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INTRODUCTION
55

Purpose
H

This Code of Business Conduct and Ethics (the “Code”) of China Yuchai International
Limited (the “Company”) contains general guidelines for conducting the business of
the Company consistent with the highest standards of business ethics. To the extent
this Code requires a higher standard than required by commercial practice or
applicable laws, rules or regulations, we adhere to these higher standards.

HEEFEERARAR & “AF7 ) HITRIE ST AFEERN CR W~ >,
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This Code applies to all of our directors, officers and employees. We refer to all
persons covered by this Code as “Company employees” or simply “employees”. We
also refer to our Chief Executive Officer, our Chief Financial Officer and our principal
accounting officers and controllers as our “principal financial officers”.

AHUMSE AT 0, BB R . RATHEAIS K A AR A7
RS SR RS R . RIMAERIMSE. WSRE HE &ALy
“HRI S .

The sections of this Code titled “Introduction”, “Conflicts of Interest”, “Company
Records”, “Accuracy of Financial Reports and Other Public Communications” and
“Compliance with Laws and Regulations”, as applied to the Company's principal
financial officers, shall be the Company’'s “Code of Ethics for Senior Financial
Officers” within the meaning of Section 406 of the Sarbanes-Oxley Act of 2002 and
the rules promulgated thereunder.
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Seeking Help and Information

FRIFENFIE B

This Code is not intended to be a comprehensive rulebook and cannot address every
situation that you may face. If you feel uncomfortable about a situation or have any
doubts about whether it is consistent with the Company’s ethical standards, you are
encouraged to contact your supervisor or the Company’s Legal Department (“Legal
Department”) for clarification.
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Reporting Violations of the Code
AR S A3 ] £ 175 7%

All employees have a duty to report any known or suspected violation of this Code,
including any violation of the laws, rules, regulations or policies that apply to the
Company. If you know of or have reasonable grounds to suspect a violation of this
Code, please immediately report the conduct to your supervisor. Your supervisor will
contact the Legal Department, which will work with you and your supervisor to
investigate your concern. If you do not feel comfortable reporting the conduct to your
supervisor or you do not get a satisfactory response, you may contact the Legal
Department directly.

It i R A LA DR ERBE LS )R AN KT N, BEEMERENTAL
AR ENEBORRIAT . R AIE EE A Bt PR B R i R AN BAT N, L
B i L RNCHRX M E T, B LR R SR, SRS EAEN LR —
RABEFTREWEL. MREEFNEE T LECHR, RFRARASEHRERN
ER, BT UL ERZ AR ).

All reports of known or suspected violations of the law or this Code will be handled
sensitively and with discretion. Your supervisor, the Legal Department and the
Company will protect your confidentiality to the extent possible, consistent with law
and the Company’s need to investigate your concern.
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It is Company policy that any employee who violates this Code will be subject to
appropriate discipline, which may include termination of employment. This
determination will be based upon the facts and circumstances of each particular
situation. An employee accused of violating this Code will be given an opportunity to
present his or her version of the events at issue prior to any determination of
appropriate discipline. Employees who violate the law or this Code may expose
themselves to substantial civil damages, criminal fines and prison terms. The
Company may also face substantial fines and penalties and may incur damage to its
reputation and standing in the community. Your conduct as a representative of the
Company, if it does not comply with the law or with this Code, can result in serious
consequences for both you and the Company.
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Retaliation

mE

The Company strictly prohibits and will not condone retaliation, in any manner
against an employee who, in good faith, seeks help or reports known or suspected
violations. Any reprisal or retaliation against an employee because the employee, in
good faith, sought help or filed a report will be subject to disciplinary action, including
potential termination of employment.

ARAT IR AR, WFHFIEXS R BEUCHR O 5 Ee ol M5 % e
FARATATIRE . X th T 1E CF- R B LR e R T I E H B 2R,
BIEHEEEA .

In addition, the Company’'s Board of Directors has adopted a “Whistleblowing”
Policy setting out the complaint and investigation procedures relating to accounting
activity, internal accounting controls, fraud or auditing matters. You may contact the
Legal Department for a copy of the whistle-blowing policy.

Fish, AREHELELRMNT “HMANAENL " B, M SIS0, AT SR,
RV # T AT AR BRI AR . B LUENE ST IR B 2 B A 2R
FUEHEN

Waivers of the Code

ZSH0 ) FI 36 B

Waivers of this Code will be granted only in extraordinary circumstances. Waivers of
this Code for employees may be made only by an executive officer of the Company.
Any waiver of this Code for our directors, executive officers or other principal financial
officers may be made only by our Board of Directors or the appropriate committee of
our Board of Directors and will be disclosed to shareholders as required by the rules
of the New York Stock Exchange (“NYSE”).

APMWNAEEFER A FER R RNE AR SHA TS TH K& i iZIEH
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1. CONFLICTS OF INTEREST
ZElESRUIPS

1.1 ldentifying Potential Conflicts of Interest
RAIEAE R 2 4P 2R

A conflict of interest can occur when an employee’s private interest interferes,
or reasonably appears to interfere, with the interests of the Company as a
whole. You should avoid any private interest that influences your ability to act in
the interests of the Company or that makes it difficult to perform your work
objectively and effectively.

B AN NFIZE S AR & RF KA, B S TSR, ek
AR PR BN LB ASHRENARA TR RITERRRT], B EEEULER
T R0t TAR AR AR 2

Identifying potential conflicts of interest may not always be clear-cut. The
following situations are examples of conflicts of interest:

WABER R R RIS R — R 5 WA . TICFEE T LR e R 161
i

s Outside Employment. No employee should be employed by, serve as a
director of, or provide any services to a company that is a material
customer, supplier or competitor of the Company.

SREAQT A . TR REABEZAA LM —KERZE S HNREETE
X FAR MR, BHEEHESE, SONHRMULARS .

D Improper Personal Benefits. No employee should obtain any material (as
to him or her) personal benefits or favors because of his or her position
with the Company. Please see “Gifts and Entertainment” below for
additional guidelines in this area.

fhE T E ) MARERAE. WA T “LmAEE" a0, TEA

KX THRIEZIETE.
o Financial Interests. No employee should have a significant financial

interest (ownership or otherwise) in any company that is a material
customer, supplier or competitor of the Company. For purposes of this
Code, a “significant financial interest” means (i) ownership of greater than
1% of the equity of a material customer, supplier or competitor or (ii) an
investment in a material customer, supplier or competitor that represents
more than 5% of the total assets of the employee.

WSR2 . ATATR AHABEAARMEMN - FKEEZ ., NS
SMHFEARPHAEERMGEFE (WHFERE) - iARNmSE, “EX
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. Loans or Other Financial Transactions. No employee should obtain loans
or guarantees of personal obligations from, or enter into any other
personal financial transaction with, any company that is a material
customer, supplier or competitor of the Company. This guideline does not
prohibit arm’s-length transactions with banks, brokerage firms or other
financial institutions.

PRRILEMERX S . LR AMAFRNANES AL E M —FE
R, PR ERFE SN F A R RA R EIER, BUEREUEMHE M 5
5o BIRGEMFARE SRIT. L4 A F BT WS E B 2FL
Yo

o Service on Boards and Committees. No employee should serve on a
board of directors or trustees or on a committee of any entity (whether
profit or non-profit) whose interests reasonably would be expected to
conflict with those of the Company.

MAEEELNR RS BERAL . AEAT R 53 #RANMG 72 R DL 2t 79 WL 2545
S5A R FAR B RAEAIHPER S, ZIEARZ R SER.

© Actions of Family Members. The actions of family members outside the
workplace may also give rise to the conflicts of interest described above
because they may influence an employee’s objectivity in making
decisions on behalf of the Company. For purpose of this Code, “family
members” include your spouse or life partner, brothers, sisters, parents,
in-laws and children whether such relationships are by blood or adoption.

KEERRMAIT A . FKERRAETAEZ BT UASIT A& 5& R F
R, B AR RS R R AR A A RN R WM. BA NS,
“FEMRA” BEENERMARESHE. H. HiK. X EXEURE
FRA BRI T -

For purposes of this Code, a company is a “material” customer if the company
has made payments to the Company in the past year in excess of 5% of the
Company’s gross revenues. A company is a “material” supplier if the company
has received payments from the Company in the past year in excess of
US$200,000 or 5% of the supplier's gross revenues, whichever is greater. A
company is a “material” competitor if the company competes in the Company’s
line of business and has annual gross revenues from such line of business in
excess of US$200,000. If you are uncertain as to whether a particular company
is a material customer, supplier or competitor, please contact the Legal
Department for guidance.

AR F, R —AFEL £ B0 AR B ST A A & B it

1 5%, ZAFBN “EEZFF” . qR-AFRELTE-FENLLFRRINE
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1.2 Disclosure of Conflicts of Interest

PEA 2R

The Company requires that employees disclose any situations that reasonably
would be expected to give rise to a conflict of interest. If you suspect that you
have a conflict of interest, or something that others could reasonably perceive
as a conflict of interest, you must report it to your supervisor or the Legal
Department. Your supervisor and the Legal Department will work with you to
determine whether you have a conflict of interest and, if so, how best to
address it. Although conflicts of interest are not automatically prohibited, they
are not desirable and may only be waived as described in “Waivers of the
Code” above.

A BV ESR BT Je A B EEAT AT AT A BETRUL A 25 v R R DL . R EMEEE O
HRETFEE R B vh 2R, Bl B Lk & 3 F GUR IR HoAth N\ VT B8 A7 7 B 2 17 SR 1 1
%, BoginfEe) BRI BNESERE . B LR LEFREEE - ERERAETF
R PPR, WMRAFERTE, SO RN g . BRI R 3E B 3hRe
TE#IE, HEFEMIAEGEHN. mEEe, KRR LR AN KE % %
R rh i R R T s T E R R

2. CORPORATE OPPORTUNITIES
=2 IS

As an employee, officer or director of the Company, you have an obligation to
advance the Company’s legitimate interests when the opportunity to do so
arises. If you discover or are presented with a business opportunity through the
use of corporate property, information or because of your position with the
Company that is in the Company'’s line of business, you should first present the
business opportunity to the Company before pursuing the opportunity in your
individual capacity. No employee may use corporate property, information or
his or her position with the Company for personal gain.

TENAARIRRR . MPARAREESE, HYSHIAN, B XFEPEARFRN
HiEFlA . RGBT AR, FEERE R TEEAAT MRS, AN
BE BEIAA R AT LS, BETFRUAN N SGREN S Z /T, NE
AN FHL RS AT . ALMEAFABRAA AT M 5 BEHEEAR R T KR
AL AN NEF]

You should disclose to your supervisor the terms and conditions of each
business opportunity covered by this Code that you wish to pursue. Your
supervisor will contact the Legal Department and the appropriate management
personnel to determine whether the Company wishes to pursue the business
opportunity. If the Company waives its right to pursue the business opportunity,
you may pursue the business opportunity on the same terms and conditions as
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originally proposed and consistent with the other ethical guidelines set forth in
this Code.

5 I8 22 1)L ) 0k R AR SR it 5 BT A B ORI R ML O sk 2k .
F b 7] £ 51 55 0 I 4 P A BN SR IR DA R E 28 B R A A BB R Ak 5 AL
o WRAAH T FRIXAMESHLIIBF],  nT CAIZ IR =547 32 H A48 [ 268K
%, EEFARUITZOHEEEESEUKESFT, FRKEMEFIZ.

3. CONFIDENTIAL INFORMATION
RERE S

Employees have access to a variety of confidential information while employed
at the Company. Confidential information includes information that is internally
generated by the Company concerning the business of the Company. It may
also include information obtained from sources outside the Company, including
information about other companies or their securities. Confidential information
includes all non-public information that might be of use to competitors, or, if
disclosed, harmful to the Company or its customers. Employees have a duty to
safeguard all confidential information of the Company or third parties with which
the Company conducts business, except when disclosure is authorized or
legally mandated. An employee’s obligation to protect confidential information
continues after her or she leaves the Company. Unauthorized disclosure of
confidential information could cause competitive harm to the Company or its
customers and could result in legal liability to you and the Company.

JE RAEAR N ) Z RN SR M T B AP REE . REEBREA LR A
TEME R AL HELR, EFENATIMREER, BFFREEAF MK
EFMER. REGREEFEEAIEL, BN EELNFAM, B, —
B, BMERQF BT . RARGEBT AR, s KA R,
BN, BABNFRIEAXAREAXAFWSERNE =ZTTHRERELHE
&, RABFAFEZE, MHARPRERBIINS . REPGH B REREL,
KEAAFRBREZ I NESFAZEME, W FBEARNEA AT ABIEER
f£.

You should consider all information, from whatever source, to be confidential
until it has been made available to the general public for a reasonable period of
time.

BREPTEER, ERHKEWA, WAREES, EFZGEEATART R
HHE PR

Employees should not discuss confidential information with anyone outside the
Company. Any questions or concerns regarding whether disclosure of
Company information is legally mandated should be promptly referred to the
Legal Department.

J& BAPL AR AP R IR E (S B R 2 BE B EE 2 BRI R ] B KR
WEAFABEINT, 1 KPR A R 1 Bk 45554 .
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3.1 Safeguarding Confidential Information

HRREE BN RE

Care must be taken to safeguard confidential information. Accordingly, the
following measures should be adhered to:

Ji BRSOV AR DR AR (5 B 224, JFAHRIUR BT S5 56 -

. The Company’s employees should conduct their business and social
activities so as not to risk inadvertent disclosure of confidential
information. For example, when not in use, confidential documents
should be securely stored. Also, review of confidential documents or
discussion of confidential subjects in public places (e.g. airplanes, trains,
taxis, etc.) should be so conducted so as to prevent overhearing or other
access by unauthorized persons.

O i 5N 5 B Y S S TR R R (S . B, R
AR R 2 A M. BAh, EASHFT (N, K.
FLZE(HE R )3 % (R B S B 5 4 2 7388 S0 R 8 A -
T SR R LB R

® Within the Company’s offices, confidential matters should not be
discussed within hearing range of visitors or others not working on such
matters.

EAFMADAGH, ARREFERTBNIERTERRERE LEEA
ST AT B A VE Rl 2 Sh3EEAT .

e Confidential matters should not be discussed with other employees not
working on such matters or with friends or relatives including those living
in the same household as a Company employee.

FA5K5 5L TANIEER, ERE5HARER, QF5A
B RRERRA, WEREES.

4, COMPETITON AND FAIR DEALING
TEFRATR S

The Company supports fair competition and fair dealing and the conduct of its
business in accordance with the competition law and regulations of each
jurisdiction in which the Company operates in. All employees are obligated to
deal fairly with fellow employees and with the Company’s customers, suppliers,
competitors and other third parties. Employees should not take unfair
advantage of anyone through manipulation, concealment, abuse of privileged
information, misrepresentation or any other unfair dealing or practice.

RAF RN FRFMAFYILG, USBRARNFEZENEHERAENET
AbiES) . i EARDLRAFRGFRE, AFKNES . SN ERNFEE
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4.1

4.2

CHZT, WAEELIRA. B WS, EOER. BUETREARL
S 428 5 IR A PR R A B o S R

Relationships with Customers

SIS

Our business success depends upon our ability to foster lasting customer
relationships. The Company is committed to dealing with customers fairly,
honestly and with integrity. Specifically, you should keep the following
guidelines in mind when dealing with customers:

WAVEN S5 ER BRI EGR F RN S E B FR KRN AXRBATA
. WSEMIEEMSEETES . REmY, J85% 7 KENMES THIE
5 SR

® Information we supply to customers should be accurate and complete to
the best of our knowledge. Employees should not deliberately
misrepresent information to customers.

BATRE P ARG SNSRI R, BMBIR=HEAMTER. 8 RAEH
Bz RAAERES.

. Employees should not refuse to sell service or maintain products the
Company has produced simply because a customer is buying products
from another supplier.

JE AR B AT IR D B At AN ) — Ak I R D I 7 i D A 48 1 L SR AR 55
SR 280 AN B A 7 7 e O AP R ST

J Customer entertainment should not exceed reasonable and customary
business practice. Employees should not provide entertainment or other
benefits that could be viewed as an inducement to or a reward for,
customer purchase decisions. Please refer to “Gifts and Entertainment”
below for additional guidelines.

BRZFFARETEHENEE, REHBENRSHE. BAIAERES
WAL T BRI A LI SK R BB e 4L, 1EZ LT3 “4L
AR #ar, TREZ RS IR.

Relationships with Suppliers

5 BERIRE K58 &

The Company deals fairly and honestly with its suppliers. This means that our
relationships with suppliers are based on price, quality, service and reputation.
Employees dealing with suppliers should carefully guard their objectivity.
Specifically, no employee should accept or solicit any personal benefit from a
supplier or potential supplier that might compromise, or appear to compromise,
their objective assessment of the supplier's products and prices. Employees
can give or accept promotional items of nominal value or moderately scaled
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4.3

entertainment within the limits of responsible and customary business practice.
Please refer to “Gifts and Entertainment” below for additional guidelines.

AAF AR W R AR . XERERNT S PRI R REBILIENH
R, MRFFERREAC L. SHNMETTRIERE G SRR PHEEWE.
B, AR AT LR P SO A AL pl A3 32 Bl A R UL TN A5
b, IXE] e E XN BN A R VPG . R AT AFER SIS
7 55 >3 B s G Bl A 45 1 B 32 R A 48 S A e B T v B/ AR B 8 757 1
o WEWT LM RER Y, THESHESEREN.

Relationships with Competitors

S5REXNFHRAR

The Company is committed to free and open competition in the marketplace.
Employees should avoid actions that could reasonably be construed as being
anti-competitive, monopolistic or otherwise contrary to laws governing
competitive practices in the marketplace, including U.S. federal and state
antitrust laws. Such actions include but are not limited to misappropriation
and/or misuse of a competitor's confidential information, making false
statements about the competitor's business and business practices, price fixing,
refusing to trade without justification or imposing unreasonable trading
conditions etc.

RNF BTN LA B AT TS . 2 53N 2408 5 T A& SRR R %
W4, B, REERWIHES RN RIES, WREEE BRI E &2
P RETAHLEENMURTIREERA/BEERZ SN FRRERFR, NES
ST LSS K S5 AT N B R RA . AW TIE BB RIS . SR
AEHHIZE 5 %R

PROTECTION AND USE OF COMPANY ASSETS
R AT B PR A A

Employees should protect the Company’s assets and ensure their efficient use
for legitimate business purposes only. Theft, carelessness and waste have a
direct impact on the Company’s profitability. The use of Company funds or
assets, whether or not for personal gain, for any unlawful or improper purpose
is prohibited.

JE R R R A B, B RE ORI T AERES B . 5. BeM
IR EEEm A B RRE. TN AZRENFRF], RIEHAF RSB
THEEEA E MR AR .

To ensure the protection and proper use of the Company's assets, each
employee should:

AT R R B AER SR, S48 REHNZ:
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) Exercise reasonable care to prevent theft, damage or misuse of
Company property.

EEHEEA, RENOHET LA EEM6ME . BAMEA .

o Report the actual or suspected theft, damage or misuse of Company
property to a supervisor.

i b FCARSE PR R A B BE R A T BT . SR T A Rl U RIAT N

o Use the Company’s telephone system, other electronic communication
services, written materials and other property primarily for business-
related purposes.

AF MR, HEBTERRS . BHME AL EM R EHN B EERE
ATIFARRKAE.

. Safeguard all electronic programs, data, communications and written
materials from inadvertent access by others.

RAEFTA B TREF. 8dE. BEADER, 8% ETR 2T MARE.

° Use Company property only for legitimate business purposes, as
authorized in connection with your job responsibilities.

e A 7 W0 AN T BB R B Y R A SR P 95 H Y

Employees should be aware that Company property includes all data and
communications transmitted or received to or by, or contained in, the
Company’s electronic or telephonic system. Company property also includes all
written communications to the extent permitted by applicable laws, the
Company reserves the right, to monitor all electronic and telephonic
communications. These communications may also be subject to disclosure to
law enforcement or government officials.

JEOARIS RAIE, A B PR RLEE A B H T B G R G P IR BRI A TR
FEAEN. AFMEREEEHERAVFEEN G PEEE. AFREEE
BT TR0 B iR AE OBLUR . IX L@ S th 2R AR E MR B 2.

6. GIFTS AND ENTERTAINMENT
L AR A

The giving and receiving of gifts is a common business practice. Appropriate
business gifts and entertainment are courtesies designed to build relationships
and understanding among business partners. However, gifts and entertainment
should not compromise, or appear to compromise, your ability to make
objective and fair business decisions.
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20T MBS AL dt A — PR AR 9% . B AL AR R —MALS, A
M TE SO R R, A, AL ARG FEE R H
WHFE BB 5 RERIBES]

It is your responsibility to use good judgement in this area. As a general rule,
you may give or receive gifts or entertainment to or from customers or suppliers
only if the gift or entertainment would not be viewed as an inducement to or
reward for any particular business decision. All gifts and entertainment
expenses should be properly accounted for on expense reports. The following
specific examples may be helpful:

FERX 5 THIE B B W R S M BT AR 32— RER, R B3l s B A o
PRt FE i 55 o 8 AT S 5 S BRR Si, S ATT BLSS T B 52 2 7 B HE I R A AL
e BECHRAE, BT AL AR 2R AR RLE 38 IR S LA G S A0MERE . TR RH
Bl s i s B

® Meals and Entertainment. You may occasionally accept or give meals,
refreshments or other entertainment if:

RN AE: BT UR/REZEBIE AR, 2 LB el R
. The items are of reasonable value;
HIEHRMELE PIEE;

. The purpose of the meeting or attendance at the event is business-
related; and

FHBESINENN S EFER, UK

u The expenses would be paid by the Company as a reasonable
business expense if not paid for by another party.

WRIFARR 7 —J5 34T, NI ALK AR RS ER R 55 TR
£

Entertainment of reasonable value may include food and tickets for
sporting and cultural events if they are generally offered to other
customers, suppliers or vendors.

A IR N R A E Ay AR 5 . BN R R AR O — M R A
K H B8 BOCIARTE B TR

° Advertising and Promotional Materials. You may occasionally accept or
give advertising or promotional materials of nominal value.

[ EMESEHE . B LEREZERS T RA L NMER & MEHM

e
. Personal Gifts. You may accept or give personal gifts of reasonable
value that are related to recognized special occasions such as a
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graduation, promotion, new job, wedding, retirement or a holiday. A gift is
also acceptable if it is based on a family or personal relationship and
unrelated to the business involved between the individuals. For the
purpose of this Code, to avoid an unintentional violation of this Code, you
are encouraged to declare any personal gifts received with a value
exceeding S$100 to the Company’s Human Resources Department.

AL BT R RA TEBEMER DALY, XL HE RN
R AR, k. FHER. FTAE. 408, BARERAERSE. mRAL
mEETREIMARR, MEMAEEENFETR, MATLERZ. A
BT E BT @S AN, SR Zsk BT B i ERE T 100
e N AAL G E A RS BRIR R

o Gifts Rewarding Service or Accomplishment. You may accept a gift from
a civic, charitable or religious organization specifically related to your
service or accomplishment.

RS BRI G . AT LR RE, R EH A X R
R4 SRR T T I AL .

You must also be particularly careful that gifts and entertainment are not
construed as bribes, kickbacks or other improper payments under the specific
laws of the jurisdictions of the countries in which you conduct business
internationally.

RS A ZURF R /ANy, X SR FUAE AR S [ P 5 5 R o O S TR 4
WA BB REATENG . EENEE B ST,

You should make every effort to refuse or return a gift that is beyond these
permissible guidelines. If it would be inappropriate to refuse a gift or you are
unable to return a gift, you should promptly report the gift to your supervisor or
to the Company’s H uman Resource department for their n ecessary action
which may include donating the gift to charity. If you have any questions about
whether it is permissible to accept a gift or something else of value, contact
your supervisor or the Legal Department for additional guidance.

ERLZJR IR B BTG HIX R VFE B RIAL M. WRIEZEALIm A REZS, B
BHRFEEAL G, BROZLBIRAL M2 S B L7 8 AR BN IR, i1
TR EAITE), BiERLMRSEENN. NREXNRE R VFEZFEALMEK
KA N ER M AEERER, HEREEHN LR BRI, IRELHET.

Note: Gifts and entertainment may not be offered or exchanged under any
circumstances to or with any employees of any federal, state or local
governments. If you have any questions about this policy, contact your
supervisor or the Legal Department for additional guidance.

YE: MG T, ARBTG5 BT i 7R HE B AL it AT
H1Fo WRENZITERFTHFEN], (TR L 2555, FREZIGF
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7. COMPANY RECORDS
NGV EE STb

Accurate and reliable records are crucial to our business. Our records are the
basis of our earnings statements, financial reports and other disclosures to the
public and guide our business decision-making and strategic planning.
Company records include sales and customer information, payroll, timecards,
travel and expense reports, e-mails, accounting and financial data,
measurement and performance records, electronic data files and all other
records maintained in the ordinary course of our business.

HER AT E R RO T EATANL S B R B E . XA RIDRERATA R
W 55 3% B L8 18 A AR R B RO EERY,  FFE DN BATHEAT M 55 p SR S el (4
ol AFRRICROFEHENZSAGEE. TR, F8HF. HWEMRARE. &
FHEE, AN SEEE. TAERAGRESR. BT HEXFULTE HEHAT
b it FE AR B R K

All Company records must be complete, accurate and reliable in all material
respects. Undisclosed or unrecorded funds, payments or receipts are
inconsistent with our business practices and are prohibited. You are
responsible for understanding and complying with our record keeping policy.
Please ask your supervisor if you have any questions.

AFRFARE IR LIMBIm . EREMTREE. RIFRERRICROE
Gy ATEREIE AR & BATHL 55180 R R b . ERAR BT BATHR R D
FREBERLAENTHE. WREFEMIE, HhRER EF.

8. ACCURACY OF FINANCIAL REPORTS AND OTHER PUBLIC
COMMUNICATION

I S5 RN E A ARAEHE A B I HER 4

As a public company, we are subject to various securities laws, regulations and
reporting obligations. Both U.S. federal securities laws and our policies require
the disclosure of accurate and complete information regarding the Company’s
business, financial condition and results of operations. Inaccurate, incomplete
or untimely reporting will not be tolerated and can severely damage the
Company and result in legal liability.

YEN—K ETAT, WATLIEFEMEIFE ER PR . REBIFIES
SRR A PR B AR . TR A XA A TS MSPRAMEE
WSS R RIRAUHER . AT ERA LR AN EF I BN R A BIER™E
PE IR RERTHE.

The Company’s principal financial officers and other employees working in our
finance and accounting department have a special responsibility to ensure that
all of our financial disclosures are full, fair, accurate, timely and understandable.
These employees must understand and strictly comply with generally accepted
accounting principles and all standards, laws and regulations for accounting
and financial reporting of transactions, estimates and forecasts.
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A/ T BB RS WA 55 BATTRN AR TE I 45 R £ 038 1) TAF O Je S AR I R IR 1Y 5T 4E
AT IR PR R A T TR AT W 4545 B AxTHT . A 1E. ERf. ST A1 BE oS HEL A
fF). XL R LSRRI AR T — A NS TN, DRARZ S it
Mz 2 tH A 45 B BT A AR e . I ERATE R .

In addition, U.S. federal securities law requires the Company to maintain proper
internal books and records and to devise and maintain an adequate system of
internal accounting controls. The Securities and Exchange Commission (“SEC”")
has supplemented the statutory requirements by adopting rules that prohibit (1)
any person from falsifying records or accounts subject to the above
requirements and (2) officers or directors from making any materially false,
misleading, or incomplete statement to an accountant in connection with an
audit or any filing with the SEC. These provisions reflect the SEC’s intent to
discourage officers, directors, and other persons with access to the Company’s
books and records from taking action that might result in the communication of
materially misleading financial information to the investing public.

5i9h, FEEBPEITUE SRS RA A7) fRAFE M A K B AE S, IRl e A
FREKNMETEH RS IEFXHERE ( “SEC” ) EHAFRHNEEZER
R T —EMMISRERE (1) R A& T LRERAIEREKE, MU
B (2) 4R A AL B o S5 50 SEC MR HITESERMEE . R=
BAEMMBRR. XEMEMFET SEC WEAER, BRI EHEIRG, EELU
T fie i A 3] 2 7 T R0 33 1) Atk A 2 SRIBURT i 3 U 1R B KA AR A T B R 7
P 5515 B RIT B .

9. COMPLIANCE WITH LAWS AND REGULATIONS
BEER AL

Each employee has an obligation to comply with all laws, rules and regulations
applicable to the Company. These include, without limitation, laws covering
bribery and kickbacks, copyright, trademarks and trade secrets, information
privacy, insider trading, illegal political contributions, antitrust prohibitions,
foreign corrupt practices (including the U.S. Foreign Corrupt Practices Act, see
below), offering or receiving gratuities, environmental hazards, employment
discrimination or harassment, occupational health and safety, false or
misleading financial information or misuse of corporate assets. You are
expected to understand and comply with all laws, rules and regulations that
apply to your job position. If any doubt exists about whether a course of action
is lawful, you should seek advice from your supervisor or the Legal Department.

TR REE LS BIEEM T AR A RFTAERE. HUAEN . ZEARE, EA
XBRTF, BT F& T HAERE: MEME., WAl EiamElamE. R
. AEZS . dEEBUATHER. SEWRE]. WHMNEMAT N (BiERERIMNEK
ITRER, WT) . ROERZIME . XK. R A sua F L. Bk
B4, BBREZASFNMEER. BURAATRM. 27 ZREXFET %M
KENEEEMA AR T . IREXIEMIT AR GEFERE, BRZE
1y L ) ik 5 B AR R
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9.1

9.2

U.S. Foreign Corrupt Practices Act
X EHIMNE AT RIER

The U.S. Foreign Corrupt Practices Act (the “FCPA”), which is applicable to the
Company, being a foreign private issuer in the U.S. prohibits the Company, its
employees and agents from offering or giving money or any other item of value
to win or retain business or to influence any act or decision of any
governmental official, political party, candidate for political office or official of a
public international organization. Stated more concisely, the FCPA prohibits
the payment of bribes, kickbacks or other inducements to foreign officials. This
prohibition also extends to payments to a sales representative or agent if there
is reason to believe that the payment will be used indirectly for a prohibited
payment to foreign officials. Violation of the FCPA is a crime that can result in
severe fines and criminal penalties, as well as disciplinary action by the
Company, up to and including termination of employment.

% FH#EAME AT MR ( “PCPA” ) & FIEATEEERAITREREIMA 4
WHIANT . ZiEREZEIEANT, HELFARERENS TEERBEMERNE
W& U BRR B RA S, B EABURE A BUE. BUERE AL E PR
SHE RINAT NERSE . Biim 2, FCPA £ 1bmsEE G470, AT EnatH
ERFE. X ERY KB RHERRHARE TR, WEEEMEEZER
T R A T e E R . & FCPA 2—FJBIRIT N, £HEE
1. T LA AT LRy, HERE.

COMPLIANCE WITH INSIDER TRADING LAWS
W F NI 5 I

The Company has detailed policies and procedures on the presentation of
insider trading, which may be obtained from the Legal Department. The
following is a summary of some of the general principles relevant to insider
trading, and should be read in conjunction with the aforementioned specific
policies and procedures.

FL A HE KT HHZ L9 1R R i, AT LML 55 i IR K
F AR —25 5 A 25 T — ARSI B 255, P45 5 BT RAE A B
FUI7E it — 2 [ 6 PR -

Company employees are prohibited from trading in the stock or other securities
of the Company while in possession of material, non-public information about
the Company. In addition, Company employees are prohibited from
recommending, “tipping” or suggesting that anyone else buy or sell stock or
other securities of the Company on the basis of material non-public information.
Company employees who obtain material non-public information about another
company in the course of their employment are prohibited from trading in the
stock or securities of the other company while in possession of such
information or “tipping” others to trade on the basis of such information.
Violation of insider trading laws can result in severe fines and criminal penalties,
as well as disciplinary action by the Company, up to and including termination
of employment.

16

Original approved by the Board of Directors on 28 May 2008
Revised and restated with the approval of the Board of Directors on December 9, 2008




AT R THEEREAAKEREARE BN, AR HA L FBR RS EIE
F. B, AFRANBETEREARGREB. FIREEE R EM AN L3 H
AN TR ESIEIES. AfRAEZRIEPREARN—KAFMERLR
FEAREEE, PEEWFILRGEBBRRZ S ZHE AR NRESIES, EE
FREBBRMEAETE S . SRABE LS BBEN . LA HH
Ly, HEMRRE.

Information is “non-public” if it has not been made generally available to the
public by means of a press release or other means of widespread distribution.
Information is “material” if a reasonable investor would consider it important in a
decision to buy, hold or sell stock or other securities. As a rule of thumb, any
information that would affect the value of stock or other securities should be
considered material. Examples of information that is generally considered
“material” include:

R M AOE I B R AR E AR R ARKRAIER, WizERRT
“EARER” . MREFEBMREZFANREET T HREWE., FFH3UH
EREXHTIEFRBEREENEEREL, WREEERT “EXEE" . /A
ZWe5, (B mBENMESREIEFNERE RSN ANEREL. T4
FER—BBIANANRT “BEX” F8:

= Financial results or forecasts, or any information that indicates a
company’s financial results may exceed or fall short of forecasts or
expectations;

AT AT 158 B 2 ) 0 95 5 SRk Sk A1 T T 34 8 1 W 95 5 SR R 45 S =S
J%‘;
= Important new products or services;

EHZAHT ah B 55

= Pending or contemplated acquisitions or dispositions, including mergers,
tender offers or joint venture proposals;

AR TRIEESERIEWRLE, BEGF. EAOMIRRE HE AR
W

= Possible management changes or changes of control;
] B 2 R 5 A AR A O

E Pending or contemplated public or private sales of debt or equity
securities;

A Rt A7 BRIETESE FEH [ A AR EURL T & 3 55 B 32 5
= Acquisition or loss of a significant customer or contract;

REBHAEERE KSR
1.7
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10.

10.1

= Significant write-offs;
E A8

d Initiation or settlement of significant litigation; and
E#E m IFHEER; AR

» Changes in the company’s auditors or a notification from its auditors that
the company may no longer rely on the auditor’s report.

AT HEITTES, sSCHRHETHTA @R, 2 B A BRIz TR
- g

. Information should be considered non-public if it has not been made
generally available to the public for a reasonable period of time.
Whenever there is any doubt whether information concerning a company
is material or non-public, do not trade in the securities of such company.

PR A RKAT, E—BEEKEENAS LA RFERE SN NIEA
RER. BANAXR—FKAEHEEREREKNEBBIRAREBAFA5E
BN, ANEIRZ G % FHUESR.

. Questionable trading by members of your immediate family or by
members of your personable household can, additionally, be your
responsibility and give rise to legal and Company-imposed sanctions.

1450 1 BRSSP 36 O T B St e RS RO TEAE T 31
e S A T TS

The laws against insider trading are specific and complex. Any questions
about information you may possess or about any dealings you have had in the
Company’s stock or other securities should be promptly brought to the attention
of the Legal Department.

HRARZ S HPAREET N E . N TERERER, & TEMARRE
SH TR A S A TR, 5 KRR S A AER.

PUBLIC COMMUNICATIONS AND SELECTIVE DISCLOSURE
ARAEEA LR R

Public Communications Generally

PN RAEHEAE SRS

The Company places a high value on its credibility and reputation in the
community. What is written or said about the Company in the news media and
investment community directly impacts our reputation, positively or negatively.
Our policy is to provide timely, accurate and complete information in response
to public requests (media, analysis, etc), consistent with our obligations to
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maintain the confidentiality of competitive and proprietary information and to
prevent selective disclosure of market-sensitive financial data. To ensure
compliance with this policy, all news media or other public requests for
information regarding the Company should be directed to the Legal Department
who will then work with external Investor Relations consultants engaged by the
Company to evaluate and coordinate a response to the request.

AA AR B AP RESRAES . B GE LBBE A S B A R E
A E AR 2 A P B IE T B T AR o FRATT R SR U A2 E (B N A AR
ROCEAR, PR BHRELRES . ERMAETIRGER, RN AHRARIRA I 44
TR LS B ROHLES LAS Wy Lk 0 B2 455K i 37 BURR U 25 B3 P AR 4E I L 55«
AT HOREFAEN, BTA K AE RS E ARRRA KA AEERERY
RIZE VE S ERAL TR . :55 M 5 R SNSRI B F R R WA B R PR A
WS TE LA,

10.2 Selective Disclosure

TR

Preventing selective disclosure is necessary to comply with United States
securities laws and to preserve the reputation and integrity of the Company as
well as that of all persons affiliated with it. “Selective disclosure” occurs when
any person provides potentially market-moving information to selected persons
before the news is available to the investing public generally. Selective
disclosure is a crime under United States law and the penalties for violating the
law are severe.

B R B R X T R P R ENESRE RIPA QT R FTA AR L g A A st
EEMRVER. “EEMEHE" BRI EMAE BT KRREIIZEEZL
MERH, CRXBENTHRUGEBERS AR AL, EXEER
T, ERMEHREL - FIUIRIT N, HIEERZE™ & .

The following guidelines have been established to avoid improper selective
disclosure. Every officer, director and employee is required to follow these
procedures:

AT BEAELHERERET N, AFRHAT T THESRN, #-F g
Ui HEEAIE DA 2 BT

E All contact by the Company with investment analysts, the press and/or
members of the media shall be made through the Chief Executive Officer,
Chief Financial Officer, General Counsel or persons designated by them
(collectively, the “Media” Contacts”).

A A ST, GARFI/EE AR T B BT B as ROE T B, R
Wi VRS BSEEBIBE AL RSN “BAR” BN 1T,
= Other than the Media Contacts, no officer, director or employee shall

provide any information regarding the Company or its business to any
investment analyst or member of the press or media.
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BT IEAREE AN A, (EfTEARER R . R R AR BB 4t
WiFi s D B e 5 SR R AR 2 ) B S AR TR R

= All inquiries from third parties, such as industry analysts or members of
the media, about the Company or its business should be directed to the
Chief Executive Officer, Chief Financial Officer, General Counsel or
another appropriate person designated by them. All presentations to the
investment community regarding the Company will be made under the
direction of a Media Contact.

REFE=T5, AT Lo H i B A AR 5 T K T A 2 | Bk 55 (1A
AR AR SR, SRS EHREA L. TERERBER
RTARFHIE B BRI N SRR AR 21T .

] Other than the Media Contacts, any officer, director or employee who is
asked a question regarding the Company or its business by a member of
the press or media shall respond with “No comment” and forward the
inquiry to a Media Contact.

B TERER B N2 A, AR IR 5L, HEE EUR T AOHT B A A A i K
i RA A B S 1 R MR “ TRl g7, FF RS HE
732N

These procedures do not apply to the routine process of making previously
released information regarding the Company available upon inquiries made by
investors, investment analysts and members of the media.

IR ANE A T AT R W R B . BTG R R T 2 Rl B4
KA S BRI .

Any inquiry by the United States Securities and Exchange Commission (the
“SEC") or the NYSE could substantially damage the Company’'s reputation.
Although the Company, being a foreign private issueris exempt from the
application of Regulation Fair Disclosure, the Company remains liable for
selective disclosure.

AF—BEBEEESRLSHERS ( “SEC” ) 8 NYSE &, HEEK™E
ZH. REARATEAIEORA RIT ANEGEMAFERBEERIE, E)7&E
R MBS s T

Please contact the Legal Department if you have any questions about the
scope or application of the Company'’s policies regarding selective disclosure.

QR A A E A SR FME SR BURRITE B AE B LA L A&, EEEA
i
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CONCLUSION
g5

This Code contains general guidelines for conducting the business of the Company
consistent with the highest standards of business ethics. If you have any questions
about these guidelines or are confronted with situations not covered under this Code,
please contact your supervisor or the Legal Department. We expect all Company
employees to adhere to these standards.

A IR A48 T i R B 7 P 5 AR v BT A A S B — RME SRR R R . A SRR IX L
BERERNFEASEN, B3 T ARNEHEELNER, 55800 LR 86ES K
4. A B AT A & R ELE T X SR

This Code and the matters contained herein are neither a contract of employment nor
a guarantee of continuing Company policy. We reserve the right to amend,

supplement or discontinue this Code and the matters addressed herein, without prior
notice, at any time.

AR R H A NERIERASR, WAEAR R PEBRIRIE. BATREELM
R ARLEEEMT, Bl #FEEfF LA B I B 1 555 B AR .
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ACKNOWLEDGEMENT RECEIPT
OF THE CODE OF BUSINESS CONDUCT & ETHICS
PR 9547 AN E AR
sk

We are pleased to enclose a copy of the Code of Business Conduct & Ethics (“Code”)
of China Yuchai International Limited (“the Company”), dated 2008
(“the Code”) for your attention. In compliance with the requirements set in the
Sarbanes-Oxley Act of 2002, this Code is to be circulated to all directors, officers and
employees of the Company so that everyone is familiar with its contents.

ZHAM—# 2008 ¢ HBHHEEEEFARAT ( “AA7” ) (FEHITHME
Y C“ 7 D, EAEN. IR 2002 5 RIERME, AR RS A2 R
&S, R AMER, RN ANBBHPHINE.

The Code contains general guidelines relating to the conduct of the Company’s
business to ensure that the highest standards of business ethics are upheld at all
times.

AR A 5 A A AN BT K — SR S, AR REAT TR (RAB AT %
U AL

Any amendments to the Code will be effective from the date it is posted onto the
Company’s website at www.cyilimited.com

Please acknowledge receipt of a copy of the Code and your agreement to abide with
the standards contained in the Code (as amended from time to time) by signing and
returning the duplicate copy of this letter to us.

ZH 0 PRAEAT A8 B Rl A A\ L3R B A 5] 3 www.cyilimited.com Z HEEA2. 7L
AFRBIA FEFEHFRERN, URRECLERIXHN, 3 HFEREsAHN
(BERHETT) A & TR E

Dated this: 2008
Hi: 2008 4
(Signed)
Jeffrey Low
Human Resource Manager
NI BIRER A B
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l, , hereby acknowledge receipt of a copy of the
Code of Business Conduct & Ethtcs of China Yuchai International Limited and
confirm that | have read and understood the contents of this letter.

AN AT — o [E R4 E o R 7 (07 45
17 AT AR, A A AN L B P 2 W AR R A

Name/#4:

Designation/ER 45
NRIC/Passport No/ £ {7-iE /37 i 5
Date/ H #i:
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