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2024 EVERBRIGHT GROUP CONTINUING CONNECTED TRANSACTIONS
FRAMEWORK AGREEMENTS

References are made to the announcements of the Company dated August 26, 2021 and
September 2, 2021, and the circular of the Company dated September 28, 2021, which disclosed
(1) the 2021 Everbright Group Financial Products and Services Framework Agreement; (2) the
2021 Everbright Group Non-financial Miscellaneous Services Framework Agreement; and (3)
the 2021 Everbright Group Property Leasing Framework Agreement entered into between the
Company and Everbright Group, and that the Company has applied for a waiver from the Hong
Kong Stock Exchange in relation to setting a maximum daily deposit balance cap on the Group’s
proprietary funds and customer funds placed with Everbright Bank.

Considering that the 2021 Everbright Group Continuing Connected Transactions Framework
Agreements will expire on December 31, 2024, and based on these agreements, the Company
proposes to enter into the 2024 Everbright Group Continuing Connected Transactions Framework
Agreements with Everbright Group for the continuation of the Securities and Financial Products
Transactions, the Securities and Financial Services Transactions, the non-financial miscellaneous
services transactions and the leasing transactions, each with a term of three years from January 1,
2025 to December 31, 2027.

IMPLICATIONS OF THE HONG KONG LISTING RULES

(I) Everbright Group is the controlling Shareholder of the Company. As at the date of this
announcement, Everbright Group is directly and indirectly interested in approximately
45.88% equity interest of the Company in aggregate. Accordingly, under the Hong Kong
Listing Rules, Members of Everbright Group are connected persons of the Company, and
the transactions contemplated under the 2024 Everbright Group Continuing Connected
Transactions Framework Agreements between the Group and Members of Everbright Group
constitute the continuing connected transactions of the Company under Chapter 14A of the
Hong Kong Listing Rules.




(2)

3)

4)

As the respective highest applicable percentage ratios (as defined in Rule 14.07 of the
Hong Kong Listing Rules) in respect of the proposed annual caps for the Securities and
Financial Products Transactions contemplated under the 2024 Everbright Group Financial
Products and Services Framework Agreement for the three financial years ending December
31, 2027 exceed 5%, such continuing connected transactions are subject to the reporting,
announcement, annual review and independent shareholders’ approval requirements under
Chapter 14A of the Hong Kong Listing Rules.

As the respective highest applicable percentage ratios in respect of the proposed annual
caps for the Securities and Financial Services Transactions (Deposit Services excluded)
for the three financial years ending December 31, 2027 exceed 0.1% but are less than 5%,
such continuing connected transactions are subject to the reporting, announcement and
annual review requirements but are exempt from the independent shareholders’ approval
requirement.

The Company has reapplied to the Hong Kong Stock Exchange for a waiver from strict
compliance with the maximum daily deposit balance cap on the Group’s proprietary funds
and customer funds placed with Everbright Bank as required under Rule 14A.53 of the
Hong Kong Listing Rules, and the Hong Kong Stock Exchange has granted such a waiver.
However, the Deposit Services are subject to the reporting, announcement, annual review
and independent shareholders’ approval requirements under Chapter 14A of the Hong Kong
Listing Rules.

For the 2024 Everbright Group Non-financial Miscellaneous Services Framework
Agreement, (i) as the highest applicable percentage ratio in respect of the proposed
annual caps for the non-financial miscellaneous services transactions (expense) for the
three financial years ending December 31, 2027 exceeds 0.1% but is less than 5%, such
continuing connected transactions are subject to the relevant reporting, announcement and
annual review requirements but are exempt from the independent shareholders’ approval
requirement under Chapter 14A of the Hong Kong Listing Rules; (i1) as all the applicable
percentage ratios in respect of the proposed annual caps for the non-financial miscellaneous
services transactions (revenue) for the three financial years ending December 31, 2027
are less than 0.1%, such continuing connected transactions are fully exempt from the
requirements on connected transactions under Chapter 14A of the Hong Kong Listing
Rules.

For the 2024 Everbright Group Property Leasing Framework Agreement, (i) as the
highest applicable percentage ratio in respect of the proposed annual caps for the leasing
transactions (expense) for the three financial years ending December 31, 2027 exceeds
0.1% but is less than 5%, such continuing connected transactions are subject to the
relevant reporting, announcement and annual review requirements but are exempt from
the independent shareholders’ approval requirement under Chapter 14A of the Hong Kong
Listing Rules; (ii) as all the applicable percentage ratios in respect of the proposed annual
caps for the leasing transactions (revenue) for the three financial years ending December
31, 2027 are less than 0.1%, such continuing connected transactions are fully exempt from
the requirements on connected transactions under Chapter 14A of the Hong Kong Listing
Rules.




EXTRAORDINARY GENERAL MEETING

The Company will convene an extraordinary general meeting for the purposes of, among other
things, obtaining the Independent Shareholders’ approval for the Securities and Financial
Products Transactions (including the proposed annual caps) and the Deposit Services under
the 2024 Everbright Group Financial Products and Services Framework Agreement (if deemed
appropriate). Everbright Group, Everbright Limited and their associates will abstain from voting
on the relevant resolutions.

The Independent Board Committee, comprising all the Independent Non-executive Directors
of the Company, has been formed to advise the Independent Shareholders on the terms of the
Securities and Financial Products Transactions (including the proposed annual caps) and the
Deposit Services under the 2024 Everbright Group Financial Products and Services Framework
Agreement. Gram Capital has been appointed as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders on the aforesaid matters.

The Company expects to publish a circular to Shareholders on or before November 20, 2024,
containing further details of the 2024 Everbright Group Financial Products and Services
Framework Agreement, a letter of advice from the Independent Financial Adviser to the
Independent Board Committee and the Independent Shareholders and a letter from the
Independent Board Committee to the Independent Shareholders and the recommendation of the
Independent Board Committee on voting on the Securities and Financial Products Transactions
(including the proposed annual caps) and the Deposit Services under the 2024 Everbright Group
Financial Products and Services Framework Agreement.




References are made to the announcements of the Company dated August 26, 2021 and September
2, 2021, and the circular of the Company dated September 28, 2021, which disclosed (1) the 2021
Everbright Group Financial Products and Services Framework Agreement; (2) the 2021 Everbright
Group Non-financial Miscellaneous Services Framework Agreement; and (3) the 2021 Everbright
Group Property Leasing Framework Agreement entered into between the Company and Everbright
Group, and that the Company has applied for a waiver from the Hong Kong Stock Exchange in
relation to setting a maximum daily deposit balance cap on the Group’s proprietary funds and
customer funds placed with Everbright Bank.

Considering that the 2021 Everbright Group Continuing Connected Transactions Framework
Agreements will expire on December 31, 2024, and based on these agreements, the Company
proposes to enter into the 2024 Everbright Group Continuing Connected Transactions Framework
Agreements with Everbright Group for the continuation of the Securities and Financial Products
Transactions, the Securities and Financial Services Transactions, the non-financial miscellaneous
services transactions and the leasing transactions, each with a term of three years from January 1,
2025 to December 31, 2027.

1. 2024 EVERBRIGHT GROUP FINANCIAL PRODUCTS AND SERVICES
FRAMEWORK AGREEMENT

1.1 Background

In the ordinary and usual course of business of the Group, the Group and Members of
Everbright Group, from time to time, conduct the Securities and Financial Products
Transactions, and provide the Securities and Financial Services to each other on normal
commercial terms.

Considering that the 2021 Everbright Group Financial Products and Services Framework
Agreement will expire on December 31, 2024, and based on such agreement, the
Company proposes to enter into the 2024 Everbright Group Financial Products and
Services Framework Agreement with Everbright Group, with a term of three years from
January 1, 2025 to December 31, 2027.

1.2 Securities and Financial Products Transactions
1.2.1 Scope of the Securities and Financial Products Transactions

The Securities and Financial Products Transactions include:

(a) securities products with fixed income features, including but not limited
to, bonds, funds, trusts, wealth management products, asset management
schemes, asset securitization products, convertible bonds, bond lending and
borrowing, structured products, swaps, futures, forwards, options and other

financial products with fixed income features;

(b) fixed income related derivative products, including but not limited to,
interest rates and trading of credit derivative products;



(c) equity-related products, including but not limited to, trading and/or
subscription of equities (including those in connection with market-making
activities on the National Equities Exchange and Quotations), funds, trusts,
wealth management products, asset management products and equity
derivative products (including but not limited to return swaps, over-the-
counter (“OTC”) options and convertible bonds);

(d) financing transactions — financing transactions among financial institutions
with or without guarantees/pledges, including but not limited to, inter-bank
lending, repurchase, inter-bank deposits, usufruct, asset securitization,
corporate account overdrafts, pledged loans, and mutual holding of debt
certificates (including but not limited to, short-term financing bonds, income
receipts, subordinated debts and corporate bonds); and

(e) other related securities and financial products permitted by applicable laws
and regulations, including but not limited to, foreign exchange, commodities,
precious metals and derivatives.

There were no material changes in the scope of the Securities and Financial
Products Transactions mentioned above as compared to that of previous years.

1.2.2 Pricing basis of the Securities and Financial Products Transactions

The Securities and Financial Products Transactions are conducted through the PRC
inter-bank bond market and the PRC exchange bond market, exchanges (including
stock exchanges, futures exchanges, the Shanghai Gold Exchange and the China
Foreign Exchange Trade System) and the fund market. Such transactions are and
will continue to be conducted in the Group’s ordinary and usual course of business
with high frequency. Their pricing shall be determined by reference to prevailing
market rates or prices, or through arm’s length negotiations based on market rates
or prices generally applicable to independent counterparties for similar types of
products or transactions.

(1) Securities and financial products traded in the PRC inter-bank bond market
and the PRC exchange bond market

The major types of securities and financial products traded in the PRC
inter-bank bond market and the PRC exchange bond market include inter-
bank lending, collateralized repurchase, buyout repurchase, spot trading,
bond lending, asset securitization products, interest rate swap and inter-
bank deposits. The pricing of the transactions conducted in the PRC inter-
bank bond market and the PRC exchange bond market is based on the
prices quoted in the PRC inter-bank bond market and the PRC exchange
bond market. Such prices are mainly determined with reference to market
data, such as the valuation of the relevant securities and financial products
published by China Central Depository & Clearing Co., Ltd. (“CCDC”),
yield curves and the turnover details published by China Foreign Exchange
Trade System & National Interbank Funding Center (“NIFC”).



The Company has access to the turnover information of the relevant
securities and financial products through the NIFC and CCDC systems. At
the same time, the Company also reviews various bond market information
published by NIFC, CCDC and other agencies. For example, NIFC
composes repurchase interest rates, which are one of the key benchmarks
for repurchase transactions in the PRC financial market. In addition, the
Company has subscribed to information service providers, such as Wind
Info, for information services, and has access to information channels and
websites of official and voluntary industry regulatory authorities, such
as the Asset Management Association of China, Chinamoney.com.cn,
Chinabond.com.cn, etc., which publish periodic official and voluntary
statistics and information on the industry from time to time.

The PRC inter-bank bond market is an open, highly regulated quote-
driven market regulated by the PBOC pursuant to the Measures for the
Administration of Bond Transactions in the National Inter-bank Bond
Market (& BER1THEZ: T 5 E S35 & HHFE)). Transactions in the
PRC inter-bank bond market must be reported to NIFC and are supervised by
NIFC, CCDC and the National Association of Financial Market Institutional
Investors (“NAFMII”). According to the relevant PRC laws and regulations,
the prevailing market prices in the PRC inter-bank bond market are
determined with reference to the bid and offer prices quoted on NIFC. All
transactions, whether conducted through an authorized intermediate money
brokerage firm or a market maker or through OTC negotiations, shall be
reported to NIFC and reflected in the price quotations provided by NIFC
and CCDC. According to the Self-regulatory Rules for Bond Transactions in
Inter-bank Bond Market ((#R1THIMES TG EFRCH BHHAD), the self-
regulatory rules of NAFMII, abnormal pricing may result in disciplinary
actions by NAFMII, including public criticism. NAFMII is a self-regulatory
organization responsible for supervising inter-bank transactions.

In the PRC exchange bond market, if the spot trading price of a bond
deviates from the benchmark price by more than a specified range as may
be formulated or adjusted by the competent regulatory authority from time
to time and the issuer fails to provide the reasons for and explanation on
the reasonableness of such deviation, the PRC stock exchanges may impose
relevant regulatory measures and disciplinary sanctions, including written
warnings, regulatory interviews, and restrictions on investor accounts.
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Securities and financial products traded on the exchanges

The major types of securities and financial products traded on the SSE,
SZSE, BSE, Shanghai Gold Exchange, PRC Futures Exchange and China
Foreign Exchange Trade System include equities, funds, bonds (mainly
including collateralized repurchase, exchangeable bonds, convertible
bonds, REITs and asset securitization products), precious metals and their
derivatives, commodity futures and foreign exchange and their derivatives.
Share options are also traded on the exchanges. Call auction mechanism is
mainly adopted in these exchanges and the pricing is primarily determined
with reference to the turnover of a particular security and financial product.
The Company has access to the trading systems of the relevant exchanges
to obtain the real-time quotations of the relevant securities and financial
products.

Certain securities and financial products may be traded on different
exchanges. The pricing mechanisms of these securities and financial products
shall be the pricing mechanisms adopted by the relevant exchanges on which
such securities and financial products are traded. For example, repurchases
conducted through the stock exchange shall adopt the call auction mechanism
commonly used by the stock exchange, whereas inter-bank repurchases shall
be determined with reference to the benchmark interest rates, fixing repo
rates published by NIFC and market turnover.

Securities and financial products traded on the fund market

The major types of securities and financial products traded on the fund
market include fund products, trust products, wealth management products
and asset management products (collectively, the “Fund Products”). The
pricing of transactions conducted through the fund market is determined
based on the unit net value of the relevant Fund Products on the date of
transaction. The unit net value of such Fund Products is calculated by
dividing the net asset value of the Fund Products by the total number of the
fund units. The net asset value of the Fund Products is determined based on
the China Accounting Standards for Business Enterprises and in accordance
with the relevant requirements of the CSRC and the Asset Management
Association of China, and taking into account the fund portfolio consisting of
securities, bank deposits, receivables and other investments. The calculation
method for the unit net value of the Fund Products is set forth in the relevant
fund contract and prospectus, and equally applies to all investors of the Fund
Products.
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OTC transactions

In the ordinary and usual course of business of the Group, the Group may
also conduct OTC transactions of securities and financial products with
Members of Everbright Group, such as certain fixed income products
(e.g. funds, trusts and wealth management products), derivatives related
to fixed income products, equity related products, other related securities
and financial products, and certain repurchase and reverse repurchase
transactions. The pricing of the OTC transactions of derivatives is primarily
determined by reference to derivative pricing models such as the Monte
Carlo simulation and the Black-Scholes model. With respect to the Group’s
subscription of the financial products launched by Members of Everbright
Group and the subscription by Members of Everbright Group of the financial
products launched by the Group, the subscription price is determined by the
financial institution that launched the financial product after considering
the general information of the assets/business invested in. Members of
Everbright Group shall comply with the relevant rules governing the
issuance (including pricing) of financial products, such as the Measures
for the Administration of Securities Issuance and Underwriting (i 774§
17 Bl 85 BHE D), the Measures of the Administration of Registration
of Initial Public Offerings of Stocks (CE UK/ BHEEAT I 22 ik MMl 45 2 ¥
%)), the Measures for the Administration of Security Issuing by Listed
Companies ({_ETI2AFREIFEITEMAEHIIE)), the Implementation
Rules for the Offering of IPO Stocks under the Subscription Tranche on
the Shanghai Market (b T8y 8K BAEEATIRCE M B8 AT B Am HI D),
the Implementation Rules for the Offering of IPO Stocks under the Placing
Tranche on the Shanghai Market (#1858 KA AT SR T E#ITE
i 40 Il )), the Implementation Rules for the Offering of IPO Stocks under
the Subscription Tranche on the Shenzhen Market (KTEINTH 7 H KA B EE
ISR 4E 84T B 40 1)), the Implementation Rules for the Offering of
IPO Stocks under the Placing Tranche on the Shenzhen Market (YT 5
IR PEEAT I A N BT E AN HI)), the Implementation Rules for the
Business of Offering and Underwriting of Securities of Listed Companies
on the Shenzhen Stock Exchange (KTRINFEFACH I b al i sr 9817
LRSS B i A0 HI)), the Guidelines for the Internal Control of Bond
Investment Transaction Business of Securities and Fund Business Institutions
(B H I G B EWBESR AL S EBNTETES])), the Measures for the
Administration of the Issuance and Trading of Corporate Bonds ({/~ Flf& %
BT HLZZ 5 B HEHEE ), the Measures for the Administration of OTC Option
Business of Securities Companies (#7537 7355 /M RE SEH & %)) and
the Measures for the Administration of Return Swap Business of Securities
Companies ((i8 757 Al B R EHE HHEL ). The relevant rules and
measures generally require the preparation and disclosure of information and
documents, which would require the conducting of or preparation for, among
others, due diligence, valuation and rating in respect of offering.



With respect to the pricing of securities and financial products without direct
market quotations, the Company primarily refers to the quotation provided
by currency brokers. Currency brokers are entities set up with the approval
of the National Financial Regulatory Administration (formerly, the China
Banking and Insurance Regulatory Commission) and subject to its regulation.
Currency brokers specialize in facilitating transactions including intra-
financial system financing, foreign exchange transactions, bond transactions
and derivative transactions, and charge a commission from the provision
of such brokerage services but do not directly engage in transactions of the
relevant securities and financial products.

1.2.3 Pricing approval and supervision

To ensure the terms of the Securities and Financial Products Transactions are on
normal commercial terms or no less favorable than terms applicable to independent
third parties, the Group has adopted a series of internal approval and monitoring
procedures. The main internal policies include the following:

(1)

(2)

(3)

The Group has established internal guidelines and policies for conducting
transactions of different types of securities and financial products. Such
policies and guidelines set out the requirements for pre-trading pricing
enquiries, applicable interest rates, pricing procedures, approval authority
and procedures, record keeping, supervision and review procedures for
conducting transactions of different types of securities and financial
products.

To the extent practicable, before determining the pricing of the transactions
to be entered into between the business departments or the subsidiaries of
the Company on the one hand and Members of Everbright Group on the
other, the Group shall refer to the pricing offered to or quoted by two or
more independent third parties for contemporaneous transactions in similar
quantities to determine if the pricing and terms for the relevant transactions
are fair, reasonable and no less favorable than those quoted by independent
third parties to the Group or no more favorable than those offered by the
Group to independent third parties, as the case may be.

To further strengthen the management of related party/connected transactions
of the Company, and to align with the differences regarding the regulatory
requirements on related party/connected transactions between Mainland
China and Hong Kong after the listing of H Shares of the Company on the
Hong Kong Stock Exchange and strictly manage the related party/connected
transaction risks, the Company established a related party/connected
transactions working group (the “Related Party/Connected Transactions
Working Group”) in 2016. The Related Party/Connected Transactions
Working Group is responsible for the daily management of the Group’s
related party/connected transactions. The business departments and the
Company’s subsidiaries proposing to engage in various types of transactions
shall take the responsibility to prove that the related party/connected
transactions are entered into on normal commercial terms or on terms no less
(or more) favorable than those offered by or provided to independent third
parties, and provide relevant evidence to prove such assertion according
to the requirements of the Related Party/Connected Transactions Working
Group.



(4) The Related Party/Connected Transactions Working Group collects data
from the relevant business departments and the Company’s subsidiaries
and reviews the actual transaction amounts of the Securities and Financial
Products Transactions on a regular or ad hoc basis to ensure that the annual
caps would not be exceeded, and reminds the business departments and the
Company’s subsidiaries to supervise and control such connected transactions.

(5) The continuing connected transactions are subject to the annual review by all
the Independent Non-executive Directors, the internal audit department of the
Company and the auditors of the Company. The results of the annual review
conducted by the Independent Non-executive Directors and the auditors of
the Company will be disclosed in the annual report of the Company.

(6) All documents and records with respect to related party/connected
transactions are required to be maintained and kept properly.

1.2.4 Historical transaction amounts

The historical amounts of the Securities and Financial Products Transactions
under the 2021 Everbright Group Financial Products and Services Framework
Agreement between the Group and Members of Everbright Group for each of the
two financial years ended December 31, 2023 and for the six months ended June
30, 2024 are as follows:

Approximate historical transaction amounts

For the six

Securities and Financial For the year ended months ended

Products Transactions December 31, June 30,

2022 2023 2024

(RMB million)

In® 272,733 82,708 25,797

Out® 288,673 109,376 25,824
Notes:

(1)  “In” means the total cash inflow to the Group arising from sale of fixed income products

and equity related products, interest received from derivative products associated with fixed
income products, and through borrowing/repurchase from financing transactions.

(2)  “Out” means the total cash outflow from the Group arising from purchase of fixed income

products and equity related products, interest paid for derivative products associated with
fixed income products, and through lending/reverse repurchase from financing transactions.
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1.2.5 Proposed annual caps

Due to the nature of the Securities and Financial Products Transactions as
described below, the Company considers that it is impracticable to set a maximum
aggregate annual value for each category of transactions:

(1)

(2)

(3)

(4)

the volume of the Securities and Financial Products Transactions is affected
by various external factors, such as economic and market conditions.
Fluctuations in the PRC and Hong Kong financial markets may cause
fluctuations in the volume of these transactions. Accordingly, the volume
of these transactions varies from time to time and from year to year, and
historical figures may not be a fair indication of the expected aggregate value
of the transactions for the next three years;

each of the Securities and Financial Products Transactions is entered into at
the prevailing market prices in the ordinary and usual course of the Group’s
business with high frequency and is market-driven, which is based on,
among others, the bidding price and timeliness of the bids. For example,
the Company enters into inter-bank lending transactions and repurchase
transactions with counterparties (including Members of Everbright Group)
in open markets through the National Interbank Funding Center. The
prices and processes of these transactions are highly transparent. The rates
for inter-bank lending are publicly published, while the interest rate for
repurchases is determined in accordance with the benchmark repurchase rate.
The Company’s counterparties in these transactions are determined primarily
on the basis of transaction prices and timeliness, instead of the Company’s
subjective consideration;

most of these transactions are entered into in a very short time frame and are
very sensitive to market prices. If an annual cap is set for each category of
these transactions, it would cause significant delays to such transactions and
harm to the Group’s existing operations and potential growth to the detriment
of the Company and the Shareholders as a whole and restrict the Company’s
overall competitiveness in a highly competitive securities industry. Strict
adherence to the requirement of setting a maximum aggregate annual value
for these transactions is impracticable for the Group;

the Company or its subsidiaries plays a relatively passive role in some of
the Securities and Financial Products Transactions that the Company or its
subsidiaries enters into with Members of Everbright Group, and it is difficult
for the Company or its subsidiaries to estimate the expected aggregate value
of these transactions. For example, Everbright Bank invests in the asset
management schemes issued by the Company or its subsidiaries with funds
from its banking customers. In making such investment decisions, Everbright
Bank has the freedom to choose asset management schemes to invest in, just
like any other investors in the market. As a listed company, Everbright Bank
exercises independent judgment when making such investment decisions
and has adopted internal control measures to monitor its investment decision
making. The Company or its subsidiaries have no control over the asset
management schemes or financial products that Everbright Bank chooses to
invest in, nor the amount of those investments; and
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(5) all such transactions will continue to be entered into at the prevailing market
prices in an open market in the ordinary and usual course of the Group’s
business.

Based on the above reasons, the Company considers that it is more practicable to
set the annual caps for the total inflow and outflow of the Securities and Financial
Products Transactions instead.

The Company estimates the annual caps of the total inflow and outflow of the
Securities and Financial Products Transactions under the 2024 Everbright Group
Financial Products and Services Framework Agreement between the Group and
Members of Everbright Group for each of the financial years 2025, 2026 and 2027

as follows:

Securities and Financial Proposed annual caps for the three
Products Transactions financial years ending December 31,

2025 2026 2027
(RMB million)

In® 380,000 440,000 510,000

Out® 370,000 420,000 490,000

Notes:

(1)  “In” means the total cash inflow to the Group arising from sale of fixed income products

and equity related products, interest to be received from derivative products associated with
fixed income products, and through borrowing/repurchase from financing transactions.

(2)  “Out” means the total cash outflow from the Group arising from purchase of fixed income
products and equity related products, interest to be paid for derivative products associated
with fixed income products, and through lending/reverse repurchase from financing
transactions.

1.2.6 Basis of determination of the proposed annual caps*

When estimating the annual caps of the inflow and outflow of the Securities and
Financial Products Transactions, the Company has mainly taken into account the
following factors:

General factors

(1) Continuous development of the financial market in the PRC and constant
issuance of new securities and financial products

According to the statistics of the PBOC, in 2023, the bond market in
China saw the issuance of various bonds with a total amount of RMB71.0
trillion, representing a year-on-year increase of 14.8%; the custody balance
of the bond market reached RMB157.9 trillion, representing a year-on-
year increase of 9.1%. Transactions in the inter-bank money market totaled
RMB1,817.2 trillion, representing a year-on-year increase of 19.0%. Spot
transactions in the inter-bank bond market amounted to RMB307.3 trillion,
while those in the exchange bond market reached RMB46.4 trillion,
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(2)

representing a year-on-year increase of 13% and 22%, respectively. The
inter-bank local currency derivatives market recorded transactions totaling
RMB31.9 trillion, representing a year-on-year increase of 49.8%. According
to the Asset Management Association of China, as of the end of June 2024,
the total assets under management (AUM) of the mutual funds amounted to
RMB30.59 trillion (excluding ETF feeder funds and deducting the market
value of funds held by FOFs), representing an increase of RMB3.45 trillion
or 12.7% as compared with the end of 2023; the scale of the private asset
management business was RMBS5.8 trillion, representing an increase of
9% from the beginning of the year. As of June 30, 2024, the existing size
of wealth management products issued by banks in China was RMB28.52
trillion, representing an increase of 6.43% as compared with the beginning
of 2024. With the ongoing advancement of the high-level opening up of
China’s financial industry, the size of the financial market in China is
further expanding and the market has seen continuous innovation in various
securities and financial products, as a result of which the Securities and
Financial Products Transactions are expected to be more frequent.

Continuous and stable expansion of the business of and continuous
advancement of the synergy strategy of Everbright Group

Everbright Group is committed to its long-term strategic goal of building a
world-class financial holding Group with Chinese characteristics. Leveraging
its strategic advantages in comprehensive finance, industry-finance synergy
and cross-border operations, Everbright Group has achieved steady growth
in the scale of assets, with overall sound operation and development and
improving management capabilities. Everbright Group has multiple listed
companies both domestically and overseas. The results of operations of
its financial and industrial business segments realized progress while
maintaining stability. Its financial business segment focuses on four core
areas including commercial banking, investment banking, commercial
insurance, and asset management. Its featured industrial business segment
focuses on three key industries including environmental protection, cultural
tourism, and health and elderly care. Leveraging the strategic synergy of
Everbright Group, the financial and industrial enterprises within the Group
effectively integrate business resources, continuously optimize the portfolio
of licenses, build synergistic scenarios, and tap into synergistic resources,
making every effort to create a synergistic business ecosystem and provide
a full range of standardized and differentiated comprehensive solutions for
both domestic and overseas customers.
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3)

(4)

(5)

Expansion of the Group’s business mix and launching of innovative products

The Group provides extensive financial products and services to its
customers. In recent years, the Group has continuously improved the variety
and quantity of its corporate financial products and services. Since 2022, the
Company has newly launched the mutual fund investment advisory business
and the inter-bank bond market collateralized stock repurchase anonymous
clicking business; the OTC derivatives business (including OTC options,
return swaps, floating rate income receipts, etc.) and the exchange derivatives
market maker business newly obtained the qualifications as market maker for
SSE STAR Market and SZSE ChiNext ETF Options, market maker and lead
market maker for CSI 500 ETF Options, market maker for SZSE 100 ETF
Options, lead market maker for E FUND STAR 50 ETF Options and lead
market maker for ChinaAMC STAR 50 ETF Options. Additionally, the fund
liquidity service provider business has expanded its service offerings, further
enriching business types and achieving steady growth in business scale. In
view of the above factors, it is expected the total net inflow and net outflow
from the Securities and Financial Products Transactions will continue to
increase.

Increasing cooperation between the securities companies and the banks and
investments in each other’s financial products

The liberalization of interest rates in China has led the banking institutions
in China to turn to wealth management products to attract deposits from
customers. The asset management products and funds of the securities
companies can therefore provide better investment channels to the
commercial banks in China.

The Group will continue to strengthen cooperation with Everbright Bank
pursuant to its investment strategies and specific transaction conditions,
aiming to further optimize its asset allocation and risk management. Through
such two-way investment cooperation, the Group and Everbright Bank can
fully leverage synergies, achieving mutual benefit and win-win results in
terms of resource sharing, risk control, and return enhancement.

Appropriate buffers are needed to avoid unnecessary constraints on the
Group’s future business operations

Given the inherent natures such as market sensitivity and timeliness of
the securities and financial products, the Group’s limited control over
counterparties in the transactions of certain securities and financial products,
and the volatility and unpredictability of the overall financial market, it is
necessary to maintain appropriate buffers for fluctuations in these products
and transactions due to market factors, so as to avoid unnecessary constraints
on the Group’s future business operations.
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Specific factors and considerations

When estimating the annual caps for total net inflow and total net outflow, the
Company has considered various factors such as the transaction nature of specific
types of securities and financial products, market fluctuations, and the availability
of historical transaction data.

The Company expects that the total inflow and outflow from the inter-bank
lending and repurchase business, the asset management business, the bond trading
business and the financial innovation business will account for more than 90% of
the proposed annual caps of the Securities and Financial Products Transactions for
the next three financial years, after considering the following key factors:

(1)

Over the next three financial years, the Group will continue to conduct
inter-financial institution financing transactions such as inter-bank lending
and repurchase, with Everbright Bank. Considering that most of these
transactions are conducted through the PRC inter-bank bond market and the
PRC exchange bond market and entered into within a very short timeframe,
they are highly sensitive to market prices and are significantly impacted
by fluctuations in market interest rates. In addition, given the varying price
spread for funds with different maturities, the Company needs to adjust its
positions in a timely manner based on its liquidity management and changes
in market supply and demand and interest rate levels to meet its short-term
funding adjustment needs. To effectively reduce capital operation costs, the
Company has shortened the duration of its capital transactions and increased
the frequency of transactions, resulting in larger scale of inflow and outflow
generated from the transactions. From 2019 to 2022, the overall scale of
the Company’s repurchase and inter-bank lending business was substantial,
with an average annual growth rate of approximately 30%, and this trend 1is
expected to further continue. Based on the actual amount of the connected
transactions from 2019 to 2022 and taking into account the Company’s fund
utilization efficiency and funding costs, and considering the overall scale of
the Company’s repurchase and inter-bank lending business, if the transaction
prices with Everbright Bank are fair, it is expected that the scale of the
Company’s inter-bank lending and repurchase transactions with Everbright
Bank will increase steadily by approximately 30% each year. In addition,
due to the impact of quotations from all players in the inter-bank market and
market fluctuations, the counterparties of repurchase and inter-bank lending
transactions are highly random, and some products are traded anonymously
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(2)

in the inter-bank market. At the same time, the amount of funds required for
the Group’s business fluctuates with changes in the regulatory environment
and market conditions. The Group may adjust its business strategy and focus
for a certain period of time in response to relevant changes.

Based on the above considerations, the Company has estimated the business
volume of inter-bank lending and repurchase and other inter-financial
institution financing transactions and the corresponding cash inflow and
outflow for the three financial years ending December 31, 2025, 2026 and
2027, which is expected to account for approximately 33%, 35% and 38% of
the expected annual inflow caps, respectively, and approximately 34%, 37%
and 40% of the expected annual outflow caps, respectively.

Over the next three financial years, the Group will continue to conduct
asset management business with Members of Everbright Group through its
wholly-owned subsidiary, Everbright Asset Management. In April 2018,
China issued the Guiding Opinions on Regulating the Asset Management
Business of Financial Institutions (B K50 4 Rl i & = 8 P 2E % 10 48
B BL)), which specifies that new products issued by financial institutions
shall comply with the relevant requirements of such new asset management
regulations. With the transition period for such new asset management
regulations ending in late 2021, Everbright Asset Management has
substantially completed the rectification of its existing products, creating
more favorable conditions for the Company’s business development. At
the same time, the Administrative Measures for the Supervision of Publicly
Offered Securities Investment Fund Managers ((/ABAZEER HHER S
BN BEEHE L)) issued by the CSRC has relaxed the qualification
requirements for mutual fund manager. Everbright Asset Management has
been actively pursuing the application for mutual fund manager license in
light of the industry development trends, and advancing various preparations
for transformation towards mutual fund, which will also be more conducive
to Everbright Asset Management’s further business expansion. As of the end
of 2023, the existing scale of the asset management business of Everbright
Asset Management was RMB300.291 billion, of which a significant portion
was entrusted assets from Members of Everbright Group, and most of these
products were managed by Everbright Asset Management. The subscription
and redemption of these products primarily depend on investors’ own
decision-making, and each subscription or redemption will lead to an
increase in the inflow/outflow of financial products. Considering the scale
of the Group’s existing business with Members of Everbright Group as at
the end of 2023, the application progress of Everbright Asset Management’s
mutual fund manager license, and the future business needs of the Group,
it is expected that, driven by Everbright Group’s synergistic cooperation
strategy, the business cooperation of Everbright Asset Management with
Everbright Bank, Everbright Trust and Everbright Wealth Management Co.,
Ltd. within Everbright Group will continue to strengthen in the next three
years.
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(3)

(4)

Based on the above considerations, the Company has estimated the business
volume of domestic and overseas asset management product transactions for
the three financial years ending December 31, 2025, 2026 and 2027. The
total inflow is expected to account for approximately 34%, 30% and 25% of
the expected annual caps, respectively, and the total outflow is expected to
account for approximately 35%, 31% and 27% of the expected annual caps,
respectively.

Over the next three financial years, the Group will continue to conduct asset
management product investment, custody, and proxy sale business with
Members of Everbright Group through Everbright Futures, a wholly-owned
subsidiary of the Group. Based on historical figures from 2021 to 2023, the
asset management business scale of Everbright Futures experienced rapid
growth. With the scale of 2023 as a baseline, it is expected to continue
to grow in the next three years, after considering the absolute value of
the growth, and by reference to market factors as well as the Company’s
business development plans.

Based on the above considerations, the net inflow and net outflow of funds
of the Group will continue to increase. It is expected that the total inflow of
funds from such transactions will account for approximately 19%, 21% and
22% of the expected annual caps, respectively, and the total outflow of funds
will account for approximately 16%, 18% and 18% of the expected annual

caps, respectively, for the three financial years ending December 31, 2025,
2026 and 2027.

The bond transactions between the Group and Members of Everbright
Group primarily involve trading of bonds issued or held by subsidiaries
within Everbright Group. According to publicly available market data, the
average annual bond issuance of major bond issuers within Everbright Group
exceeded RMB100.0 billion from 2021 to 2023 and had a significant growth
rate. Under the above-mentioned bond issuance scale, if the bonds issued or
held by Members of Everbright Group are fairly priced, they can all become
the subjects of the Company’s bond transactions. The Company has also set
certain buffers when estimating the relevant caps based on historical amounts
to avoid restriction on or abandonment of business opportunities arising in
the ordinary and usual course of business of the Group due to the need to
revise and re-obtain approval from the Independent Shareholders for the
annual caps.

Considering the above factors as well as the average term of the bonds
and the Company’s credit limit, it is expected that the business volume
of bond transactions will continue to grow in the future. The Company
expects that the total inflow of funds from such transactions will account for
approximately 7%, 7% and 8% of the expected annual caps, respectively,
and the total outflow of funds will account for approximately 7%, 8% and 9%
of the expected annual caps, respectively, for the three financial years ending
December 31, 2025, 2026 and 2027.
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(5)

(6)

Since 2022, the financial innovation business of the Company has been
continuously developing the derivatives trading business, and has begun
to conduct increasingly frequent and larger-scale financial product
transactions with other members of Everbright Group. In particular, (i) the
wealth management products of Everbright Trust and Everbright Bank (as
important market participants) have increasingly shown diversified and
strategic characteristics, and with the strong demand for providing downside
protection and value investing for clients, they have an increasing need for
a large number of income receipts provided by the Company as investment
products; (i1) the Company also provides enterprise OTC derivatives business
services for Members of Everbright Group. When conducting transactions of
equity products such as OTC options or return swaps with enterprises within
Everbright Group, the Company’s financial innovation business will provide
a large amount of collateral for the performance of these transactions. For
the two years ended December 31, 2022 and 2023, the size of the Company’s
financial innovation business was RMB160.0 billion and RMB105.0 billion
respectively, and considering the market environment and internal synergies,
the Company expects to carry out certain of businesses with connected
persons in the future.

Based on the above considerations, the Company has estimated the number
of connected transactions involved in the derivatives trading business over
the next three years. It is expected that the total inflow of funds from such
transactions will account for approximately 1%, 1% and 1% of the expected
annual caps, respectively, and that the total outflow of funds will account for
approximately 1%, 1% and 1% of the expected annual caps, respectively.

Based on the above estimated inflow/outflow, a buffer of 5% has been set.

1.3 Securities and Financial Services

1.3.1 Scope of the Securities and Financial Services

The Securities and Financial Services to be provided by the Group to Members of
Everbright Group include:

(1)

(2)

(3)

(4)

underwriting and sponsorship services, including but not limited to, issuance,
sponsorship, underwriting, and continuous supervision and guidance services
for equities, fixed income products, structured products and other derivative
products;

other investment banking services, including but not limited to, financial
advisory services relating to corporate restructuring, reorganization, mergers
and acquisition, investment advisory services for asset management-related
wealth management products, and consulting services;

brokerage services, including but not limited to, securities brokerage and
related financial products services, leasing of trading seats, and futures
brokerage services such as treasury bond futures;

proxy sale of financial product services, including but not limited to,
provision of proxy sale services for financial products;
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(5)

(6)

(7)
(8)
9)

(10)

(11)

(12)

entrusted asset management services, including but not limited to, asset
management services for assets entrusted by customers;

fund investment advisory services, other financial and securities advisory
and consulting services, commodities services, etc.;

public-private partnerships (PPP) financial services;
financial leasing services and factoring financial services;

derivative product services in relation to fixed income products and equity
products;

custody and outsourcing services, including but not limited to, provision of
asset custody, product valuation and accounting, investment supervision,
share registration, information disclosure, etc.;

insurance brokerage and consultancy services; and

other securities and financial services permitted by applicable laws and
regulations.

There were no material changes in the scope of the Securities and Financial
Services mentioned above as compared to that of previous years.

The Securities and Financial Services to be provided by Members of Everbright
Group to the Group include:

(1)

(2)

(3)

(4)

(5)

Deposit Services, including but not limited to, (a) deposits of balances
arising from the Group’s business operations including cash from daily
operations, proceeds raised from equity and bond issuances; (b) cash deposits
from the Group’s customers; and (c) other deposit services;

proxy sale of financial product services, including but not limited to,
provision of proxy sale services for the Group’s financial products and
precious metals;

deposits management and custody services, including but not limited to, the
management services provided by Members of Everbright Group for the
special accounts opened by the Group with relevant banks in China in which
the deposits of the Group’s non-financial institution customers shall be
placed pursuant to the requirements of the PRC laws and regulations, and the
relevant custody services provided by Members of Everbright Group for the
securities and financial products issued by the Group;

loan services, including but not limited to, funds required for daily operations
and loans as working capital;

other financial and securities advisory and consulting services, monetary
brokerage services, commodities services, etc.;
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(6)

(7)
(8)
9)

(10)

other investment banking services, including but not limited to, financial
advisory services;

insurance services, including but not limited to, employee insurance;
financial leasing services and factoring financial services;

derivative product services in relation to fixed income products and equity
products; and

other securities and financial services permitted by applicable laws and
regulations.

There were no material changes in the scope of the Securities and Financial
Services mentioned above as compared to that of previous years.

1.3.2 Pricing basis of the Securities and Financial Services

Pricing basis of the Securities and Financial Services to be provided by the Group
to Members of Everbright Group

The Group primarily charges service fees, commissions and other fees for the
Securities and Financial Services to be provided to Members of Everbright Group.
The respective pricing mechanisms for the relevant Securities and Financial
Services are set forth below:

1)

Underwriting and sponsorship services: the securities underwriting and
sponsorship services market is highly competitive and the commission rates
and fees have become generally transparent and standardized across the
market. The commission rates and fees charged to Members of Everbright
Group by the Group are determined based on arm’s length negotiation with
reference to factors including the prevailing market rates for underwritings
of a similar type and the amount of proceeds raised.

With respect to the equity-related underwriting and sponsorship services,
the fees are determined with reference to the prevailing market rates for
transactions of similar type and size and taking into account the nature
of the particular offering, the complexity of the transaction, the size of
the transaction, the difficulty of issuance, the frequency the relevant
customer engaging in transactions with the Group and the prevailing market
conditions. Based on the foregoing factors, the fees are determined through
competitive bidding and business negotiation or with reference to the
standard fee charged by independent third parties in other similar projects.

With respect to the underwriting fees for enterprise bonds, the Group
primarily refers to the standard underwriting fees proposed under the relevant
laws and regulations and makes corresponding adjustments after taking into
account the enterprise bond issuer’s qualifications and market conditions.
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(2)

3)

4)

With respect to the underwriting fees for corporate bonds, inter-bank
products and asset securitization products, given that the competent
authorities have not formulated any guidance on the underwriting fees of
such products, the underwriting fees in the industry vary according to the
issuer, type and term of bonds. The rate charged by the Group generally
ranges from 0.01% to 0.5%, which is mainly determined based on the
foregoing factors and negotiations with issuer and competitive bidding.

Brokerage services: the commission rates for these services have become
generally transparent and standardized across the market. The commission
rates are determined based on arm’s length negotiation with reference to the
prevailing market rates for securities or futures sales or trades of a similar
type and the size of the sale or trade.

With respect to futures brokerage services, Everbright Futures charges all
customers a fee for futures trading of no less than the standard fee charged
by the relevant futures exchanges. In the event that adjustments are made
by the relevant futures exchanges to the standard fee, Everbright Futures
will also make corresponding adjustments to the standard fee charged to all
customers.

Proxy sale of financial product services: the pricing for the proxy sale of
financial product services is determined through arm’s length negotiation
between the parties by reference to the prevailing practices of securities
firms, commercial banks, and other financial institutions for proxy sale
business, as well as taking into account factors such as the type of financial
product under the proxy sale. The pricing for proxy sale services may vary
for different types of financial products.

Entrusted asset management services: entrusted asset management services
mainly include collective, single and specialized asset management services.
Asset management service fees shall be determined based on factors
including market rates, market practices, the scale of AUM of the asset
management schemes and the management terms.

For collective and single asset management services, the Group charges
management fees as a certain percentage of the scale of AUM based on the
standard fee rate for each separate asset management scheme. For specialized
asset management services, the management fees charged by the Group
are determined on arm’s length negotiation based on factors including the
current market rates, the scale of the entrusted assets and the complexity of
provision of tailored services.

The Group may obtain the prevailing market rates through publicly
available information in the industry (such as the information published
on the official website of peers or the information published by third party
information platforms such as Wind Info), feedback from sales channels and
communications with peers.
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(5)

(6)

(7)

8)

9)

(10)

Leasing of trading seats: the commission rate charged on the leasing
of trading seats is generally transparent across the market. The current
market commission rates range from 0.03% to 0.04%. The Group charges a
percentage of the trading amount in respect of each trade conducted through
its trading seats as its commission where such percentage shall be determined
based on the then prevailing market price and industry practice.

Advisory and consulting services: the fees for such services are determined
based on arm’s length negotiation with reference to the prevailing market
rates for transactions of similar type and size and taking into account the
nature of the transaction, the complexity and the size of the transaction, the
frequency of the relevant customer engaging in transactions with the Group
and the prevailing market conditions. The Group provides the quotation
to the customers based on the foregoing factors. After the customer has
accepted the quotation of the Group, both parties will enter into the service
agreement and the Group will provide services in accordance with the
agreement.

Public-private partnership related financial services: the fee for public-
private partnership financial services provided by the Group to Members
of Everbright Group is primarily determined with reference to the market
rates of projects of similar type and size after arm’s length negotiation and
taking into account the financing size agreed upon between the party seeking
financing and the private sector partner to the project.

Financial leasing and factoring services: the rates of such services
have become generally transparent and standardized. The interest and fee
rates charged to Members of Everbright Group by the Group for financial
leasing and factoring services are mainly determined through arm’s length
negotiation by reference to the prevailing market rates and in light of the
potential risks in relation to specific financial leasing and factoring projects.

Custody and outsourcing services: the rates of such services have become
generally transparent and standardized. The Group performs the functions
of asset custody, investment liquidation, valuation accounting, investment
supervision, information disclosure and reporting in accordance with the
requirements of laws and regulations and the provisions of the fund contract.
Relevant rates shall be determined based on arm’s length negotiation with
reference to the factors including market competition.

Insurance brokerage and consultancy services: such services include but
are not limited to brokerage for medical insurance, life insurance, accident
and injury insurance, employee welfare insurance, property insurance
and general liability insurance, as well as consulting services for various
insurance products. Relevant rates are determined based on arm’s length
negotiation with reference to the factors including market competition.
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Pricing basis of the Securities and Financial Services to be provided by Members
of Everbright Group to the Group

Members of Everbright Group provide the Securities and Financial Services to
the Group and charge services fees in respect thereof. The respective pricing
mechanisms for the relevant Securities and Financial Services are set forth below:

1)

(2)

3)

4)

(3)

(6)

Deposit Services: the pricing is determined with reference to the market
interest rates for similar deposits with the same term in the domestic
financial industry, and the applicable interest rates are not to be lower than
those collected from other financial institutions for deposits with the same
maturity and type for the same period.

Proxy sale of financial product services: the pricing for the proxy sale of
financial product services is determined through arm’s length negotiation
between the parties by reference to the prevailing practices of securities
firms, commercial banks, and other financial institutions for proxy sale
business, and taking into account factors such as the type of financial product
sold under the proxy sale. The pricing for proxy sale services may vary for
different types of financial products.

Deposit management and custody services: the management and custody
fees are determined on arm’s length negotiation with reference to the
prevailing market rates and taking into account the size and nature of the
products.

Loan services: the interest rates on financing are determined by reference
to the relevant interest rates stipulated by the PBOC for loans with the same
duration, and taking into account the purpose and term of financing.

Insurance services: the Group primarily procures insurance services through
public bidding. The Group selects insurance service providers based on a
comprehensive evaluation of various factors, such as the type and pricing
of the services offered by and the relevant experience of the participating
insurance companies, etc. Therefore, the pricing of insurance services is
primarily determined through competitive bidding.

Financial leasing and factoring services: the rates of such services
have become generally transparent and standardized. The interest and fee
rates charged to the Group by Members of Everbright Group for financial
leasing and factoring services are mainly determined through arm’s length
negotiation by reference to the prevailing market rates and in light of the
potential risks in relation to specific financial leasing and factoring projects.
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1.3.3 Pricing approval and supervision

To ensure the terms of the Securities and Financial Services are on normal
commercial terms or no less favorable than those applicable to independent
third parties, the Group has adopted a series of internal approval and monitoring
procedures. The main internal policies include the following:

(1)

(2)

(3)

(4)

(5)

The terms (including pricing terms) in respect of the Securities and Financial
Services shall be similar to those offered by/to an independent third party for
similar services, and shall be subject to the same internal selection, approval
and supervision procedures and pricing policies applicable to an independent
third party.

The Group has subscribed for information services provided by information
service providers, such as Wind Info, and has access to information channels
and websites of official and voluntary industry regulatory authorities. The
Group will consider the various updated market information available,
including published information on the amounts and interest rates of
completed transactions, and terms offered by the transaction parties.

In respect of the Securities and Financial Services to be provided by
Members of Everbright Group to the Group, the Group will collect
information from certain suppliers with capabilities to provide similar
Securities and Financial Services (including the information about fee and
price level) and compare the services provided by independent third party
with those offered by Members of Everbright Group in terms of quality and
price level. The Group will generally refer to the pricing provided by two
or more independent third parties for similar services to determine whether
the prices and terms offered by Members of Everbright Group are fair and
reasonable.

In respect of the Securities and Financial Services to be provided by the
Group to Members of Everbright Group, the Company or its subsidiaries
will refer to the pricing offered to two or more independent third parties for
similar services to determine whether the prices and terms offered by the
Company or its subsidiaries to Members of Everbright Group are fair and
reasonable.

The Related Party/Connected Transactions Working Group is responsible for
the daily management of the Group’s related party/connected transactions.
The Related Party/Connected Transactions Working Group collects data
from the relevant business departments and subsidiaries of the Company,
reviews the actual transaction amounts of different types of the Securities
and Financial Services on a regular or ad hoc basis to ensure that the annual
caps would not be exceeded, and reminds the business departments and
the subsidiaries of the Company to supervise and control such connected
transactions. The business departments and subsidiaries of the Company
intending to conduct transactions will be responsible for proving that the
related party/connected transactions are conducted on normal commercial
terms or on terms no less (or more) favorable than those offered by or
provided to independent third parties, and providing relevant evidence
materials according to the requirements of the Related Party/Connected
Transactions Working Group.
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(6) The continuing connected transactions are subject to the annual review by all
the Independent Non-executive Directors, the internal audit department of the
Company and the auditors of the Company. The results of the annual review
conducted by the Independent Non-executive Directors and the auditors of
the Company will be disclosed in the annual reports of the Company.

(7) All documents and records with respect to related party/connected
transactions are required to be maintained and kept properly.

1.3.4 Historical transaction amounts

The historical amounts of the Securities and Financial Services under the 2021
Everbright Group Financial Products and Services Framework Agreement between
the Group and Members of Everbright Group for each of the two financial years
ended December 31, 2023 and for the six months ended June 30, 2024 are as

follows:
Approximate historical transaction amounts
For the six
Securities and Financial For the year ended months ended
Services December 31, June 30,
2022 2023 2024
(RMB million)
Revenue generated by the Group 321.96 342.51 148.41
from the provision of the
Securities and Financial
Services to Members of
Everbright Group
Fees paid by the Group to 135.72 137.59 53.28

Members of Everbright

Group for their provision

of the Securities and Financial
Services

1.3.5 Proposed annual caps

The Company estimates the annual caps for the continuing connected transactions
in respect of the mutual provision of the Securities and Financial Services between
the Group and Members of Everbright Group for each of the years 2025, 2026 and
2027 as follows:

Securities and Financial Proposed annual caps for the three
Services financial years ending December 31,
2025 2026 2027
(RMB million)
Revenue to be generated by the Group 385.00 385.00 385.00

from the provision of Securities
and Financial Services to
Members of Everbright Group

Fees to be paid by the Group to 152.00 152.00 152.00
Members of Everbright Group
for their provision of the
Securities and Financial Services
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Note:

(1)  As disclosed below, it is difficult for the Company to set the maximum daily deposit balance
cap. As such, the Company has applied to the Hong Kong Stock Exchange for and has
been granted a waiver from compliance with its obligation to set a maximum daily deposit
balance cap under the 2024 Everbright Group Financial Products and Services Framework
Agreement.

However, after considering the Group’s average annual deposit balance placed with
Everbright Bank for the two financial years ended December 31, 2023 and the six-month
deposit balance placed with Everbright Bank for the six months ended June 30, 2024, as
well as other relevant factors further elaborated below, the Company is able to roughly
estimate the Group’s average annual deposit balance to be placed with Everbright Bank for
the next three financial years ending December 31, 2027, so as to calculate the approximate
interest income that Everbright Bank is expected to pay on the Group’s deposits placed with
Everbright Bank for the next three financial years. Such estimated interest income has been
included in the annual caps for the revenue to be generated by the Group from Members of
Everbright Group.

1.3.6 Basis for determining the proposed annual caps*

Basis for determining the proposed annual caps for the revenue to be generated by
the Group from the provision of the Securities and Financial Services to Members
of Everbright Group

The Company expects that the revenue generated from the provision of the
Securities and Financial Services by the Group to Members of Everbright Group
will include interest income, revenue from the investment banking business,
revenue from the asset management business, revenue from the brokerage
business and other income. When estimating the annual caps for the revenue to be
generated from the provision of the Securities and Financial Services to Members
of Everbright Group, the Company has taken into account the following key
factors:

(1) The historical transaction amounts of the Group for the two financial years
ended December 31, 2023 and for the six months ended June 30, 2024.

(2) In its ordinary and usual course of business, the Group deposits its
proprietary funds and customer funds with Everbright Bank. It is expected
that the interest on its proprietary funds and customer funds deposited by the
Group with Everbright Bank will continue to contribute significant revenue.
The Company has included the estimated interest to be paid by Everbright
Bank on the Group’s proprietary funds and customer funds deposited within
the proposed annual caps. Pursuant to the Regulations on the Supervision
and Administration of Securities Companies (CFB IR ) BB PG )),
for a securities firm that engages in securities brokerage business, the
transaction settlement funds from its customers shall be deposited with a
designated commercial bank, and a separate account shall be opened and
managed for each customer. Once a customer has decided to have his/her/its
funds deposited with a particular bank, the Group shall open an account for
the customer in accordance with such instructions. The Group cannot control
customer deposits and withdrawals, as these amounts are entirely managed
by the customers in accordance with their personal trading requirements, and
the Group must act upon such instructions accordingly. In addition to taking
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(3)

into account the actual interest paid by Everbright Bank on the Group’s
proprietary funds and customer funds for the two financial years ended
December 31, 2023 and the six months ended June 30, 2024, the Company
also considers that the principal of investments in certain projects expected
to be recovered will generate stable interest income.

Based on the above considerations, the Company has estimated the total
interest income to be generated from the Group’s deposits with Everbright
Bank for the three financial years ending December 31, 2025, 2026 and
2027, which is expected to account for approximately 56%, 56% and 56% of
the proposed annual caps for the revenue to be generated from the Securities
and Financial Services Transactions, respectively.

The revenue from the investment banking business mainly comprises revenue
from bond underwriting and revenue from equity underwriting, in particular:

(1) Given the ongoing market-oriented reforms in the bond market in
China, which will be conductive to improving market efficiency and
transparency and attracting more investors to participate, it is expected
that the bond issuance scale will continue to expand. In recent years,
regulators have repeatedly emphasized their support for leading
securities firms to grow larger and become stronger. Capitalizing
on this opportunity, the Company has continuously enhanced its
competitiveness and underwritten diversified types of bonds, such as
green bonds, sustainable development bonds and asset securitization
products, supporting green development and low-carbon transition.
At the same time, the Company has also taken advantage of market
opportunities to increase the issuance of industrial bonds to better serve
the real economy. According to historical data, the Company’s total
revenue from bond underwriting has steadily increased, with a growth
rate of approximately 9.2% from 2022 to 2023. In particular, the
revenue from the bond underwriting transactions between the Company
and Members of Everbright Group represents approximately 10% of
the Company’s total revenue from bond underwriting. Considering
that the average annual bond issuance of major bond issuers within
Everbright Group exceeded RMB100.0 billion in recent years, and the
above factors, the Company expects that such growth trend will further
continue, and the revenue from bond underwriting will further increase.

(i1) Potential financing activities have been fully taken into consideration.
Everbright Group has multiple listed companies both domestically
and overseas. Its financial business segment focuses on four core
areas including commercial banking, investment banking, commercial
insurance, and asset management. Its industrial business segment
focuses on three key industries including environmental protection,
cultural tourism, and health and elderly care, and has multiple
enterprises with considerable industry influence. Against the backdrop
of the full implementation of the registration-based IPO system
reform, the relevant listed companies and industrial enterprises within
Everbright Group have financing needs such as refinancing and IPO,
and business needs such as mergers and acquisitions and restructuring
financial advisory services. As an integrated securities company
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(4)

(5)

controlled by Everbright Group, the Company has strong competitive
advantages in the above business areas. If the Company can obtain
project opportunities, it is expected that the revenue from the
investment banking business of the Group will experience significant
growth.

Based on the above considerations, the Company has estimated the
total revenue of the Group to be generated from the investment banking
business with Members of Everbright Group for the three financial years
ending December 31, 2025, 2026 and 2027, which is expected to account
for approximately 28%, 28% and 28% of the proposed annual caps for
the revenue to be generated from the Securities and Financial Services
Transactions, respectively.

In terms of the asset management business, during the period from 2021
to 2023, the management scale of China’s mutual funds experienced an
upward trend amid market fluctuations. According to statistics from the
Asset Management Association of China, by the end of 2023, the AUM
of mutual funds reached RMB27.27 trillion (excluding ETF feeder funds),
registering a year-on-year increase of 5.9%. With the advancement of the
mutual fund fee reform, the investment experience of investors has been
further improved, which will promote the further development of the mutual
fund asset management industry. The Group will continue to focus on asset
management and further diversify its product offerings and distribution, and
actively advance the application for the qualification of Everbright Asset
Management as mutual fund manager. Based on historical data, the scale of
the Group’s asset management and the progress of the application for the
qualification of Everbright Asset Management as mutual fund manager, it is
expected that the income from the Group’s asset management business will
grow steadily in the next three financial years.

Based on the above considerations, the Company has estimated the revenue
from the asset management business for the three financial years ending
December 31, 2025, 2026 and 2027, which is expected to account for
approximately 6%, 6% and 6% of the proposed annual caps for the revenue
to be generated from the Securities and Financial Services Transactions,
respectively.

The Group provides brokerage services to its customers, in particular:

(i) Given the nature of the brokerage business and prevailing trading
practices, the choice of broker for transactions and the transaction
volume are at the customers’ sole discretion and beyond the control of
the Group. As a result, the Group cannot predict the transaction amount
of its customers in advance, and pre-setting transaction limits for its
customers is not beneficial to the Group.
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(6)

(11) The Group leases trading seats to Members of Everbright Group
including Everbright Wealth Management and Sun Life Everbright,
and derives a relatively stable commission income from them, with
commissions maintaining at a range of 0.03% to 0.04%.

Based on the above considerations, the Company has estimated the revenue
to be generated from the provision of brokerage services to Members of
Everbright Group for the three financial years ending December 31, 2025,
2026 and 2027, which is expected to account for approximately 2%, 2% and
2% of the proposed annual caps for the revenue to be generated from the
Securities and Financial Services Transactions, respectively.

Other revenues include revenue from custody business and investment
advisory services, in particular:

(1) The Group provides custody and outsourcing services to Members
of Everbright Group and receives corresponding service fees, which
mainly include: (1) since 2016, the corresponding service fees charged
for providing outsourcing services on electronic contract and units
registration for the trust plans and for providing a complete set of
valuation outsourcing services for series of standard trusts and family
trusts managed by Members of Everbright Group. The Company
expects that the service business will continue to develop in the future;
(2) since 2024, the Group expects that it will continue to provide
custody outsourcing services for private placement products issued
by Members of Everbright Group that are registered with the Asset
Management Association of China as private placement fund managers.
Based on the above considerations, the Company expects to receive
stable revenue from such services.

(i1) The Group will develop its bond investment advisory business in
the future, providing customers with tailored investment advice and
solutions by leveraging the Group’s extensive experience and expertise
in the bond market to help them achieve their investment goals in a
complex and volatile market environment. It is expected that the scale
of the business will gradually increase in the next three years.

Based on the above considerations, the Company has estimated the revenue
to be generated from the provision of other services to Members of
Everbright Group for the three financial years ending December 31, 2025,
2026 and 2027, which is expected to account for approximately 4%, 4% and
4% of the proposed annual caps for the revenue to be generated from the
Securities and Financial Services Transactions, respectively.
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(7) Based on the above estimates, a buffer of 5% has been set.

Basis for determining the proposed annual caps for the fees to be paid by the
Group for the provision of the Securities and Financial Services by Members of
Everbright Group

The Company expects that the fees to be paid by the Group to Members of
Everbright Group for the Securities and Financial Services will include brokerage
expenses, asset management expenses, interest expenses and insurance expenses.
When estimating the annual caps for the fees to be paid by the Group to Members
of Everbright Group for the Securities and Financial Services, the Company has
taken into account the following key factors:

(I) The historical transaction amounts for the two financial years ended
December 31, 2023 and for the six months ended June 30, 2024.

(2) The Group expects to pay brokerage settlements, asset custody fees and
service fees for the distribution of financial products to Members of
Everbright Group in 2025, 2026 and 2027, in particular:

(i) Regular interest settlement with clients is required for the brokerage
business of the Group. The expenses incurred thereby is determined
by the amount of funds retained by the clients, which is based on the
clients’ discretion, and are therefore beyond the Group’s control. The
Group cannot predict the amount in advance, and setting a cap for
interest settlement ahead of time is not beneficial to the Group.

(i1) As for the custody fees arising from fund operations, taking into
account historical data, business nature and intra-group collaboration, it
is estimated that the Group’s expenses such as custody fees will remain
generally consistent with historical levels.

(iii) The Group primarily conducts the proxy sale of collective wealth
management plans on asset management, mutual funds and other
financial products through Everbright Bank. With the continuous
expansion of Everbright Bank’s customer base, its capability in proxy
sale is expected to grow, and the scale of products under the proxy
sale will further increase accordingly. With the implementation of
medium- and long-term strategic planning and synergistic strategies by
Everbright Group, the appetite of Everbright Bank in the proxy sale of
financial products issued by the Group is expected to increase.

Based on the above considerations, the Company has estimated the brokerage
settlements, asset custody fees and service fees for the distribution of
financial products to be paid to Members of Everbright Group in 2025, 2026
and 2027, which will account for approximately 39%, 39% and 39% of the
respective proposed annual caps for the fees to be paid by the Group to
Members of Everbright Group.
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(3) Based on the historical data, the interest on financing transactions such as
loans expected to be paid by the Group to Members of Everbright Group
for the next three financial years is expected to remain generally consistent,
which will account for approximately 33%, 33% and 33% of the respective
proposed annual caps for the fees to be paid by the Group to Members of
Everbright Group, respectively.

(4) The cooperation between the Group and Sun Life Everbright in the insurance
business is expected to continue in the next three years, resulting in insurance
expenses such as group supplemental medical insurance and women’s health
insurance. In addition, for the enterprise annuity account management
business, the Group will continue to cooperate with Everbright Bank and pay
management fees for the enterprise annuity account to Everbright Bank.

Based on the above considerations, the Company has estimated the
fees expected to be paid by the Group for its cooperation with Sun Life
Everbright and Everbright Bank in 2025, 2026 and 2027, which are expected
to account for approximately 22%, 22% and 22% of the respective proposed
annual caps for the fees to be paid by the Group to Members of Everbright
Group, respectively.

(5) Based on the above estimates, a buffer of 5% has been set.

In determining the annual caps for the next three financial years, the Company
assumes that for the duration of the projected period, there will not be any adverse
change or disruption in market conditions, operation and business environment or
government policies which may materially affect the Group’s businesses and those
of Members of Everbright Group during the term of the 2024 Everbright Group
Financial Products and Services Framework Agreement.

1.4 Waiver Application

In its ordinary and usual course of business, the Group deposits its proprietary funds
and customer funds with Everbright Bank (a connected person of the Company). The
Group has applied for a waiver from the Hong Kong Stock Exchange in relation to
setting a maximum daily deposit balance cap on the Group’s proprictary funds and
customer funds to be placed with Everbright Bank, and the Hong Kong Stock Exchange
has granted us a waiver from strict compliance with the maximum daily balance
requirements set out in Rule 14A.53 of the Hong Kong Listing Rules.
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Grounds for the waiver application are as follows:
1.4.1 Customer funds

Pursuant to the Regulations on the Supervision and Administration of Securities
Companies (as amended) (#5757 Al BB BB )(X81E5T)) issued by the State
Council of the PRC on July 29, 2014, securities firms engaged in the securities
brokerage business must deposit transaction settlement funds from its customers
in a designated commercial bank, and a separate account must be opened and
managed for each customer.

Once a customer has decided to have its funds deposited with a particular bank,
the Group must open an account for the customer in accordance with such
instruction. When a brokerage customer purchases securities through the Group
(as such customer’s securities broker), the funds would flow from such customer’s
individual account maintained at a particular commercial bank to the customer
funds account of the Group maintained at that commercial bank, which will
then be settled with the relevant securities settlement agency. When a brokerage
customer of the Group sells securities through the Group (as such customer’s
securities broker), the settlement funds would first flow from the relevant
settlement agency to the customer funds account of the Group maintained at the
commercial bank with which that customer opened its individual account, and
the settlement funds would then flow to the individual account of that customer
maintained at this particular commercial bank.

The Group cannot control customer deposits and withdrawals, as they are entirely
managed by the customers in accordance with their personal trading requirements
and the Group must act upon such instruction accordingly. Therefore, it is
burdensome and impracticable for the Group to estimate and set a maximum daily
balance cap for such deposits.

1.4.2 The Group’s proprietary funds

The Group’s proprietary funds are primarily used to support the daily operations
of various business lines and general working capital of the Group.

(1) It is challenging for the Group to set a maximum daily deposit balance cap
on the deposits of the Group’s proprietary funds because such deposits are
mainly subject to the ever-changing market conditions, which may fluctuate
significantly and makes it difficult for the Group to make forecasts in
advance.
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Margin financing and securities lending business

The Group offers margin financing and securities lending services to its
customers in the ordinary and usual course of business. China Securities
Depository and Clearing Corporation Limited (* B # 5 S 5045H A RA
A]) (“CSDC”) is the statutory clearance and settlement agency for margin
financing and securities lending business in China. Each PRC securities
firm providing margin financing and securities lending should file its
settlement account information (the “Settlement Account”) with CSDC to
receive the daily settlement funds in relation to the margin financing and
securities lending transactions. The Group has filed its proprietary funds
account maintained at Everbright Bank as the Settlement Account. The
daily amount of the settlement funds of margin financing and securities
lending transactions is closely linked to the daily trading volume of margin
financing and securities lending transactions, which is largely affected by
the prevailing securities market conditions. Since the prevailing securities
market may fluctuate from time to time, it would be difficult for the Group
to forecast the daily trading volume of margin financing and securities
lending transactions and the amount of daily settlement funds received from
CSDC. Meanwhile, margin financing and securities lending transactions are
initiated by customers and the Group is not able to predict the transactions to
be conducted by customers in advance.

Underwriting business

In its ordinary and usual course of business, the Group acts as underwriter
in IPOs, follow-on offerings, private placements, rights issues, equity-linked
offerings and issuance of fixed income products for corporate clients. In
accordance with the common practices in China’s securities market, investors
would be required to transfer the subscription funds for such transactions
to the account of the lead underwriter, and the lead underwriter would then
remit these funds (net of underwriting and sponsorship fees) to the account
of the issuer within a short period of time.

The amount of funds remitted to the Group’s account under this business
are contingent upon the number of such transactions in which the Group
participates as the lead underwriter and the proceeds raised by corporate
customers in the offerings, subject to prevailing market conditions which
are difficult to forecast. As a subsidiary of Everbright Group, the Group has
developed a longstanding cooperation with Everbright Bank for depositing
proceeds from fund raising activities of the Group’s corporate customers,
and such deposits are on general commercial terms or better terms than those
offered by other independent banks. Through such cooperation, Everbright
Bank has become substantially familiar with the Group’s fund operation
practices and facilitates effective and smooth communication between
Everbright Bank and the Group. Therefore, if the Group has to change
such account maintained at Everbright Bank to an account maintained at an
independent commercial bank, it would cause unnecessary interruption to the
Group’s underwriting business, which is not in the best interest of the Group.
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Proprietary trading

The Group engages in proprietary trading of a wide range of financial
products in its usual and ordinary course of business, including but not
limited to, equities and equity-linked securities and fixed income products.
The financial products that the Group’s proprietary trading business invests
in have corresponding settlement agencies, including but not limited to,
CSDC and the PRC inter-bank bond market. Everbright Bank has been
designated by the Group as the Group’s settlement bank for most of such
financial products. Accordingly, most of the settlement funds of the Group’s
proprietary trading would be transferred by the settlement agencies into the
deposit accounts of the Group maintained at Everbright Bank. The Group
may from time to time liquidate some of the proprietary financial products
and investment portfolios to realize cash, the amount of which, however,
is highly uncertain and can be very substantial, and is also mainly subject
to the financial market conditions which may fluctuate significantly and is
difficult for the Group to forecast.

If a cap is required to be set on the daily deposit balance limit of the deposits
of the Group’s proprietary funds realized from the Group’s proprietary
trading placed with Everbright Bank, it will cause undue burden and
inconvenience to the Group for the following reasons:

(1) The Group can only obtain information on the deposit balance of the
Group’s proprietary funds realized from the Group’s proprietary trading
placed with Everbright Bank after trading hours.

As mentioned above, most of the settlement funds of the Group’s
proprietary trading would be transferred by the settlement agencies into
the deposit accounts of the Group maintained at Everbright Bank. The
Group can only obtain information about the daily settlement amount
of the funds of proprietary trading after trading hours. Therefore,
the Group would not have information about the actual daily deposit
balance of the proprietary funds placed with Everbright Bank during
trading hours of that day.

In a typical situation where annual caps are set for continuing connected
transactions, a listed issuer can monitor the aggregate actual transaction
amount on an ongoing basis and take appropriate action beforehand to
ensure that the aggregate actual transaction amount would not exceed
the pre-set annual cap. However, in the Group’s case, since (i) the
amount of the settlement funds realized from daily proprietary trading
and the daily deposit balance placed with Everbright Bank are only
known to the Group after trading hours; and (ii) the Group’s proprietary
trading activities need to respond promptly to changes in the highly
volatile financial markets, it would cause significant inconvenience to
the Group if it is required to monitor and calculate the deposit balance
on an ongoing basis, and the Group will not be able to take appropriate
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(2)

(i1)

action beforehand to ensure that the daily deposit balance placed with
Everbright Bank does not exceed the pre-set daily cap. As such, setting
a cap on the daily deposit balance of the Group’s proprictary funds
placed by the Group with Everbright Bank is not meaningful to the
Group because the Group can only become aware of whether the actual
daily balance of such deposit has exceeded the daily cap afterwards
instead of beforehand.

Setting a cap on the daily deposit balance of the Group’s proprietary
funds placed with Everbright Bank may impose undue restrictions on
the Group’s proprietary trading business, which is not in the interest of
the Company and its Shareholders.

The purpose of the Group’s proprietary trading is to maximize
investment return while ensuring the risks associated with proprietary
trading are under proper control. Financial products are highly
responsive to the ever-changing market conditions, which requires the
traders to take proper actions promptly (such as the purchase, sale or
liquidation of proprietary financial products and investment portfolios)
in response to maximize investment return. If a cap is set on the daily
deposit balance limit on the Group’s proprietary funds placed with
Everbright Bank, when conducting the proprietary trading, the Group’s
traders would not only need to take into account the ever-changing
market conditions, but also estimate the impact on the daily deposit
balance of the Group’s proprietary funds placed with Everbright Bank
arising from the potential investment decisions to be made. This may
hamper the Group’s ability to respond to the changes in highly volatile
financial markets promptly and thus adversely impact the Group’s
investment return from proprietary trading. Therefore, such undue
burden and restrictions on the Group’s proprietary trading business may
not be in the interest of the Company and its Shareholders.

Deposit transactions are “passive” in nature, meaning the commercial bank
in which the Group deposits funds pays the Group the corresponding interest
pursuant to the relevant terms and conditions.

When choosing a bank for placing its deposits, the Group will consider
various factors such as the deposit interest rate offered by the bank, the
geographical convenience of the branches located both domestically and
overseas and other favorable terms offered by the bank. The decision made
by the Group in choosing the most appropriate bank to place its deposits
with is entirely driven by commercial reasons and the deposit arrangements
between the Group and Everbright Bank are also conducted based on normal
commercial terms.
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The Group prefers to deposit its proprietary funds with Everbright Bank for
following reasons:

(1) The Group has developed a longstanding cooperation with Everbright
Bank in fund management. For example, as mentioned above, the
Group has registered Everbright Bank as its settlement bank with major
settlement agencies for various financial products and transactions
that the Group invests or engages in to receive the settlement amount.
Through such longstanding cooperation, Everbright Bank has become
familiar with the procedures of the Group’s fund management, which
contributes to the Group’s operational efficiency in fund management.
If the Group has to change an account maintained at Everbright Bank
to an account maintained at an independent commercial bank, it would
cause unnecessary interruption to the Group’s daily business operation,
which is not in the best interest of the Group;

(ii) In line with the Group’s overall development strategy, Everbright
Group has been encouraging its members (including the Company and
Everbright Bank) to cooperate in various aspects to achieve synergy.
Based on past experience, Everbright Bank has consistently been able
to utilize its resources to provide timely support to meet the Group’s
funding needs, which facilitates the effective operation of the Group’s
business; and

(iii)) Prior to deciding to deposit its proprietary funds with Everbright
Bank, the Group would ascertain that the terms offered to the Group
by Everbright Bank are fair, reasonable and no less favorable than
those offered by independent commercial banks. In particular, the
Group would confirm that the deposit interest rate is based on the
prevailing market interest rate for the same type of deposits with the
same duration in the financial industry in China, and such interest rate
is not lower than the comparable deposit interest rate offered by other
commercial banks during the same period.

In the event that any further amendments to the Hong Kong Listing Rules impose more
stringent requirements on the continuing connected transactions referred to in the waiver
application than those currently applicable to the Company, the Company will take
immediate steps to ensure compliance with such new requirements within a reasonable
period of time.
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1.5 Reasons for and Benefits of Entering into the 2024 Everbright Group Financial
Products and Services Framework Agreement

The reasons for and benefits of entering into the 2024 Everbright Group Financial
Products and Services Framework Agreement between the Company and Everbright
Group are as follows:

(I) The Securities and Financial Products Transactions and the Securities and
Financial Services Transactions under the 2024 Everbright Group Financial
Products and Services Framework Agreement are and will be conducted in
the ordinary and usual course of business of the Group. Such transactions will
continue to be agreed on arm’s length basis with terms that are fair and reasonable
to the Company. Due to the historical and future long-term cooperation between
the Group and Members of Everbright Group, the Directors believe that it is
beneficial to the Group to renew the Everbright Group Financial Products and
Services Framework Agreement with Everbright Group as the transactions
thereunder have facilitated and will continue to facilitate the overall business
operations and growth of the Group’s business.

(2) These transactions will provide cost synergies by integrating favorable resources
between the Group and Members of Everbright Group, thereby reducing the
aggregate operational costs and general expenses so as to improve the profitability
and to strengthen the leading position of the Company in the securities industry.

(3) Further, such continuing connected transactions will enable Members of
Everbright Group to deepen their understanding of the operations of the Group,
which will allow them to provide the Group with services and/or products that are
more tailored and efficient compared to those available from independent third
parties.

The Directors are of the view that the Securities and Financial Products Transactions
and the Securities and Financial Services Transactions under the 2024 Everbright Group
Financial Products and Services Framework Agreement will be conducted on normal
commercial terms in the Company’s ordinary and usual course of business, and the
terms and conditions therein as well as the proposed annual caps for the continuing
connected transactions contemplated thereunder are fair and reasonable, and are in the
interests of the Company and its Shareholders as a whole. The view of the Independent
Non-executive Directors of the Company on the 2024 Everbright Group Financial
Products and Services Framework Agreement and the proposed annual caps will be set
out in the letter from the Independent Board Committee contained in the circular to be
published by the Company after considering the advice from the Independent Financial
Adviser.
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2. 2024 EVERBRIGHT GROUP NON-FINANCIAL MISCELLANEOUS SERVICES
FRAMEWORK AGREEMENT

2.1

2.2

2.3

Background

In the ordinary and usual course of business, Members of Everbright Group and the
Group provide certain non-financial miscellaneous services to each other. The non-
financial miscellaneous services provided by Members of Everbright Group to the
Group include, but are not limited to, information technology and Internet network
services, conference services, title sponsorship services, network maintenance,
printing and publication, books and audio/video products, renovation, training,
medical care, corporate travel management, advertising and promotion, property
management, consultancy services, labor outsourcing related services and other non-
financial miscellaneous services. The non-financial miscellaneous services to be
provided by the Group to Members of Everbright Group include, but are not limited
to, information technology and Internet network services, lease of advertising places,
logistics, warehouse, consultancy services, labor outsourcing and other non-financial
miscellaneous services.

Given the expiry of the 2021 Non-financial Miscellaneous Services Framework
Agreement on December 31, 2024, and based on such agreement, the Company
proposes to enter into the 2024 Everbright Group Non-financial Miscellaneous Services
Framework Agreement with Everbright Group, with a term of three years from January
1, 2025 to December 31, 2027.

Pricing Basis

The pricing of mutual provision of non-financial miscellaneous services between the
Group and Members of Everbright Group shall be determined based on arm’s length
negotiation between the parties in accordance with the relevant laws and regulations and
on normal commercial terms which are no less (or more) favorable than those provided
by/offered to third parties with respect to such services.

Pricing Approval and Supervision

To ensure that the above Everbright Group Non-financial Miscellaneous Services
Framework Agreement is implemented on normal commercial terms or on terms no less
favorable than those applicable to independent third parties, the Company has adopted
additional internal control policies, including:

(1) Before confirming the pricing of the transactions by the relevant departments and
subsidiaries of the Company with Members of Everbright Group, the Group shall
refer to the pricing offered to or quoted by two or more independent third parties
for contemporaneous transactions in similar quantities to determine if the pricing
and terms for the relevant transactions are fair, reasonable and no less favorable
than those quoted by independent third parties to the Group or no more favorable
than those offered by the Group to independent third parties, as the case may be.
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(2) The relevant departments and subsidiaries of the Company shall take the
responsibility to prove that the connected transactions are entered into on normal
commercial terms or on terms no less (or more) favorable than those offered by
or provided to independent third parties, and provide relevant evidence materials
according to the requirements of the Related Party/Connected Transactions
Working Group of the Company.

(3) If the aforesaid pricing quoted by or offered to independent third parties cannot be
obtained for a particular transaction, the relevant connected transaction shall be
separately considered. The relevant departments and subsidiaries of the Company
shall state the specific reasons to the Related Party/Connected Transactions
Working Group of the Company and elaborate on the necessity of the connected
transactions and the fairness of pricing.

(4) All documents and records with respect to connected transactions are required to
be maintained and kept properly.

Historical Figures

A breakdown of the approximate historical transaction figures in respect of the non-
financial miscellaneous services transactions between the Group and Members of
Everbright Group for the two financial years ended December 31, 2023 and the six
months ended June 30, 2024 is as follows:

Non-financial miscellaneous services Approximate historical transaction amounts

For the six

For the year ended months ended

December 31, June 30,

2022 2023 2024

(RMB million)

Revenue generated by the Group 0.00 0.02 0.00
from the provision of non-financial
miscellaneous services to Members

of Everbright Group
Fees paid by the Group to Members 12.53 24.00 6.85

of Everbright Group for
their provision of non-financial
miscellaneous services
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2.5

2.6

Annual Caps

The Directors of the Company estimate the annual caps for the continuing connected
transactions in which the Group will use the non-financial miscellaneous services
provided by and pay fees to Members of Everbright Group for each of the years 2025,
2026 and 2027 as follows:

Proposed annual caps for the three

Non-financial miscellaneous services financial years ending December 31,
2025 2026 2027
(RMB million)
Revenue to be generated by 1 1 1

the Group from the

provision of non-financial
miscellaneous services to
Members of Everbright Group

Fees to be paid by the Group to 91.00 99.00 107.00
Members of Everbright Group
for their provision of non-financial
miscellaneous services

Basis for Determining the Proposed Annual Caps™*

When estimating the annual caps for the fees to be paid by the Group under the 2024
Everbright Group Non-financial Miscellaneous Services Framework Agreement, the
Company has made the estimates based on the historical figures for the two financial
years ended December 31, 2023 and for the six months ended June 30, 2024. In
addition, the Company has considered, among other things, the following key factors:

(1) Following the merger of China Youth Travel Group Limited (7' ik 4 Fl 2>
A]) (“China Youth Travel”) into Everbright Group in 2019, with the aim of
further leveraging the synergies among various enterprises within Everbright
Group, the Group has initiated and will continue the cooperation with China
Youth Travel in business travel services at market-based fair prices and terms.
Affected by the pandemic, the historical amount of travel expenses incurred by
the Group was generally low. As the Group’s travel has gradually returned to
normal, and taking into account the Group’s business development, it is expected
that the travel expenses will continue to increase. In addition, as the strategic
cooperation between the Group and China Youth Travel deepens, the Group will
continue to expand the use of the China Youth Travel System within the Group.
With employees of the Group also gradually becoming accustomed to arranging
business travels through China Youth Travel, the cooperation between the Group
and China Youth Travel is expected to expand further. Therefore, it is estimated
that the overall expenses paid to China Youth Travel will increase in the future.

40



(2)

(3)

(4)

Based on the above considerations, the Company has estimated the amount of
transactions with China Youth Travel for the next three years, which is expected
to account for approximately 55%, 56% and 56% of the proposed annual caps for
the fees to be paid by the Group to Members of Everbright Group in the next three
years, respectively.

In line with the further advancement of Everbright Group’s IT strategic planning,
the Group will focus on synergy strategies and technological innovation, and
engage in closer cooperation with various enterprises within the Group, such as
Everbright Technology Co., Ltd. Ot KFHYA R/ A]), in important fields such
microservices and component-based mobile development, thereby providing
higher quality information technology services for the business development of the
Group.

Based on the above considerations, the Company has estimated the cost of
information technology consulting services to be paid in the future, which is
expected to account for approximately 16%, 15% and 14% of the proposed annual
caps for the fees to be paid by the Group to Members of Everbright Group in the
next three years, respectively.

The Company’s headquarters and other branches use property amenity services
from Members of Everbright Group, including property management, canteen
catering, conference services and sharing of utilities. Considering equipment repair
and maintenance costs, material costs, annual equipment inspection expenses,
potential staffing needs, and the anticipated future expenses for joint corporate
activities of Everbright Group in Hong Kong, the Company estimates that the
miscellaneous fees to be paid to Members of Everbright Group will account for
approximately 23%, 24% and 25% of the respective proposed annual caps for the
fees to be paid by the Group to Members of Everbright Group in the next three
years, respectively.

In its ordinary and usual course of business, the Group may, from time to time,
provide Members of Everbright Group with information technology and Internet
network services, lease of advertising places, consultancy services, and other non-
financial miscellaneous services, and the provision of such services may generate
revenue.

In addition, in arriving at the above proposed annual caps, the Company has also taken
into account inflation, and assumed that, during the term of the 2024 Everbright Group
Non-financial Miscellaneous Services Framework Agreement, there will not be any
adverse change or disruption in market conditions, operation and business environment
or government policies which may materially affect the businesses of the Group and
those of Members of Everbright Group.
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2.7 Reasons for and Benefits of Entering into the 2024 Everbright Group Non-financial
Miscellaneous Services Framework Agreement

The reasons for and benefits of entering into the 2024 Everbright Group Non-financial
Miscellaneous Services Framework Agreement between the Company and Everbright
Group are as follows:

(1) Given the historical and future long-term cooperation between the Group and
Members of Everbright Group as well as the wide range of industries in which
Members of Everbright Group are engaged, including finance, environmental
protection, culture and travel, etc., the services described in the service scope
of the Everbright Group Non-financial Miscellaneous Services Framework
Agreement could be provided to Members of Everbright Group by the Group or
vice versa during the ordinary and usual course of business and operation of the
Group.

(2) These transactions will create cost synergies by integrating favorable resources
between the Group and Members of Everbright Group, thereby reducing the
aggregate operational cost and general expenses so as to further improve the
profitability and the leading position of the Company in the securities industry.

(3) Furthermore, such transactions will provide Members of Everbright Group
opportunities to better understand the operations of the Group, which will enable
Members of Everbright Group to provide the Group with services and/or products
that are more tailored and efficient than those provided by independent third
parties.

The Directors (including the Independent Non-executive Directors) are of the view
that the transactions under the 2024 Everbright Group Non-financial Miscellaneous
Services Framework Agreement will be conducted on normal commercial terms in
the Company’s ordinary and usual course of business, and the terms and conditions
therein as well as the proposed annual caps for the continuing connected transactions
contemplated thereunder are fair and reasonable, and are in the interests of the Company
and its Shareholders as a whole.

3. 2024 EVERBRIGHT GROUP PROPERTY LEASING FRAMEWORK AGREEMENT
3.1 Background

In its ordinary and usual course of business, the Group have leased certain properties
from Members of Everbright Group for the office and operational uses. Members of
Everbright Group have also leased certain properties from the Group, primarily for
business operations.

Given the expiry of the 2021 Everbright Group Property Leasing Framework Agreement
on December 31, 2024, and based on such agreement, the Company proposes to
enter into the 2024 Everbright Group Property Leasing Framework Agreement with
Everbright Group, with a term of three years from January 1, 2025 to December 31,
2027.
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3.2

3.3

3.4

Major Terms of the 2024 Everbright Group Property Leasing Framework
Agreement

The major terms of the 2024 Everbright Group Property Leasing Framework Agreement
are set out below:

(1) The rental shall be determined based on the applicable market rental at the
location of the leased property.

(2) The Company or its subsidiaries and Members of Everbright Group shall enter into
specific transaction agreements, and agree on the specific terms and conditions in
compliance with the principles and scope determined based on the 2024 Everbright
Group Property Leasing Framework Agreement.

(3) The Company or its subsidiaries and Members of Everbright Group are entitled to
lease additional building space from the available properties owned by the other
party during the term of the 2024 Everbright Group Property Leasing Framework
Agreement, and adjust the rental accordingly.

(4) Based on relevant provisions in specific transaction agreements, any party entering
into the specific transaction agreements may issue a notice to the other party
to terminate a certain transaction within a reasonable period of time (where the
corresponding market practice for the relevant transaction is to adopt a shorter
notice period, the market practice shall prevail).

Pricing Basis

The pricing of mutual property leasing between the Group and Members of Everbright
Group shall be negotiated by the parties on a fair and reasonable basis with reference to
the prevailing market rent applicable to the place where the leased property is located
(being the rental received by independent third parties in the ordinary and usual course
of business and on normal commercial terms for the provision of similar type of leased
property in the same area). In addition, the parties are entitled to lease additional
building space from the available properties of the other party during the term of the
agreement and adjust the rental accordingly.

Pricing Approval and Supervision

To ensure that the aforesaid 2024 Everbright Group Property Leasing Framework
Agreement is implemented on normal commercial terms or on terms no less favorable
than terms applicable to independent third parties, the Company has taken additional
internal control measures, including the following:

(1) Before determining the pricing of the transactions by the Group with Members
of Everbright Group, the Group shall refer to the pricing offered to or quoted by
two or more independent third parties for contemporaneous transactions in similar
quantities or the quotations for the products or services provided by them to
determine if the pricing and terms for the relevant transactions are fair, reasonable
and no less favorable than those quoted by independent third parties to the Group
or no more favorable than those offered by the Group to independent third parties,
as the case may be.
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(2) The relevant departments and subsidiaries of the Group shall take the
responsibility to prove that the connected transactions are entered into on normal
commercial terms or on terms no less (or more) favorable than those offered by or
provided to independent third parties, and provide relevant evidence according to
the requirements of the Related Party/Connected Transactions Working Group of
the Company.

(3) If the aforesaid pricing quoted by or offered to independent third parties cannot
be obtained for a particular transaction, the relevant connected transaction shall
be separately considered. The relevant departments and subsidiaries of the Group
shall state the specific reasons to the Related Party/Connected Transactions
Working Group of the Company and elaborate on the necessity of the connected
transactions and the fairness of pricing.

(4) All documents and records with respect to connected transactions are required to
be maintained and kept properly.

Historical Figures

A breakdown of the approximate historical figures in respect of the rental received from
and paid to Members of Everbright Group by the Group for the two financial years
ended December 31, 2023 and the six months ended June 30, 2024 is as follows:

Approximate historical transaction amounts

For the six
For the year ended months ended
Property leasing December 31, June 30,
2022 2023 2024
(RMB million)
Rental income received by the Group 3.56 3.65 1.82
from Members of Everbright Group
for the leased property
Rental expenses paid by the Group to 69.10N ! 117.92Note 1 145.26N¢ !
Members of Everbright Group
for the leased property/total value of
right-of-use assets involved
Note:
1. The relevant caps of the lease of the Group as the lessee include: (i) for properties leased from

Members of Everbright Group with a term of one year or less, the rental expenses paid by the
Group in that year (period); and (ii) for the properties leased from Members of Everbright Group
with a term of more than one year, the total value of right-of-use assets involved in the properties
leased from Members of Everbright Group in that year (period).
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3.7

Annual Caps

The Company estimates the annual caps for the continuing connected transactions under
the 2024 Everbright Group Property Leasing Framework Agreement for each of the
years 2025, 2026 and 2027 as follows:

Proposed Annual caps for the three

Property leasing financial years ending December 31,
2025 2026 2027
(RMB million)
Rental income to be received by the 4.00 5.00 5.00

Group from Members of Everbright
Group for the leased property

Rental expenses to be paid by the 1Q5Nore ! 105"t ! 31 7Nore !
Group to Members of Everbright
Group for the leased property/
total value of right-of-use assets
involved

Note:

1. The relevant caps of the lease of the Group as the lessee include: (i) for properties leased from
Members of Everbright Group with a term of one year or less, the Group’s rental expenses
expected to be paid in that year (period); and (ii) for the properties leased from Members of
Everbright Group with a term of more than one year, the total value of right-of-use assets involved
in the properties expected to be leased from Members of Everbright Group in that year (period).

Basis for Determining the Proposed Annual Caps*

Rental income to be received from Members of Everbright Group

When estimating the annual caps for the rental income to be received from Members of

Everbright Group, the Company has taken into account the above historical figures and

also considered, among other things, the following key factors:

(1) Considering the current business needs of Members of Everbright Group, Members
of Everbright Group are expected to continue to lease the existing properties from

the Group during the three financial years ending December 31, 2027.

(2) The potential increase in market rentals of commercial properties for the three
financial years ending December 31, 2027.
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Rental Expenses to be incurred by the Group

When estimating the annual caps for the rental expenses to be incurred by the Group,
the Company has taken into account the above historical figures and also considered,
among other things, the following key factors:

(1) The potential demand for office spaces for the current business and the potential
expansion of the Group in the PRC, Hong Kong and overseas markets and the
further optimization of branch networks. The Group expects to maintain its
existing leases, and will also adjust expenses on property leasing arising from new
securities branches and the relocation of offices in the three financial years ending
December 31, 2027.

(2) The potential increase in the number of properties to be renewed, the renewal
terms, and the market rentals of commercial properties for each of the three
financial years ending December 31, 2027.

Reasons for and Benefits of Entering into the 2024 Everbright Group Property
Leasing Framework Agreement

In order to meet the needs of operation and management and daily office, the Group
leased certain premises in Beijing, Hong Kong and other cities in the PRC from
Members of Everbright Group, and Members of Everbright Group also leased certain
premises in Shanghai and other cities from the Group. The relevant leased properties
are necessary for the business operations or office facilities of the Group or Members
of Everbright Group. The existing 2021 Everbright Group Property Leasing Framework
Agreement will expire on December 31, 2024. In order to ensure the sustained and
stable development of its existing business, it is expected that the Company will
continue to lease the relevant leased properties to Members of Everbright Group and
lease office premises from Members of Everbright Group. Therefore, it is necessary
for the Company to renew the property leasing framework agreement with Everbright
Group to better monitor the continuing connected transactions between both parties in
relation to the property leasing and meet the business needs of both parties.

The Directors (including the Independent Non-executive Directors) are of the view
that the transactions under the 2024 Everbright Group Property Leasing Framework
Agreement will be conducted on normal commercial terms in the Company’s ordinary
and usual course of business, and the terms and conditions therein as well as the
proposed annual caps for the continuing connected transactions contemplated thereunder
are fair and reasonable, and are in the interests of the Company and its Shareholders as
a whole.
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4.

IMPLICATIONS OF THE HONG KONG LISTING RULES

@

(ID)

Connected persons involved:
Connected person Relationship with the Group

Everbright Group: ~ As at the date of this announcement, Everbright Group is
directly interested in 1,159,456,183 A Shares of the Company,
representing 25.15% of the total issued share capital of the
Company, and is indirectly interested in 956,017,000 A Shares of
the Company through Everbright Limited, representing 20.73%
of the total issued share capital of the Company. Accordingly,
Everbright Group is the controlling Shareholder of the Company,
and Members of Everbright Group are connected persons of the
Company.

Everbright Bank: Everbright Bank is a consolidated subsidiary of Everbright Group
and accordingly, is an associate of Everbright Group and therefore
a connected person of the Company.

Pursuant to Chapter 14A of the Hong Kong Listing Rules, Members of Everbright
Group are connected persons of the Company, and therefore the transactions
contemplated under the 2024 Everbright Group Continuing Connected Transactions
Framework Agreements constitute the continuing connected transactions of the
Company under Chapter 14A of the Hong Kong Listing Rules.

Implications of the Hong Kong Listing Rules

(1) 2024 Everbright Group Financial Products and Services Framework
Agreement

As the respective highest applicable percentage ratios (as defined in Rule 14.07
of the Hong Kong Listing Rules) in respect of the proposed annual caps for the
Securities and Financial Products Transactions contemplated under the 2024
Everbright Group Financial Products and Services Framework Agreement for
the three financial years ending December 31, 2027 exceed 5%, such continuing
connected transactions are subject to the reporting, announcement, annual review
and independent shareholders’ approval requirements under Chapter 14A of the
Hong Kong Listing Rules.

As the respective highest applicable percentage ratios in respect of the proposed
annual caps for the Securities and Financial Services Transactions (Deposit
Services excluded) for the three financial years ending December 31, 2027 exceed
0.1% but are less than 5%, such continuing connected transactions are subject to
the reporting, announcement and annual review requirements but are exempt from
the independent shareholders’ approval requirement.

The Company has reapplied to the Hong Kong Stock Exchange for a waiver from
strict compliance with the maximum daily deposit balance cap on the Group’s
proprietary funds and customer funds placed with Everbright Bank as required
under Rule 14A.53 of the Hong Kong Listing Rules, and the Hong Kong Stock
Exchange has granted such a waiver. However, the Deposit Services are subject
to the reporting, announcement, annual review and independent shareholders’
approval requirements under Chapter 14A of the Hong Kong Listing Rules.
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(2) 2024 Everbright Group Non-financial Miscellaneous Services Framework

&)

Agreement

For the 2024 Everbright Group Non-financial Miscellaneous Services Framework
Agreement, (i) as the highest applicable percentage ratio in respect of the
proposed annual caps for the non-financial miscellaneous services transactions
(expense) for the three financial years ending December 31, 2027 exceeds 0.1%
but is less than 5%, such continuing connected transactions are subject to the
relevant reporting, announcement and annual review requirements but are exempt
from the independent shareholders’ approval requirement under Chapter 14A
of the Hong Kong Listing Rules; (ii) as all the applicable percentage ratios in
respect of the proposed annual caps for the non-financial miscellaneous services
transactions (revenue) for the three financial years ending December 31, 2027
are less than 0.1%, such continuing connected transactions are fully exempt from
the requirements on connected transactions under Chapter 14A of the Hong Kong
Listing Rules.

2024 Everbright Group Property Leasing Framework Agreement

For the 2024 Everbright Group Property Leasing Framework Agreement, (i) as the
highest applicable percentage ratio in respect of the proposed annual caps for the
leasing transactions (expense) for the three financial years ending December 31,
2027 exceeds 0.1% but is less than 5%, such continuing connected transactions are
subject to the relevant reporting, announcement and annual review requirements
but are exempt from the independent shareholders’ approval requirement under
Chapter 14A of the Hong Kong Listing Rules; (ii) as the all applicable percentage
ratios in respect of the proposed annual caps for the leasing transactions (revenue)
for the three financial years ending December 31, 2027 are less than 0.1%, such
continuing connected transactions are fully exempt from the requirements on
connected transactions under Chapter 14A of the Hong Kong Listing Rules.

On October 30, 2024, the Company held a meeting of the Board, at which the
resolutions in relation to the 2024 Everbright Group Financial Products and
Services Framework Agreement, the 2024 Everbright Group Non-financial
Miscellaneous Services Framework Agreement and the 2024 Everbright Group
Property Leasing Framework Agreement, and the annual caps for the continuing
connected transactions contemplated thereunder were considered and approved.
Mr. Zhao Ling and Mr. Liu Qiuming (being executive Directors of the Company),
and Ms. Ma Rentao, Mr. Lian Yalin, Ms. Wang Yun and Mr. Yin Yanwu (being
non-executive Directors of the Company) are deemed to have material interests
in all of the above continuing connected transactions to be contemplated between
the Group and Members of Everbright Group and have abstained from voting with
respect to considering and approving these resolutions at the Board meeting. Save
as disclosed above, no other Directors have a material interest in such transactions,
and therefore none of the other Directors abstained from voting with respect to the
aforesaid resolutions at the Board meeting.
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GENERAL INFORMATION
5.1 Information about Everbright Group

Everbright Group is a state-owned enterprise incorporated under the laws of the PRC
on November 12, 1990. It was promoted and established by the Ministry of Finance
of the PRC and Central Huijin Investment Ltd. ("R [E&HEHREALAA).
Everbright Group is committed to the long-term strategic objective of building a world-
class finance holding group with Chinese characteristics, and creates and leverages
its strategic advantages in comprehensive finance, synergy of industry and finance,
and cross-border operations. It has several listed companies at home and abroad,
and its operating results showed steady growth in its two major business segments,
namely finance and industry. In terms of finance segment, it focuses on the four core
businesses, namely commercial banking, investment banking, commercial insurance and
asset management. In terms of featured industry segment, it focuses on the three key
industries, namely environmental protection, cultural tourism and health care.

5.2 Information about the Group

The Group is a full-service securities group with strong innovation capabilities and an
integrated onshore and offshore business platform. As a core financial services platform
of Everbright Group, the Group benefits from synergies within Everbright Group and
from the “Everbright” brand recognition. The Group offers a full range of financial
products and services to a large and diversified client base that includes enterprises,
financial institutions, governments and individuals. The Group’s main business includes
the wealth management business segment, corporate financing business segment,
institutional customer business segment, investment trading business segment, asset
management business segment and equity investment business segment.

EXTRAORDINARY GENERAL MEETING

The Company will convene an extraordinary general meeting for the purposes of, among other
things, obtaining the Independent Shareholders’ approval for the Securities and Financial
Products Transactions (including the proposed annual caps) and the Deposit Services under
the 2024 Everbright Group Financial Products and Services Framework Agreement (if
deemed appropriate). Everbright Group, Everbright Limited and their associates will abstain
from voting on the relevant resolutions.

The Independent Board Committee, comprising all the Independent Non-executive Directors
of the Company, has been formed to advise the Independent Shareholders on the terms of
the Securities and Financial Products Transactions (including the proposed annual caps)
and the Deposit Services under the 2024 Everbright Group Financial Products and Services
Framework Agreement. Gram Capital has been appointed as the Independent Financial
Adviser to advise the Independent Board Committee and the Independent Shareholders on the
aforesaid matters.

The Company expects to publish a circular to Shareholders on or before November 20, 2024,
containing further details of the 2024 Everbright Group Financial Products and Services
Framework Agreement, a letter of advice from the Independent Financial Adviser to the
Independent Board Committee and the Independent Shareholders and a letter from the
Independent Board Committee to the Independent Shareholders and the recommendation
of the Independent Board Committee on voting on the Securities and Financial Products
Transactions (including the proposed annual caps) and the Deposit Services under the 2024
Everbright Group Financial Products and Services Framework Agreement.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms shall have

the meanings set out below:

“2021 Everbright Group Continuing
Connected Transactions Framework
Agreements”

“2021 Everbright Group Financial
Products and Services Framework
Agreement”

“2021 Everbright Group Non-financial
Miscellaneous Services Framework
Agreement”

“2021 Everbright Group Property
Leasing Framework Agreement”

“2024 Everbright Group Continuing
Connected Transactions Framework
Agreements”

“2024 Everbright Group Financial
Products and Services Framework
Agreement”

“2024 Everbright Group Non-financial
Miscellaneous Services Framework
Agreement”

collective term of (1) the 2021 Everbright Group
Financial Products and Services Framework
Agreement; (2) the 2021 Everbright Group
Property Leasing Framework Agreement; and
(3) the 2021 Everbright Group Non-financial
Miscellaneous Services Framework Agreement
entered into between the Company and
Everbright Group

the 2021 financial products and services
framework agreement entered into between the
Company and Everbright Group, with a term of
three years from January 1, 2022 to December
31, 2024

the 2021 non-financial miscellaneous services
framework agreement entered into between the
Company and Everbright Group, with a term of
three years from January 1, 2022 to December
31, 2024

the 2021 property leasing framework agreement
entered into between the Company and
Everbright Group, with a term of three years
from January 1, 2022 to December 31, 2024

collective term of (1) the 2024 Everbright Group
Financial Products and Services Framework
Agreement; (2) the 2024 Everbright Group
Property Leasing Framework Agreement; and
(3) the 2024 Everbright Group Non-financial
Miscellaneous Services Framework Agreement
proposed to be entered into between the Company
and Everbright Group

the 2024 securities and financial products
transactions and services framework agreement
proposed to be entered into between the Company
and Everbright Group, with a term of three years
from January 1, 2025 to December 31, 2027

the 2024 non-financial miscellaneous services
framework agreement proposed to be entered into
between the Company and Everbright Group,
with a term of three years from January 1, 2025
to December 31, 2027
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“2024 Everbright Group Property
Leasing Framework Agreement”

“Articles of Association”

“associate(s)”

“Board” or “Board of Directors”
“BSE”

“China” or “PRC”

“Company Law”

“Company”

“CSRC”
“Director(s)”

“Deposit Services”

66ETF”

“Everbright Asset Management”

“Everbright Bank”

the 2024 property leasing framework agreement
proposed to be entered into between the Company
and Everbright Group, with a term of three years
from January 1, 2025 to December 31, 2027

the articles of association of the Company

has the meaning ascribed thereto under the Hong
Kong Listing Rules

the board of directors of the Company
Beijing Stock Exchange

the People’s Republic of China excluding, for
the purpose of this announcement, Hong Kong
Special Administrative Region, Macau Special
Administrative Region and Taiwan district

Company Law of the People’s Republic of China

Everbright Securities Company Limited (%
K& T A AR A, a joint stock company
incorporated in the PRC with limited liability and
whose H Shares and A Shares are listed on the
main board of the Hong Kong Stock Exchange
(stock code: 6178) and the SSE (stock code:
601788), respectively

China Securities Regulatory Commission
directors of the Company

the deposit services to be provided by Members
of Everbright Group

exchange-traded fund

Everbright Securities Asset Management Co.,
Ltd. Ot KBHEEEHARAA), a wholly-

owned subsidiary of the Company

China Everbright Bank Co., Ltd. (FFEYER
SRATIEA A BR /A F]), a company incorporated
under the laws of the PRC on June 18, 1992 and
converted into a joint stock company with limited
liability in 1997. Its A shares are listed on the
SSE (stock code: 601818) and its H shares are
listed on the Hong Kong Stock Exchange (stock
code: 6818). Everbright Bank is a subsidiary of
Everbright Group
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“Everbright Futures”

“Everbright Group”

“Everbright Limited”

“Everbright Trust”

“GrOup’,
“HK dollars” or “HKD”

“Hong Kong”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“Independent Board Committee”

“Independent Non-executive Directors”

Everbright Futures Co., Ltd. Gt RIHFEAH R A
F]), a wholly-owned subsidiary of the Company

China Everbright Group Ltd. (H[E%K % K
#3753 7]) (previously known as China Everbright
(Group) Corporation (HEIYEK(EEE)FEAF])),
a state-owned company incorporated under the
laws of the PRC on November 12, 1990 and
the controlling Shareholder of the Company.
Everbright Group was converted into a joint stock
company and renamed as China Everbright Group
Ltd. (FEDEREE /A7) on December 8,
2014

China Everbright Limited (4Bt RKEERA R
F]), a company listed on the Hong Kong Stock
Exchange (stock code: 165) and an indirect
subsidiary of Everbright Group and the second
largest Shareholder of the Company

Everbright Xinglong Trust Co., Ltd. (JfK BLRE
Rt A REL/ATF]), a subsidiary of Everbright
Group

the Company and its subsidiaries
the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of
the PRC

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

The Stock Exchange of Hong Kong Limited

an independent board committee comprising all
Independent Non-executive Directors (namely
Mr. Ren Yongping, Mr. Yin Junming, Mr. Lau
Ying Pan, Ms. Chen Xuanjuan and Mr. Lv
Suiqi) formed to give advice to the Independent
Shareholders with respect to the Securities and
Financial Products Transactions (including the
proposed annual caps) and the Deposit Services
under the 2024 Everbright Group Financial
Products and Services Framework Agreement

the independent non-executive Directors of the
Company
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“Independent Financial Adviser” or
“Gram Capital”

“Independent Shareholders”

“Members of Everbright Group”

GGPBOC”

C‘RMB’,

“Securities and Financial Products
Transactions”

“Securities and Financial Services”

Gram Capital Limited, a licensed corporation
to carry out Type 6 (advising on corporate
finance) regulated activity under the Hong Kong
Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong), being the independent
financial adviser to advise the Independent Board
Committee and the Independent Shareholders
in respect of the Securities and Financial
Products Transactions (including the proposed
annual caps) and the Deposit Services under the
2024 Everbright Group Financial Products and
Services Framework Agreement

those Shareholders who, at the forthcoming
extraordinary general meeting, are not required
to abstain from voting on the resolutions to
be proposed with respect to the Securities and
Financial Products Transactions (including the
proposed annual caps) and the Deposit Services
under the 2024 Everbright Group Financial
Products and Services Framework Agreement
(other than Everbright Group, Everbright Limited
and their associates)

Everbright Group and its associates

The People’s Bank of China in the People’s
Republic of China

Renminbi, the lawful currency of the PRC

the securities and financial products transactions
between the Group and Members of Everbright
Group, conducted in accordance with either
the 2021 Everbright Group Financial Products
and Services Framework Agreement or the
2024 Everbright Group Financial Products and
Services Framework Agreement, as applicable

the mutual provision of securities and financial
services between the Group and Members of
Everbright Group, in accordance with either
the 2021 Everbright Group Financial Products
and Services Framework Agreement or the
2024 Everbright Group Financial Products and
Services Framework Agreement, as applicable

53



2

“Securities Law’

“Shareholders”

“Shares”

G‘SSE”

“Sun Life Everbright”

“SZSE”

“Wind Info”

Shanghai, the PRC
October 30, 2024

the Securities Law of the People’s Republic of
China

shareholders of the Company, including holders
of its A Shares and H Shares

shares of the Company, including A Shares and
H Shares

the Shanghai Stock Exchange

Sun Life Everbright Life Insurance Co., Ltd.
OLRAKNZFZIRBE AR A7), a subsidiary of
Everbright Group

the Shenzhen Stock Exchange

Wind Information Co., Ltd. (BH1E B
fli s A RN F), a company with limited
liability incorporated in the PRC in 1994 and
an integrated service provider of financial data,
information and software, being an independent
third party

By order of the Board of Directors
Everbright Securities Company Limited
Zhao Ling
Chairman

As at the date of this announcement, the Board of Directors of the Company comprises Mr. Zhao
Ling (Chairman, Executive Director), Mr. Liu Qiuming (Executive Director, President), Ms. Ma
Rentao (Non-executive Director), Mr. Lian Yalin (Non-executive Director), Ms. Wang Yun (Non-
executive Director), Mr. Yin Yanwu (Non-executive Director), Mr. Xie Song (Non-executive
Director), Mr. Qin Xiaozheng (Non-executive Director), Mr. Ren Yongping (Independent Non-
executive Director), Mr. Yin Junming (Independent Non-executive Director), Mr. Lau Ying Pan
(Independent Non-executive Director), Ms. Chen Xuanjuan (Independent Non-executive Director)
and Mr. Lv Suiqi (Independent Non-executive Director).

* The proposed annual caps referred to in this announcement are only estimated based on a range of assumptions
and conditions. Such estimated values should not be construed as indicative of the Company’s revenue or profit.
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