery industry, which resulted in a goodwill of
RMB1,816 million to our Group. The goodwill is the difference between the purchase price
and the fair value of identifiable assets acquired and liabilities assumed, based on a valuation
performed by an independent appraiser, and relates to the assembled workforce of CIFA and
the synergies expected to be achieved from integrating CIFA’s concrete machinery business
with our existing business. In September 2008, a shareholders’ agreement was entered into
among the Company, Hony Capital Fund lll, L.P., Mandarin Capital Partners and GS Hony
Holdings | Ltd. (the “Co-Investors”) to govern their rights and obligations as shareholders of
ZoomlionCifa (Hong Kong). Such agreement was subsequently amended to include the five
management shareholders of CIFA upon completion of their investment in ZoomlionCifa
(Hong Kong) in June 2009. The shareholders’ agreement contains customary minority
shareholders’ rights such as nomination rights, reserved matters protection rights, pre-
emptive rights, tag-along rights, drag-along rights and anti-dilution rights. Save as disclosed
above, there is currently no arrangement in respect of the purchase of shares in ZoomlionCifa
(Hong Kong) held by the Co-Investors. The acquisition of CIFA enabled us to take advantage
of CIFA’s extensive distribution and service network in Europe, strong research and
development capabilities and proprietary technologies, and become a leading concrete
machinery manufacturer in the world.

Our Finance Lease Services and Liquidity Management

Although our turnover and profits from operations increased during the Track Record
Period, we recorded negative net operating cash flow in 2008, 2009 and the six months
ended June 30, 2010. This is primarily because since 2008, sales of our products through
finance lease services as a percentage of our consolidated turnover has been increasing. In
2007, 2008, 2009 and the six months ended June 30, 2010, sales of our products through
finance lease services amounted to RMB381 million, RMB2,068 million, RMB7,463 million
and RMB5,407 million, respectively, which accounted for 4.3%, 15.4%, 36.6% and 34.4% of
turnover from sales of our products for the respective periods. We factored a portion of our
receivables under finance lease to banks starting from 2008. In 2008, 2009 and the six
months ended June 30, 2010, we obtained net cash of RMB971 million, RMB3,501 million
and RMB2,822 million, respectively, through factoring of receivables under finance lease,
which, together with cash obtained from bank borrowings and the non-public offering of our
A Shares, generated sufficient cash flow for our normal operations and capital commitments.
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Our finance lease services have been one of the reasons for our negative operating
cash flow in 2008, 2009 and the six months ended June 30, 2010, and may expose us to
additional risks and uncertainties. For a detailed description of the risks associated with
finance lease services, please see “Risk Factors — Risks Related to Our Company — We
provide our customers with various payment options, including credit sales, installment
payments, financial guarantees and finance lease services, which expose us to additional
risks and uncertainties.” and “— We recorded negative operating cash flow in 2008, 2009 and
the six months ended June 30, 2010, as our sales of machinery products through finance
lease services increased significantly. There can be no assurance that we will record positive
operating cash flow in the future.” However, our stringent risk management system for finance
lease services and our ability to factor receivables under finance lease will help to reduce our
exposure to such risks and uncertainties. We have a risk control committee to control and
oversee the risks associated with our finance lease services. Our risk control committee is
chaired by Mr. Wan Jun, the general manager of Zoomlion Finance Leasing (China) and
currently consists of 15 members. We will continue to strictly implement our risk management
policies and measures in place, including pre-lease investigation, lease approval procedures,
lease payment collection and management as well as repossession and subsequent sale of
repossessed machinery and forfeiture of related customer deposits in case of customer
default. We will constantly update our risk management policies based on stringent risk
management principles, performance of our underlying business, applicable laws and
regulations, and prevailing market conditions. For a detailed discussion regarding the
regulatory regime for the financial lease industry in China, see “Regulatory Overview —
Regulations as to Finance Lease Industry.”

Going forward, we plan to prudently manage the growth of our finance lease services,
which is expected to be in proportion with the growth of the underlying business, and we also
expect the sales of our products through finance lease services as a percentage of our
consolidated turnover to remain stable. We plan to continue to factor our receivables under
finance lease to banks in the normal course of our business, subject to terms offered by
banks and our working capital needs. If we are able to negotiate with banks for factoring
terms that meet the conditions for de-recognition of financial assets, the cash proceeds will be
presented as cash flow from operating activities. In addition, we aim to take measures to
speed up collection of credit sales and installment sales accounts receivable such that our
operating cash flow will be further improved to fund our operations and future capital
commitments. We plan to increase the proportion of upfront payments in future sales
contracts, assign designated staff members to closely monitor and collect payments overdue
for more than 90 days, including initiating necessary legal proceedings to collect such
overdue debts, and strengthen our year-end payment collection measures.
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The following table sets forth the breakdown of turnover from sales of our products by
different payment options, and each expressed as a percentage of turnover from sales of our
products, for the periods indicated:

Six Months Nine Months
Ended Ended
Year Ended December 31, June 30, September 30,

2007 2008 2009 2010
RMB % RMB % RBMB % RMB % RMB %
(in millions, except for percentages)

Creditpayment . ......... ... ... ... ..... 3,934 43.9 6,394 47.7 6,896 33.9 5,395 34.3 7,504 32.3
Installmentpayment . .................... 2,256 25.2 2,215 16.5 2,666 13.1 2,329 14.8 3,555 15.3
Sales under financial guarantee

arrangement ............. ... 2,388 26.6 2,735 20.4 3,340 164 2,604 16.5 4,635 19.9
Sales under finance lease arrangement® ... 381 4.3 2,068 154 7,463 36.6 5,407 34.4 7,554 325
Total ............ .. ... . .. 8,959 100.0 13,412 100.0 20,365 100.0 15,735 100.0 23,248 100.0
Note:

(1) The interest income from finance lease service is not included in the sales under finance lease arrangement in the above
table as such income is not directly derived from product sales under the finance lease payment option. For the years ended
December 31, 2007, 2008 and 2009 and the six months ended June 30, 2010, our Group’s interest income under finance
lease amounted to RMB14 million, RMB136 million, RMB397 million and RMB354 million, respectively. For the nine months
ended September 30, 2010, our Group’s interest income under finance lease amounted to RMB653 million.

OUR COMPETITIVE STRENGTHS

We believe that the following competitive strengths have contributed to our success
and will continue to enable us to capitalize on future growth opportunities in the global
construction machinery industry.

Leading China-based Construction Machinery Manufacturer with an Established
Presence in Asia, Europe and Other Regions and Strong Brand Recognition

We are a leading China-based construction machinery manufacturer that has grown
rapidly by capitalizing on China’s ongoing urbanization and significant growth in the
infrastructure sector. We enjoy a leading market position across substantially all of our core
product lines in China, including concrete machinery, crane machinery and environmental and
sanitation machinery. According to CCMA, we were the second-largest construction
machinery manufacturer in China and the tenth largest construction machinery manufacturer
in the world in terms of turnover in 2009. Furthermore, according to CCMA, we ranked first in
medium- to large-capacity tower cranes in terms of turnover in 2009, and second in truck-
mounted and trailer-mounted concrete pumps and truck cranes and fourth in crawler cranes
in terms of sales volume in 2009, among all China-based construction machinery
manufacturers. In addition, according to Liaoning Yitong, we have been the largest
environmental and sanitation machinery manufacturer in China since 2007 in terms of annual
sales volume. We grew significantly during the Track Record Period. Our consolidated
turnover increased by 51.0% from 2007 to 2008, by 53.2% from 2008 to 2009, and by 74.4%
in the six months ended June 30, 2010, as compared to the six-months ended June 30, 2009.
We believe our leading position will enable us to continue to capitalize on the rapid economic
growth in China in the future.

We believe we are among the first China-based construction machinery manufacturers
that have established a global operational and research platform and sales and distribution
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network. Our products are currently sold to over 70 different countries through our strong
overseas distribution and service network which, as of September 30, 2010, consisted of
31 outlets, 14 service centers and 15 parts and components depots owned and operated by
us, as well as 190 outlets, 180 service centers and 139 parts and components depots owned
and operated by our 88 third-party dealers. We have also established our research and
development facilities in China and Italy, which grant us access to advanced technologies and
large pool of highly skilled engineering and technical personnel. In 2007, 2008 and 2009 and
the six months ended June 30, 2010, sales to end-users in overseas markets, which include
direct sales made outside of the PRC as well as sales to overseas end-users through our
third party dealers in the PRC, amounted to RMB757 million, RMB2,768 million, RMB2,615
million and RMB923 million, respectively, and accounted for 8.4%, 20.4%, 12.6% and 5.7% of
our consolidated turnover for the respective periods. In the same periods, sales occurring
outside the PRC amounted to nil, RMB531 million, RMB1,769 million and RMB784 million,
respectively, which accounted for nil, 3.9%, 8.5% and 4.9% of our consolidated turnover for
the respective periods. CIFA, one of our subsidiaries, is a major global concrete machinery
manufacturer based in ltaly, as evidenced by its 80 years of history, advanced proprietary
technology, including its carbon fiber boom technology, and strong research and development
capabilities in the concrete machinery sector. The acquisition of CIFA has enabled us to
integrate CIFA’s extensive distribution and service network in Europe, its strong research and
development capabilities and its proprietary technologies, and helped us become a leading
concrete machinery manufacturer in the world.

We have two widely recognized brands, Zoomlion and CIFA. Our leading market
position in the construction machinery industry in China, together with the high quality of our
products and advanced technology features have rewarded us with strong recognition of our
Zoomlion brand in China. We believe our Zoomlion brand is widely regarded by our Chinese
customers as representing innovation, reliability and integrity. Two of our trademarks were
recognized as “Well-Known Trademarks” nationwide. Our trademark “t#X”, the Chinese
characters for Zoomlion, was recognized as a “Well-Known Trademark” nationwide by the
Trademark Office of the State Administration for Industry and Commerce of the PRC, and our
trademark “Zoomlion” was recognized as a “Well-Known Trademark” nationwide in a
judgment by the Intermediate People’s Court of Zhuzhou, Hunan Province on January 13,
2009, relating to a lawsuit which we initiated to protect our trademark from infringement by a
third party. This court decision is final as the defendant did not appeal to a higher court. Under
the PRC laws, courts have the authority to recognize a “Well-Known Trademark” in an
infingement claim on a case-by-case basis. Our Zoomlion brand has also received
international recognition as evidenced by the sales and export of our products in certain
overseas countries and regions and we believe we are among the first few China-based
construction machinery manufacturers to have gained such international recognition. As of
October 31, 2010, we maintained 507 trademark registrations of our Zoomlion brand
overseas. In addition, our CIFA brand has been a well-recognized brand in the global
concrete machinery industry, representing advanced design and technology and our CIFA-
branded products have enjoyed a leading global market position. This differentiation in
perception enables us to employ a dual-branding strategy, with our Zoomlion-branded
products targeting the mid-end and mass markets and our CIFA-branded products targeting
the high-end market.
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We believe our leading market position in China, our established presence in Asia,
Europe and other regions and our strong brand recognition in China and overseas provide us
with a solid foundation to establish and strengthen our leading market position in the global
construction machinery industry.

Comprehensive Product and Service Offerings and Systematic Solutions to
Capitalize on Various Aspects of China’s Urbanization and Infrastructure Sector

We have one of the most diversified and comprehensive product offerings in China.
We currently offer more than 640 models of machinery and equipment covering 83 different
product types across 13 product lines, which include concrete machinery, crane machinery,
environmental and sanitation machinery, road construction and pile foundation machinery,
earth working machinery, material handling machinery and systems and other machinery
products, including special vehicles and vehicle axles. Our products are widely utilized in
various aspects of infrastructure construction activities in China. In response to the changing
market demand and customer needs, we are also committed to designing and producing new
and innovative products. Our broad range of product offerings in and across product lines can
satisfy various needs of our customers and are complementary to each other in certain cases,
which help us to provide complete and systematic solutions for our customers. For example,
in our concrete machinery product line, we offer concrete mixing plants, truck-mounted
concrete mixers, concrete pumps and concrete placing booms, thereby satisfying our
customers’ needs that may arise throughout the full concrete production process, including
mixing, transportation, pumping and placing. We believe our diversified and comprehensive
product offerings position us well to take advantage of the future development of the domestic
and overseas construction machinery markets.

Leveraging our broad range of products offerings, we are able to provide our
customers with systematic solutions that can satisfy their specific needs, which have helped
and will continue to help establish and maintain strong long-term relationships with such
customers, thereby increasing the sales of our products to them. In our environmental and
sanitation machinery product line, we offer road sweepers, washing vehicles, refuse transfer
vehicles, snow removal vehicles and sewer dredging vehicles, which help us provide
government clients with systematic solutions to address their urban sanitation needs. For
example, we were engaged by the government of Zhuzhou City, Hunan Province (“Zhuzhou”)
to provide systematic solutions to satisfy the needs for a total environmental and cleaning
plan for Zhuzhou. We designed a comprehensive urban-cleaning operation system and a
procurement solution plan for the environmental and sanitation machinery for Zhuzhou,
specifically tailored to the city’s road and geographical conditions, environmental and
sanitation conditions and the government’s specific needs. Thereafter, we were designated by
the government as its preferred supplier of environmental and sanitation machinery and our
sales of such products to Zhuzhou increased significantly. We believe that our ability to
provide systematic solutions tailored to our customers’ various needs, combined with our
diversified and comprehensive product offerings, allows us to generate more recurring
revenues. In addition, we provide our customers with finance lease services as part of our
value-added solutions. Based on an official approval issued by the MOFCOM and the State
Administration of Taxation on April 21, 2006, we believe we are among the second group of
enterprises, but one of the first few construction machinery manufacturers, in China that have
received licenses to provide finance lease services in the equipment leasing market in China,
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as none of the enterprises in the first group of enterprises that have received the licenses is a
construction machinery manufacturer. In addition, we have started extending finance lease
services to overseas markets. Our finance lease services provide our customers with more
flexible payment options and have helped generate strong customer recognition and loyalty
for our products and boost our overall product sales. We believe that we will enjoy a
competitive advantage as an early market mover in this field to capture future growth in the
promising equipment leasing market in China.

Leading Developer and Setter of Industry Standards in China with Innovation
Capabilities to Capture Potential Market Opportunities

We are the leading institution in developing and setting national and industry standards
for construction machinery in China. We have participated in and contributed to the setting of
over 180 national and industry standards that are currently in effect, including the first industry
standard for truck-mounted concrete pumps in China and the industry standard for chassis
specially designed for mobile cranes. Our technology center has been accredited as a
national technology enterprise center. We own the National Key Laboratory on Key
Technologies for Construction Machinery, the only national key laboratory in the field of
construction machinery; and the National Engineering Technology Research and
Development Center for Concrete Machinery, the only national concrete machinery
engineering technology research and development center in the construction machinery
industry. We believe our active participation in setting industry standards and our nationally
accredited research and development laboratories allow us to be an industry leader in
addressing prevailing market trends and developing products with industry-leading
technologies.

We have strong research and development and innovation capabilities stemming from
our historical roots with the Research Institute, a leading state-owned research and
development institution for construction machinery in China for over 50 years. As of
October 31, 2010, we had 327 effective patents in China and had applied for over 20 new
patents every year since 2002. Since we commenced operations, we have brought 78 new
types of machinery to the market. In 2007, 2008, 2009 and the six months ended June 30,
2010, we offered 133, 165, 238 and 242 new models of machinery, respectively. We currently
hold numerous world-class core technologies in the construction machinery industry,
including our advanced high-pressure concrete pumping technology and our placing boom
design, which significantly increase the maximum height our concrete pumps can reach, and
our proprietary single-cylinder multi-level telescopic boom design and control technologies,
which reduce the weight and increase the reliability and accuracy of the boom for our crane
machinery. Based on reports in China Industry News, Construction Machinery Technology
and Management and Construction Machinery Today, we believe that our trailer-mounted
concrete pumps had the highest vertical range for the pumping of a certain type of CP100
ultra high performance concrete of any concrete pump in the world in 2008 and 2009. In
addition to the product-specific efforts, we are also committed to the research and
development of technologies with general applications across different product lines, such as
those relating to welding of high-strength steel, metal structural strength and fatigue
resistance, hydraulics and transmission and intelligent control. We are able to leverage the
results achieved in such research endeavors to upgrade and enhance the overall
performance of our products. In addition, CIFA has leading research and development
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capabilities in Europe with over 80 years of experience in concrete machinery. We have been
selectively applying CIFA’s proprietary technologies to our Zoomlion line of concrete
machinery. For example, we have introduced the carbon fiber concrete placing boom for
truck-mounted concrete pumps, which significantly reduces the weight of the boom and
consequently improves its fuel efficiency levels. We have also introduced the K-Tronic
electrical control systems, which is capable of coordinating the concrete placing boom and the
stabilizer in our concrete machinery products.

We currently employ over 3,000 engineering and technical personnel, including 17
“Leading Experts Subsidized by the State Council (=% E#5pBUFH IR HEK).” We believe
our corporate culture of strong commitment to research and development has created a
strong degree of employee loyalty from our research and development team. Our core
research and development team has 25 chief research personnel who have spent an average
of more than ten years with our Group. We believe our dedicated and stable research and
development team and prevailing corporate culture, which fosters an environment of
innovation and excellence, will serve as key elements driving our long-term growth.

Highly Competitive Cost Structure and Product Quality Control System

Our large-scale operations enable us to enjoy economies of scale and maintain a
reliable, cost-effective manufacturing line and high-quality supply chain. Leveraging our
purchasing power, we are able to enter into strategic cooperation framework agreements with
certain suppliers of key raw materials, parts and components that are important to our
manufacturing process. Such agreements allow us to procure quality raw materials, parts and
components at relatively competitive prices on a sustainable basis. In addition, we are able to
attract certain suppliers to establish their manufacturing facilities in proximity to our assembly
facilities so that we can closely monitor the quality of the parts and components and minimize
the transportation and inventory and storage costs. Through the acquisition of key parts and
components manufacturers, we are also able to further secure a stable supply of high quality
parts and components.

With a focus on resource integration, our advanced management system helps us
achieve optimal resource allocation and highly effective cost control. We have established
specialized industrial parks to manufacture and assemble various products to increase
efficiency and enhance product quality. To avoid duplication of processing facilities in our
different specialized industrial parks, we also group certain pre-assembly processing and
treatment steps of the raw materials, parts and components, such as coating, before
dispatching to the specialized industrial park for assembly. In addition, we put together our
production and procurement plans in accordance with our master production schedule, which
allows us to optimize our utilization rates and inventory levels.

Through our stringent quality control system, we are able to assure high product
quality. We employ standardized work processes and comprehensive quality control systems
throughout our supply chain and manufacturing process. This allows us to quickly detect any
quality issues, and thereby minimize any associated costs. Our stringent quality control
practices are also evidenced by the fact that our products have received various domestic
and international certifications from the relevant PRC government agencies and independent
international certification authorities, including but not limited to the China Compulsory
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Certification for product quality and safety from the China Quality Certification Center and the
CE certification for product quality from TuV Rheinland and TuV SiD, independent
certification institutions based in Germany.

Extensive and Effective Distribution and Service Network Providing Value-added
Services

We have established an extensive distribution network in China and an overseas
distribution network with wide coverage across the globe. As of September 30, 2010, our
distribution and service network in China consisted of 548 outlets owned and operated by us,
as well as 410 outlets owned and operated by third-party dealers, 524 service centers and
309 components depots owned and operated by us and 339 service centers and 223
components depots owned and operated by third parties, which are located in more than 300
cities covering all provinces and autonomous regions in China. Our third-party dealers in
China, in aggregate, operated 39, 115, 279 and 408 outlets, respectively, as of December 31,
2007, 2008 and 2009 and June 30, 2010. Meanwhile, we currently sell our products to over
70 different countries through an extensive overseas distribution network which, as of
September 30, 2010, consisted of 31 outlets, 14 service centers and 15 parts and
components depots owned and operated by us, as well as 190 outlets, 180 service centers
and 139 parts and components depots owned and operated by our 88 third-party dealers.

We utilize different combinations of direct sales outlets and dealers for different types
of products and geographic areas to meet local customers’ demands and maximize our
market penetration. As part of our efforts to integrate resources across different operating
segments, since 2008, we have established various all-products sales and service centers in
major cities across the key markets where there is strong demand for more than one line of
our products and our important customers are located, allowing us to fully leverage our
customer relationships and information across our total product portfolio and to cross-sell our
products.

We provide comprehensive after-sales services through our outlets and dealers in our
distribution network, including various value-added services aimed at lowering costs for our
customers and increasing their productivity and operating efficiency. Our value-added
services include the provision of on-site technical and product training sessions for the use
and maintenance of our products, preventive maintenance and diagnostics, the procuring of
product insurance and other necessary certifications, and the remanufacturing of existing
products upon a customer’s request. We implement a “24 Hours On-call” policy that aims to
respond to customers with 24 hours. We also provide on-site consultation support to our
customers within two hours for urban areas covered by our service centers.

Proven Ability to Acquire and Integrate Strategic Targets to Augment our Growth

We have supplemented the organic growth of our business with domestic and
overseas strategic acquisitions during the last several years. In 2008, 2009 and the six
months ended June 30, 2010, turnover contributed by the businesses we acquired during the
Track Record Period accounted for, in aggregate, approximately 10%, 19% and 10% of our
consolidated turnover for the respective periods. While the acquisitions were not the major
contributing factor of the significant growth in our consolidated turnover during the Track
Record Period, we believe they supplemented our organic growth. In order to broaden our
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product offerings, we have made several acquisitions in China, and we have successfully
integrated those businesses into our existing operations and effectively increased their sales
and profitability. For example, in 2003, we acquired Hunan Puyuan Construction Machinery
Co., Ltd. with its truck crane business and Zhongbiao with its environmental and sanitation
machinery business. Leveraging our large-scale operations, cost-effective manufacturing
facilities and strong research and development capabilities, as evidenced by our active
involvement in research projects and national government research and development
initiatives since 1999, we were able to strengthen the market positions of those products.
Currently, these acquired businesses have become integral parts of our core business and
we have achieved a leading market position for those acquired product lines in China. In 2009
and the six months ended June 30, 2010, sales of truck cranes accounted for approximately
28.5% and 25.9% of our consolidated turnover, and sales of environmental and sanitation
machinery accounted for 5.9% and 4.4% of our consolidated turnover, respectively. In order
to strengthen our global operations and increase our market share in the global concrete
machinery market, we acquired CIFA in 2008 and have integrated its businesses into our
existing operations. For example, CIFA’s research and development capabilities have been
integrated into our concrete machinery research and development platform, and certain
manufacturing facilities in Changsha, Hunan Province have been used to produce certain
components for our CIFA products. In addition, we currently sell our CIFA line of products in
China through our extensive distribution network. The CIFA acquisition is the largest
outbound acquisition by a Chinese construction machinery manufacturer so far. The
integration of CIFA into our business has enabled us to strategically combine CIFA’s well
recognized brand, global sales and distribution network, innovative technology and
experienced management team with our leading market position and our manufacturing
expertise in China, thereby strengthening our leading market position in concrete machinery
and better positioning us to capture the growth opportunities globally.

With our extensive experience in strategic acquisitions and integration of acquired
businesses in China and overseas markets, we have established sound approaches and
principles with respect to strategic acquisitions. We focus on domestic targets that can
broaden our existing range of products and help us achieve a leading market share for such
products, and focus on overseas targets that can further strengthen our existing product
offerings and global footprint. Furthermore, we believe that the strong recognition of our
Zoomlion and CIFA brands in the overseas markets will give us a competitive edge over other
potential bidders and/or buyers for future acquisitions and alliances. We believe that the
global construction machinery industry will continue to experience consolidation and, as such,
our acquisition principles together with our hands-on experience and proven execution
capability will enable us to capitalize on this trend.

Experienced Management Team with Proven Track Record and Strong Corporate
Governance

Our management team has in-depth industry knowledge and sector expertise, with an
average of approximately 20 years of experience in the construction machinery industry, and
has successfully led our operations. Dr. Chunxin Zhan, chairman of our Board of Directors
and our chief executive officer, has over 32 years of experience in the construction machinery
industry. In 2010, Dr. Zhan received the Yuan Baohua Gold Award, the most distinguished
award for corporate executives in China from the China Business Administration Science
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Foundation ({38 #AH 2 LS 6), a foundation focused on improving business administration
and management and corporate governance of Chinese enterprises. In 2005, 2006 and 2009,
our Board of Directors received the Golden Roundtable Award, an award for outstanding
boards of directors from Directors and Boards, a Chinese magazine focusing on board
practices and corporate governance. We believe the industry knowledge, operating
experience and technological know-how of our Directors and senior executives provide the
strong leadership necessary to sustain our future growth.

We have established a strong corporate culture focused on fostering collaboration,
innovation, integrity, transparency, professionalism, excellence, accountability and
maintaining strong, long-term customer relationships. We believe that our corporate
governance standards and culture will continue to serve as the key elements for the future
development of our Company.

OUR BUSINESS STRATEGIES

We aim to become the largest Chinese construction machinery manufacturer, and one
of the top-five global construction machinery manufacturers offering comprehensive and
diversified products and systematic solutions in different sectors, including construction
machinery, environmental and sanitation machinery and various other machinery industries to
capitalize on China’s increasing trends of urbanization and industrialization, as well as growth
opportunities around the world. We intend to achieve this objective by pursuing the following
strategies:

Solidify and Strengthen Our Leading Market Position in China

We will continue to solidify and strengthen our leading market position in China’s
construction machinery industry and capitalize on the expected continued strong economic
growth and ongoing urbanization in China. We aim to become the largest Chinese
construction machinery manufacturer.

We plan to further expand our distribution network in China, particularly in second- and
third-tier cities and in the central and western regions, where we believe there will be stronger
demand for our products due to the faster rate of urbanization, stronger economic growth and
higher expected level of construction activity in the near to medium term. In particular, we aim
to focus our sales and marketing efforts in these markets on concrete machinery, crane
machinery and environmental and sanitation machinery. In addition, we plan to form strategic
alliances with certain major customers, third-party dealers and finance lease services
providers to increase our market share. For example, we will continue to strengthen our
relationships with existing third-party dealers and help them to strengthen their after-sale
services and quality control capabilities so as to better serve and support our customer base.

Furthermore, we plan to continue to supplement the organic growth of our business in
China with selective strategic acquisitions. We plan to focus on targets that (i) can
significantly strengthen one or more of our existing product lines, (ii) manufacture products
that we believe have substantial commercial potential but we do not currently offer,
(iii) possess advanced technologies that can be used for our existing product lines, or
(iv) manufacture parts and components that are important to our manufacturing process. We
will also actively search for underperforming and undervalued players in the construction
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machinery industry. We believe that with our proven integration capability coupled with our
strong track record in domestic strategic acquisitions, we can successfully revitalize acquired
underperforming companies and rapidly assimilate their operations. By leveraging our strong
brand recognition and sales channels, we can also effectively improve the market position of
our acquired product lines. As of the Latest Practicable Date, we had not identified any
definite acquisition target for expansion purposes.

Strategically Expand our Global Presence in Diverse Overseas Markets

We will leverage our current global business platform and accelerate the strategic
expansion of our overseas presence in order to enhance our brand recognition, increase our
turnover and maximize the synergies from our global operations.

We plan to expand our overseas operations with different strategies tailored to different
overseas markets, including Asia, North America, the Middle East, South America and Africa.
In particular, we plan to expand our operations in Singapore, India, Australia, the United Arab
Emirates, South Africa, Italy, Russia, Brazil and the United States. In the emerging markets,
we aim to increase our market share to quickly capitalize on the rapid growth opportunities
leveraging our technologically advanced and high-quality products, outstanding cost control
capabilities and successful client experiences in the fast-growing PRC market. We plan to
acquire or establish manufacturing facilities and further expand our distribution network in
these markets. In developed countries, we aim to leverage our CIFA platform to further
develop and optimize our supply chain and distribution and service network. We plan to focus
our sales efforts on certain markets through offering our existing leading line of products,
including concrete machinery and crane machinery, thereby enhancing the brand recognition
of Zoomlion and CIFA in these markets. We also aim to improve our management systems
and research and development capabilities through our expanded operations achieved in
developed countries.

We plan to expand our operations internationally through strengthening our overseas
distribution and service network and selective strategic acquisitions and alliances with certain
overseas targets that (i) can increase the sales of our existing product lines overseas, (ii) can
significantly increase the geographic coverage of our distribution and service networks,
(iii) have advanced technologies, or (iv) offer products with strong market potential. We
believe such strategic acquisition focus will enable us to achieve greater operational
synergies.

Enhance Our Global Research and Development Platform and Efforts

We aim to expand our global research and development platform to strengthen our
innovation capabilities and integrate our research and development resources across the
globe. We aim to focus on establishing additional research facilities in the United States and
Europe in the next three to five years, which we believe will provide us with a better
understanding of local market demands, better access to advanced technologies and facilities
as well as world-class talent. We plan to finance our research facilities in the United States
with our cash generated from operations, equity or debt offering or bank borrowings, and
finance our research facilities in Europe primarily with the proceeds of this Offering.
Furthermore, we plan to use CIFA’s research center and personnel as a base for growing our
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research and development capabilities in Europe. The research facility in the United States
will focus on concrete machinery and crane machinery, and the one in Europe will focus on
crawler cranes, all-terrain truck cranes, truck cranes, derrick cargo trucks and aerial working
platforms. We will also consider opportunities to cooperate with certain overseas companies,
top universities or independent research facilities. We will introduce those advanced
technologies developed by our overseas research facilities into our manufacturing bases in
China, enabling us to provide such innovations to our domestic and overseas customers at a
more affordable price. For example, we have introduced concrete pumps with carbon fiber
booms developed at CIFA’s research center to the PRC market.

We will continue to develop new products and additional features in response to
changes in customer needs, industry trends and business conditions. We will focus on
developing products with better safety and reliability, higher fuel efficiency and larger
capacity. In addition, we plan to strengthen our research and development efforts for our key
parts and components, including initiatives to improve the quality and standardization levels of
the key parts and components used across our product lines, including hydraulic cylinders,
chassis for concrete pumps and truck-mounted concrete mixers and valves for truck cranes.
Furthermore, we will strengthen our research and development initiatives aimed at
streamlining our manufacturing and assembly processes.

Continue to Broaden Our Product Offerings and Strengthen Our Manufacturing
Capabilities

We are committed to expanding our product offerings in each product line and
broadening our coverage in various industries. Below are some examples of the endeavors
we plan to undertake:

® In the concrete machinery product line, we will continue to introduce concrete
machinery products to satisfy the various needs of customers across the globe by
integrating our Zoomlion line of products and our CIFA line of products and
leveraging our advanced technology and strong manufacturing capabilities. We
will increase our manufacturing capacity for truck-mounted concrete pumps,
trailer-mounted concrete pumps, truck-mounted line concrete pumps, truck-
mounted concrete mixers and concrete mixing plants by approximately
1,000 units, 400 units, 350 units, 2,700 units and 500 sets, respectively, by the
end of 2011. The total investment is approximately RMB400 million, which will be
funded by our own capital and bank loans.

® In the crane machinery product line, we will continue to optimize our product mix
and develop products with higher maximum lifting capacity, and further strengthen
our manufacturing capabilities. We are currently upgrading the manufacturing
technology and optimizing the manufacturing process of large-capacity crane
machinery, including large-capacity tyre cranes, crawler cranes and tower cranes.
We expect that upon completion of the upgrading in 2011, our production capacity
for large-capacity crane machinery is expected to increase to 613 units per year,
including 216 units of all-terrain truck cranes, 101 units of large-capacity crawler
cranes, 175 units of large-capacity tyre cranes and 121 units of large-capacity
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tower cranes. The total investment in the project is approximately RMB800 million
and is solely funded by the proceeds from the non-public offering of our A Shares
completed in February 2010.

In the environmental and sanitation machinery product line, we plan to introduce
refuse transfer equipment, more fuel-efficient products, such as hybrid vehicles,
and integrated waste treatment solutions, including garbage burning and disposal
equipment. We will increase our manufacturing capacity for road sweepers, high-
pressure washing vehicles and waste treatment equipment by approximately
12,000 units, 300 units and 770 sets, respectively, by 2012. The total investment
for this project is approximately RMB250 million, which is solely funded by the
proceeds from the non-public offering of our A Shares completed in February
2010. Ultimately, we aim to develop into a domestic waste treatment solutions
provider.

In the earth working machinery product line, we plan to increase our
manufacturing capacity in medium- and large-capacity excavators in order to gain
a significant market share in China. We are currently constructing a manufacturing
line for excavators. It is expected to be completed in 2012, and the planned annual
production capacity is approximately 20,000 units. The total investment for this
project is approximately RMB770 million, approximately RMB600 million of which
is funded by the proceeds from the non-public offering of our A Shares completed
in February 2010, and the rest is planned to be funded by our own capital and
bank loans.

We aim to further expand our product offerings, based on the prevailing industry
trends and our strategic targets, into more industries, such as compact multi-
functional construction machinery and emergency rescue machinery. We are
currently constructing a manufacturing line for emergency rescue machinery,
including aerial emergency rescue machinery, road emergency rescue machinery
and underground emergency rescue machinery. We expect the manufacturing line
to commence production in 2012, with a planned annual production capacity of
140 units of aerial emergency rescue machinery, 2,900 units of road emergency
rescue machinery and 100 units of underground emergency rescue machinery.
The total investment in connection with the project is approximately RMB550
million, and is solely funded by the proceeds from the non-public offering of our A
Shares completed in February 2010.

We aim to further strengthen our manufacturing capabilities through various
optimization measures in order to offer technologically advanced products at a reasonable
cost. For example, we are in the process of implementing lean, flexible and zero-defect
manufacturing measures so that we can optimize the utilization rates of our production lines
and our inventory levels while improving our product quality. We plan to optimize our supply
chain management by increasing the in-house manufacturing capability of key parts and
components, such as hydraulic pumps, valves and cylinders and chassis by acquiring
manufacturers of such key parts and components. Based on our current plan, we will increase
our manufacturing capacity for hydraulic cylinders and valves by approximately 300,000 units
and 150,000 units, respectively, by the end of 2012. The total investment is approximately
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RMB920 million, approximately RMB300 million of which is funded by the proceeds from the
non-public offering of our A Shares completed in February 2010, and the rest is planned to be
funded by our own capital and bank loans.

Prudently Manage the Expansion of Our Finance Lease Services

We will continue to prudently manage the expansion of our finance lease services as
an alternative payment option. For products that have typically been subject to finance lease
services in China, such as concrete machinery and crane machinery, we expect our finance
lease services will increase in proportion to the growth of our business. For other products,
we intend to begin offering finance lease services as a payment option for our customers. We
have obtained the relevant licenses and/or permits to provide finance lease services in the
PRC, Hong Kong, Australia, Italy and Russia, and we expect to obtain such licenses and/or
permits in certain new markets such as United States and Brazil. We believe that the
provision of finance lease services will attract potential overseas customers and make our
products more competitive in the overseas market.

We recorded negative operating cash flow in 2008, 2009, and the six months ended
June 30, 2010. This is primarily because since 2008, the proportion of our product sales using
the finance lease payment option has been increasing. In 2007, 2008, 2009 and the six
months ended June 30, 2010, our sales through finance lease services amounted to RMB381
million, RMB2,068 million, RMB7,463 million and RMB5,407 million, respectively, which
accounted for 4.3%, 15.4%, 36.6% and 34.4% of turnover from sales of our products for the
respective periods. We factored a portion of our receivables under finance lease to banks
starting from 2008. During 2008, 2009 and the six months ended June 30, 2010, we obtained
net cash of RMB971 million, RMB3,501 million and RMB2,822 million, respectively, through
factoring of receivables under finance lease, which, together with cash obtained from bank
borrowings and the non-public offering of our A Shares, generated sufficient cash flow for our
normal operations and capital commitments. We expect to continue to grow our finance lease
services and factor our receivables under finance leases to banks in the normal course of our
business, subject to terms offered by banks and our working capital needs. If we are able to
negotiate with banks for factoring terms that meet the conditions for de-recognition of financial
assets, the cash proceeds will be presented as cash flow from operating activities. In view of
the potential credit and liquidity risks related to finance lease services, we will carefully
monitor the expansion of our finance lease services with the growth of our underlying
business, and continue to strictly follow our risk management policy while constantly updating
our risk management system and controls, based on stringent risk management principles,
performance of our underlying business, relevant laws and regulations, and prevailing market
conditions.

OUR PRODUCTS

We are engaged in the design, research and development, manufacturing and sale of
concrete machinery, crane machinery, environmental and sanitation machinery, road
construction and pile foundation machinery, earth working machinery, material handling
machinery and systems and o