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A letter from the Independent Board Committee is set out on pages 45 to 46 of this circular. A letter from the
Independent Financial Adviser containing its advice to the Independent Board Committee and the Independent
Shareholders is set out on pages 47 to 87 of this circular. A notice convening the EGM to be held at Boardroom 6, M/F,
Renaissance Hong Kong Harbour View Hotel, 1 Harbour Road, Wan Chai, Hong Kong on Monday, 6 December 2021 at
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adjournment thereof (as the case may be). Completion and return of the form of proxy will not preclude you from
subsequently attending and voting in person at the EGM or any adjournment thereof (as the case may be) should you so
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PRECAUTIONARY MEASURES FOR THE EGM

Please see page ii of this circular for measures being taken to prevent and control the spread of the COVID-19 at
the EGM, including:

. compulsory temperature checks
. recommended wearing of surgical face masks
. no distribution of corporate gifts and refreshments

Any person who does not comply with the precautionary measures may be denied entry into the EGM venue.
The Company encourages attendees to wear face masks and reminds Shareholders that they may appoint the
Chairman of the EGM as their proxy to vote on the relevant resolutions at the EGM as an alternative to
attending the EGM in person.

16 November 2021
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PRECAUTIONARY MEASURES FOR THE EGM

In view of the ongoing COVID-19 and recent requirements for prevention and control of its spread,
the Company will implement the following preventive measures at the EGM to protect attending
Shareholders, staff and other stakeholders from the risk of infection:

@) Compulsory body temperature checks will be conducted on every Shareholder, proxy and other
attendee at the entrance of the EGM venue. Any person with a body temperature of over 37.4
degrees Celsius or any person wearing an electronic tracking wristband under quarantine order
may be denied entry into the EGM venue or be required to leave the EGM venue;

(ii))  The Company encourages attendees to wear surgical face masks inside the EGM venue at all
times, and to maintain a safe distance between seats; and

(iii) No refreshments will be served, and there will be no corporate gifts.

To the extent permitted under law, the Company reserves the right to deny entry into the EGM venue
or require any person to leave the EGM venue in order to ensure the safety of the attendees at the EGM.

In the interest of all stakeholders’ health and safety and consistent with recent COVID-19 guidelines
for prevention and control, the Company reminds all Shareholders that physical attendance in person at the
EGM is not necessary for the purpose of exercising voting rights. As an alternative, by using forms of proxy
with voting instructions inserted, Shareholders may appoint the Chairman of the EGM as their proxy to vote
on the relevant resolutions at the EGM instead of attending the EGM in person.

The form of proxy is attached to this circular for Shareholders who opt to receive physical circulars.
Alternatively, the form of proxy can be downloaded from the “Investor Centre” section of the Company’s
website at http://www.geelyauto.com.hk. If you are not a registered Shareholder (if your Shares are held via
banks, brokers, custodians or the Hong Kong Securities Clearing Company Limited), you should consult
directly with your banks or brokers or custodians (as the case may be) to assist you in the appointment of

proxy.

If Shareholders have any questions relating to the EGM, please contact Union Registrars Limited, the
Company’s Hong Kong share registrar, as follows:

Union Registrars Limited

Suites 3301-04, 33/F.

Two Chinachem Exchange Square

338 King’s Road, North Point, Hong Kong
E-mail: geely @unionregistrars.com.hk

Tel. No.: (852) 2849 3399

Fax No.: (852) 2849 3319
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DEFINITIONS

Unless the context requires otherwise, the following expressions shall have the following meanings in

this circular:

“2009 Services Agreement”

“2018 Automobile Components
Procurement Agreement”

“2018 Services Agreement”

“associate(s)”

“Automobile Components
Procurement Agreement”

“BNPP PF”

“Board”

“business day”

“CBIRC”

“CBU(s)”

“CEVT”

the master agreement dated 27 November 2009 entered into
between the Company and Geely Holding (i) for the sale of
CKDs and vehicle tool kits by the Group to the Geely Holding
Group; and (ii) for the purchase of CBUs, automobile parts and
components, and provision of process manufacturing services by
the Group from the Geely Holding Group

the master agreement dated 5 October 2018 entered into between
the Company and Geely Holding for the procurement of automobile
components by the Group from the Geely Holding Group

the master agreement dated 5 October 2018 entered into between
the Company and Geely Holding (i) for the sale of CKDs by the
Group to the Geely Holding Group; and (ii) for the purchase of
CBUs, automobile parts and components by the Group from the
Geely Holding Group

has the meaning ascribed to it under the Listing Rules

the master agreement dated 15 October 2021 entered into between
the Company and Geely Holding for the procurement of automobile
components by the Group from the Geely Holding Group

BNP Paribas Personal Finance, a subsidiary of the BNP Paribas
Group as at the Latest Practicable Date, which engages in consumer
credit and mortgage lending activities

the board of Directors

day (excluding Saturdays, Sundays and public holidays) on which
banks are open for business in Hong Kong and the PRC

China Banking and Insurance Regulatory Commission

complete buildup unit(s) (¥¥), a complete vehicle after the final
assembly

a limited liability company incorporated in Sweden and is an
indirect subsidiary of ZEEKR upon the completion of the CEVT
Acquisition



DEFINITIONS

“CEVT Acquisition”

“CKD(s)”

“Company”

“connected person(s)”

“Connected Volvo Dealers”

“Continuing Connected
Transactions”

“COVID-19”

“Director(s)”

“ECARX”

“EGM”

“Farizon”

“Fengsheng”

the acquisition of the entire registered capital in CEVT by ZEEKR
from Zhejiang Geely pursuant to the acquisition agreement dated 2
July 2021 entered into between ZEEKR and Zhejiang Geely

complete knock down kit(s) CEBEBEMN), a complete kit needed to
assemble a vehicle

Geely Automobile Holdings Limited, a company incorporated in
the Cayman Islands with limited liability whose shares are listed in
the main board of the Stock Exchange (stock code: 175)

has the meaning ascribed thereto under the Listing Rules

enterprises, which are controlled by the Geely Holding Group,
being authorised by the Volvo Group under a franchise dealer
agreement to sell Volvo-branded vehicles to Volvo Retail
Customers

transactions contemplated under (i) Services Agreement; (ii)
Automobile Components Procurement Agreement; (iii) Volvo
Financing Arrangements; and (iv) Supplemental Master CKDs
and Automobile Components Purchase Agreement

a type of virus which has caused a worldwide pandemic respiratory
illness

the director(s) of the Company

ECARX Holdings Inc., a limited liability company incorporated in
the Cayman Islands and is ultimately and beneficially owned as to
49.51%, 0.77% and 1.12% of the total outstanding shares of
ECARX on an as-converted basis by Mr. Li, Mr. Li Dong Hui,
Daniel, and Mr. An Cong Hui, respectively, as at the Latest
Practicable Date

an extraordinary general meeting of the Company to be held to
consider and, if thought fit, approve the Continuing Connected
Transactions

a commercial vehicle brand owned by the Geely Holding Group

PR R LB AR /A ] (Fengsheng Automobile Technology
Group Co., Ltd.*), a limited liability company incorporated in the
PRC and is wholly owned by Geely Holding Automobile as at the
Latest Practicable Date



DEFINITIONS

“Existing Master CKDs and
Automobile Components Purchase
Agreement”

“Geely Holding Group”

“Geely Holding”

“Geely Holding Automobile”

“Geely-branded”

“Geely Technology”

“Genius AFC”

“Group”

“Haohan Energy”

“Haohan Energy Acquisition”

the master agreement entered into between the Company and Geely
Holding on 4 November 2020, pursuant to which the Group agreed
to purchase CKDs and automobile components from the Geely
Holding Group

Geely Holding and its subsidiaries

WL ML B A FR/AR]  (Zhejiang Geely Holding Group
Company Limited*), a limited liability company incorporated in
the PRC, and is ultimately wholly owned by Mr. Li and his
associate as at the Latest Practicable Date

FHARHEEBMABRAF (Geely Automobile Group Company
Limited*), previously known as WiiL# FIIRHE FEARAF
(Zhejiang Geely Automobile Industry Company Limited*), a
limited liability company incorporated in the PRC, and is wholly
owned by Geely Holding as at the Latest Practicable Date

an automobile brand of the Group

H AR EEAABR AR (Geely Technology Group Company
Limited*), a limited liability company incorporated in the PRC
and is ultimately wholly owned by Mr. Li and his associate as at
the Latest Practicable Date

HEVRE S M A R/ (Genius Auto Finance Co., Ltd.*), a
limited liability company incorporated in the PRC which is
owned as to 80% by the Company and as to 20% by BNPP PF
as at the Latest Practicable Date. As certain key corporate matters
of Genius AFC require a positive vote from BNPP PF or
unanimous resolution of all directors (present in person or
represented by proxy for the board meeting) of Genius AFC,
Genius AFC is treated as a jointly controlled entity of the Company

the Company and its subsidiaries

WL RE VR B A BR A F] (Zhejiang Haohan Energy Technology
Company Limited*), a limited liability company incorporated in the
PRC and is owned as to 30% by ZEEKR and as to 70% by Geely
Holding Automobile upon the completion of the Haohan Energy
Acquisition

the acquisition of the 30% equity interests in Haohan Energy by
ZEEKR from Geely Holding Automobile pursuant to the
acquisition agreement dated 2 July 2021 entered into between
ZEEKR and Geely Holding Automobile



DEFINITIONS

“Hong Kong”

bl

“Independent Board Committee’

s

“Independent Financial Adviser’

“Independent Shareholders”

“independent third party(ies)”

“Independent Volvo Dealers”

“Latest Practicable Date”

“Listing Rules”

“LYNK & CO Group”

“LYNK & CO”

“LYNK & CO-branded”

“Mr. Li”

Hong Kong Special Administrative Region of the PRC

independent committee of the Board, which comprises all the
independent non-executive Directors, formed for the purpose of
advising the Independent Shareholders on the Continuing
Connected Transactions

Ballas Capital Limited, a licensed corporation to carry out Type 6
(advising on corporate finance) regulated activities under the SFO
and the independent financial adviser appointed to advise the
Independent Board Committee and the Independent Shareholders in
relation to the Continuing Connected Transactions

Shareholder(s) other than Mr. Li, Mr. Yang Jian, Mr. Li Dong Hui,
Daniel and Mr. An Cong Hui and their respective associates

any entity or person who is not a connected person of the Company
within the meaning ascribed thereto under the Listing Rules

enterprises, which are independent from the Company and its
connected persons, being authorised by the Volvo Group under a
franchise dealer agreement to sell Volvo-branded vehicles to Volvo
Retail Customers

10 November 2021, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

LYNK & CO and its subsidiaries

SHWREAR AR (LYNK & CO Investment Co., Ltd.*), a
Chinese-foreign equity joint venture of the Company incorporated
in the PRC and owned as to 50%, 20% and 30% by Zhejiang Jirun,
Geely Holding and VCI, respectively, as at the Latest Practicable
Date

an automobile brand of the LYNK & CO Group
Mr. Li Shu Fu, an executive Director and a substantial Shareholder

holding approximately 41% of the total issued share capital of the
Company as at the Latest Practicable Date



DEFINITIONS

“Ningbo Viridi”

“PBOC”

“percentage ratio(s)”

“PRC”

>

“Proposed Revised Annual Caps’

“RMB”

“SEK”

“Services Agreement”

“SFO”

“Stock Exchange”

“Shanghai Maple”

“Share(s)”

“Shareholders”

“Supplemental Master CKDs and

Automobile Components Purchase

Agreement”

J A BEVREHNT (%) A R/ (Viridi E-Mobility Technology
(Ningbo) Co., Ltd.*), a limited liability company incorporated in
the PRC and is an indirect subsidiary of ZEEKR as at the Latest
Practicable Date

the People’s Bank of China

has the meaning ascribed to it under Rule 14.07 of the Listing
Rules

the People’s Republic of China, and for the purposes of this circular
excluding Hong Kong, the Macau Special Administrative Region
and Taiwan

proposed annual caps under the Supplemental Master CKDs and
Automobile Components Purchase Agreement

Renminbi, the lawful currency of the PRC
Swedish Krona, the lawful currency of Sweden

the master agreement dated 15 October 2021 entered into between
the Company and Geely Holding (i) for the sale of CKDs by the
Group to the Geely Holding Group; and (ii) for the purchase of
CBUs by the Group from the Geely Holding Group

Securities and Futures Ordinance (Cap. 571 of the laws of Hong
Kong)

The Stock Exchange of Hong Kong Limited

FigEES R HE AR/ (Shanghai Maple Automobile Company
Limited*), a limited liability company incorporated in the PRC and
is 90% owned by Geely Holding as at the Latest Practicable Date

ordinary share(s) of HK$0.02 each in the share capital of the
Company

the holder(s) of the Share(s)

the supplemental master agreement dated 15 October 2021 entered
into between the Company and Geely Holding, pursuant to which
the parties agreed to increase the annual caps for the purchase of
CKDs and automobile components by the Group from the Geely
Holding Group



DEFINITIONS

“substantial Shareholder(s)”

“Us$”

“Value Century”

“VCDC”

“VCI”

“VCIC”

“Volvo”

“Volvo Annual Caps (Retail)”

“Volvo Annual Caps (Wholesale)”

has the meaning ascribed to it under the Listing Rules

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

Value Century Group Limited, a limited liability company
incorporated in the British Virgin Islands and is wholly owned by
the Company as an investment holding company as at the Latest
Practicable Date

KW IRRESE (L) ARAF (Volvo Car Distribution
(Shanghai) Co., Ltd.*), a limited liability company incorporated
in the PRC and is a wholly owned subsidiary of Volvo as at the
Latest Practicable Date

R RIAE (P L EHFR/A A (Volvo Car (China) Investment
Co., Ltd.*), a limited liability company incorporated in the PRC
and is a wholly owned subsidiary of Volvo as at the Latest
Practicable Date

IRATIRVAHE (BER) B EHER AR AF (Volvo Car (APAC)
Investment Holding Co., Ltd.*), previously known as %% {< 85
# () AR/ F (Zhongjia Automobile Manufacturing
(Shanghai) Company Limited*), a limited liability company
incorporated in the PRC and is owned as to 50% by Volvo and
as to 50% by Geely Holding as at the Latest Practicable Date

Volvo Car Corporation, a limited liability company incorporated
under the laws of Sweden and is an indirect 97.8% owned
subsidiary of Geely Holding as at the Latest Practicable Date

the proposed annual caps (representing the annual new financing
amounts to be provided by Genius AFC to the Volvo Retail
Customers) in respect of the Volvo Retail Financing Business for
each of the three financial years ending 31 December 2024 as set
out under the paragraph headed “Continuing Connected
Transactions - (C) Volvo Financing Arrangements - Volvo
Annual Caps — Volvo Annual Caps (Retail)” in this circular

the proposed annual caps (representing the annual new financing
amounts to be provided by Genius AFC to the Volvo Dealers) in
respect of the Volvo Wholesale Financing Business for each of the
three financial years ending 31 December 2024 as set out under the
paragraph headed “Continuing Connected Transactions - (C) Volvo
Financing Arrangements - Volvo Annual Caps — Volvo Annual
Caps (Wholesale)” in this circular



DEFINITIONS

“Volvo Annual Caps”

“Volvo Dealer(s)”

“Volvo Finance Cooperation

2

Agreement (Domestic Vehicles)

“Volvo Finance Cooperation
Agreement (Imported Vehicles)”

“Volvo Finance Cooperation
Agreements”

“Volvo Financing Arrangements”

“Volvo Group”

“Volvo Retail Customer(s)”

“Volvo Retail Financing Business”

being the Volvo Annual Caps (Wholesale) and the Volvo Annual
Caps (Retail)

enterprises that are authorised under the terms of a franchise dealer
agreement with VCDC or VCIC (as the case may be) to sell Volvo-
branded vehicles to the Volvo Retail Customers (which include the
Independent Volvo Dealers and the Connected Volvo Dealers)

the cooperation agreement entered into between Genius AFC and
VCIC on 11 December 2015 which sets out, among other things,
the terms under which Genius AFC will provide vehicle financing
services to the Volvo Dealers and the Volvo Retail Customers for
Volvo-branded vehicles manufactured domestically, including (i)
wholesale financing to the Volvo Dealers to assist them to buy
Volvo-branded vehicles and eventually selling such vehicles to the
Volvo Retail Customers; and (ii) retail financing to the Volvo
Retail Customers to assist them to buy Volvo-branded vehicles
from the Volvo Dealers

the cooperation agreement entered into between Genius AFC and
VCDC on 11 December 2015 which sets out, among other things,
the terms under which Genius AFC will provide vehicle financing
services to the Volvo Dealers and the Volvo Retail Customers for
imported Volvo-branded vehicles, including (i) wholesale financing
to the Volvo Dealers to assist them to buy Volvo-branded vehicles
and eventually selling such vehicles to the Volvo Retail Customers;
and (ii) retail financing to the Volvo Retail Customers to assist
them to buy Volvo-branded vehicles from the Volvo Dealers

the Volvo Finance Cooperation Agreement (Domestic Vehicles)
and the Volvo Finance Cooperation Agreement (Imported Vehicles)

the parcel of arrangements which includes (i) the cooperation
arrangements as stipulated in the Volvo Finance Cooperation
Agreements; (ii) the Volvo Wholesale Financing; and (iii) the
Volvo Retail Financing

Volvo together with its subsidiaries

retail customers who purchase Volvo-branded vehicles from the
Volvo Dealers

one of the principal businesses to be carried out by Genius AFC
regarding the provision of the Volvo Retail Financing



DEFINITIONS

“Volvo Retail Financing”

“Volvo Retail Loan Cooperation
Agreement(s)”

i)

“Volvo Retail Loan Agreement(s)

“Volvo Wholesale Facility
Agreement(s)”

“Volvo Wholesale Financing”

“Volvo-branded”

“ZEEKR”

“ZEEKR-branded”

“ZEEKR Automobile”

“ZEEKR Group”

“ZEEKR Shanghai”

the provision by Genius AFC of vehicle loans and other financing
to the Volvo Retail Customers to assist them to buy Volvo-branded
vehicles from the Volvo Dealers

cooperation agreements entered into between Genius AFC and the
Volvo Dealers which govern, among other things, the arrangements
between Genius AFC and the Volvo Dealers in promoting the sales
of the Volvo Dealers and the provision of vehicle loans from
Genius AFC to the Volvo Retail Customers

financing agreements entered into between Genius AFC and the
Volvo Retail Customers which set out the terms of the loans
provided by Genius AFC to the Volvo Retail Customers for their
purchase of Volvo-branded vehicles

financing agreements entered into between Genius AFC and the
Volvo Dealers which set out the terms of the loans provided by
Genius AFC to the Volvo Dealers for their purchase of Volvo-
branded vehicles

the provision by Genius AFC of vehicle loans and other financing
to the Volvo Dealers to assist them to buy Volvo-branded vehicles
from VCDC or VCIC (as the case may be)

an automobile brand of the Volvo Group

ZEEKR Intelligent Technology Holding Limited, a limited liability
company incorporated in the Cayman Islands and is an indirect
subsidiary of the Company as at the Latest Practicable Date

an automobile brand of the ZEEKR Group

W S VR (B TN R ) A FR/A 7] (ZEEKR  Automobile
(Ningbo Hangzhou Bay New Zone) Co., Ltd.*), previously
known as #EJEHMEE A AR AR (Ningbo ZEEKR
Intelligent Technology Company Limited*), a limited liability
company incorporated in the PRC and is an indirect wholly owned
subsidiary of ZEEKR as at the Latest Practicable Date

ZEEKR together with its subsidiaries

WS ( Bi) A BR/A A (ZEEKR Automobile (Shanghai)
Company Limited*), previously known as b 7 #E-% B 5 Hi 7 FR
/3] (Shanghai Maple Guorun Automobile Company Limited*) a
limited liability company incorporated in the PRC and is a wholly
owned subsidiary of ZEEKR as at the Latest Practicable Date



DEFINITIONS

“Zhejiang Fulin”

“Zhejiang Geely”

s

“Zhejiang Jichuang’

“Zhejiang Jirun”

“%”

W VT AR AR VR B R AR A BR /AR (Zhejiang Fulin Guorun
Automobile Parts Company Limited*), a limited liability company
incorporated in the PRC and is indirectly wholly owned by the
Company as at the Latest Practicable Date

Wi & AR H A FR/A R (Zhejiang Geely Automobile Company
Limited*), a limited liability company incorporated in the PRC
and is a direct approximately 71% owned subsidiary of Geely
Holding as at the Latest Practicable Date

WL & BNAHEE A BR/A A (Zhejiang Jichuang Automobile
Parts Company Limited*), a limited liability company
incorporated in the PRC and is wholly owned by Geely Holding
as at the Latest Practicable Date

WL IR A R/A R  (Zhejiang Jirun Automobile Company
Limited*), a limited liability company incorporated in the PRC
and is an indirect 99% owned subsidiary of the Company as at the
Latest Practicable Date

per cent

* For reference purpose only, the English names of these companies, persons or documents are only a translation of their

respective Chinese names. In the event of any discrepancies between the Chinese names and their respective English

translations, the Chinese version shall prevail.



LETTER FROM THE BOARD

EEELY

SAAEERBRA
GEELY AUTOMOBILE HOLDINGS LIMITED

(Incorporated in Cayman Islands with limited liability)
(Stock code: 175)

Executive Directors: Registered Office:

Mr. Li Shu Fu (Chairman) P.O. Box 309

Mr. Yang Jian (Vice Chairman) Ugland House

Mr. Li Dong Hui, Daniel (Vice Chairman) Grand Cayman

Mr. Gui Sheng Yue (Chief Executive Officer) KY1-1104

Mr. An Cong Hui Cayman Islands

Mr. Ang Siu Lun, Lawrence

Ms. Wei Mei

Independent Non-executive Directors: Principal Place of Business in
Mr. Lee Cheuk Yin, Dannis Hong Kong:

Mr. Yeung Sau Hung, Alex Room 2301, 23rd Floor
Mr. An Qing Heng Great Eagle Centre

Mr. Wang Yang 23 Harbour Road

Ms. Lam Yin Shan, Jocelyn Wanchai

Ms. Gao Jie Hong Kong

16 November 2021
To the Shareholders,

Dear Sir or Madam,

CONTINUING CONNECTED TRANSACTIONS
INTRODUCTION

Reference is made to the announcement of the Company dated 15 October 2021 in relation to the
Continuing Connected Transactions.

The purpose of this circular is to provide you with information, among other things, (i) further
information about the Continuing Connected Transactions; (ii) the recommendation of the Independent
Board Committee on the Continuing Connected Transactions; (iii) the advice of the Independent Financial
Adpviser in respect of the Continuing Connected Transactions; and (iv) other information as required under
the Listing Rules together with the notice of the EGM.
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CONTINUING CONNECTED TRANSACTIONS
(A) Services Agreement

Reference is made to the Company’s announcement dated 5 October 2018 in relation to the 2018
Services Agreement. Pursuant to the 2018 Services Agreement, (i) the Group conditionally agreed to sell
CKDs to the Geely Holding Group; and (ii) the Group conditionally agreed to purchase CBUs, automobile
parts and components from the Geely Holding Group.

In light of the upcoming expiry of the 2018 Services Agreement, on 15 October 2021 (after trading
hours), the Company and Geely Holding entered into the Services Agreement pursuant to which (i) the
Group conditionally agreed to sell CKDs to the Geely Holding Group; and (ii) the Group conditionally
agreed to purchase CBUs from the Geely Holding Group.

Principal terms of the Services Agreement are set out below:

Date

15 October 2021 (after trading hours)
Parties

The Company and Geely Holding

The Company is principally engaged in investment holding. The Group is principally engaged
in the research and development, manufacturing and trading of automobiles, automobile parts and

related automobile components, and investment holding.

The Geely Holding Group is principally engaged in the sales of automobiles and related parts
and components wholesale and retail business.

Term
From 1 January 2022 to 31 December 2024
Condition precedent to the Services Agreement

The Services Agreement is conditional upon approval by the Independent Shareholders at the
EGM.

If the above condition is not fulfilled on or before 31 December 2021 (or such later date as the
parties may agree in writing), the Services Agreement will lapse and all the obligations and liabilities
of the parties thereto will cease and terminate.

- 11 -



LETTER FROM THE BOARD

Termination

In addition to the non-fulfillment of the condition precedent above, the Services Agreement

may be terminated if:

(1)

@) a written agreement is entered into between the parties to terminate the Services
Agreement;

(ii)  either party ceases business, is subject to attachment or is ordered to close down by the
court or the relevant authorities in the relevant jurisdictions as a result of material
violation of the laws or regulations, declares bankruptcy, is unable to perform its
obligations under the Services Agreement due to force majeure; or

(iii) Geely Holding and its associates cease to be connected persons of the Company.
Sale of CKDs by the Group to the Geely Holding Group
Subject matter

Pursuant to the Services Agreement, the Group conditionally agreed to sell, and the
Geely Holding Group conditionally agreed to purchase, CKDs manufactured by the Group.

During the course of the Services Agreement, the Geely Holding Group may request
additional services other than the aforesaid services from the Group which will be based on
normal commercial terms and determined by the parties to the Services Agreement on arm’s
length basis and in compliance with the Listing Rules. Such additional services, if any, will be
related to services (such as modification of CKDs) that may be required in the process of
manufacturing CKDs for new vehicle models in the future. Since the commencement of the
2009 Services Agreement and up to the Latest Practicable Date, the Geely Holding Group has
not requested for such additional services from the Group.

The sale of CKDs by the Group to the Geely Holding Group will be conducted in the
ordinary and usual course of business of the Group, on normal commercial terms and on terms
no less favourable to the Group than terms available to or from (as applicable) other
independent third parties.

Pricing basis

Pursuant to the Services Agreement, the CKDs, depending on the specifications and
models, will be sold to the Geely Holding Group based on the selling prices of CBUs to end
customers, less distribution costs, the applicable PRC taxes (being mainly consumption tax and
value-added tax) and other necessary and reasonable expenses (such as staff salary and other
office expenses), plus any new energy vehicle subsidies received (in the case of electric
vehicles).
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Historical transaction amounts and proposed annual caps

The table below sets out (i) the historical transaction amounts for the two years ended
31 December 2020 and the eight months ended 31 August 2021; and (ii) the annual caps for
the sale of CKDs by the Group to the Geely Holding Group pursuant to the 2018 Services
Agreement for the three years ending 31 December 2021.

Historical

transaction

amount for

the eight

Historical transaction months
amounts for the year ended Announced annual caps for the
ended 31 December 31 August year ended/ending 31 December

2019 2020 2021 2019 2020 2021

RMB million  RMB million  RMB million ~ RMB million ~ RMB million ~ RMB million
(Audited) (Audited)  (Unaudited)

Sale of CKDs by
the Group to the

Geely Holding

Group 83,133.0 73,787.0 44,860.1 191,208.9 250,203.1 293,775.4
Utilisation rate of

annual caps 43.5% 29.5% 15.3% (Note)

Note: Utilisation rate of the annual cap for the year ending 31 December 2021 was calculated by
dividing the historical transaction amount for the eight months ended 31 August 2021 by the
announced annual cap for the full financial year ending 31 December 2021.

Please refer to the paragraph headed “Continuing Connected Transactions - (A) Services
Agreement - (2) Purchase of CBUs by the Group from the Geely Holding Group - Historical
transaction amounts and proposed annual caps” in this circular for the analysis of the
utilisation rate of the annual caps for the sale of CKDs by the Group to the Geely Holding
Group pursuant to the 2018 Services Agreement.

The table below sets out the proposed annual caps for the sale of CKDs pursuant to the
Services Agreement for each of the three years ending 31 December 2024.

Proposed annual caps for the year
ending 31 December
2022 2023 2024
RMB million  RMB million = RMB million

Sale of CKDs by the Group to the
Geely Holding Group 92,051.6 104,297.6 120,281.0
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(2)

Basis of determination of the proposed annual caps

The proposed annual caps for the sale of CKDs by the Group to the Geely Holding
Group were determined by the Directors with reference to (i) the projected unit sales of the
Group for the three years ending 31 December 2024 which were determined with reference to
the annual sales volume target of the Group for the three years ending 31 December 2024; (ii)
the projected average selling price of CBUs to end customers for the three years ending 31
December 2024; and (iii) the applicable PRC tax rates, the new energy vehicle subsidies and
the projected distribution costs and other necessary expenses for the three years ending 31
December 2024. The Group has revised downward the annual caps of the Services Agreement
for each of the three years ending 31 December 2024 as compared with the annual caps of the
2018 Services Agreement after taking into consideration the low utilisation rates of the annual
caps under the 2018 Services Agreement.

For analysis of the increase in the annual caps of the sale of CKDs by the Group to the
Geely Holding Group for the years ending 31 December 2023 and 2024, please refer to
paragraph headed “Continuing Connected Transactions - (A) Services Agreement - (2)
Purchase of CBUs by the Group from the Geely Holding Group - Historical transaction
amounts and proposed annual caps” in this circular.

Purchase of CBUs by the Group from the Geely Holding Group

Subject matter

Pursuant to the Services Agreement, the Group conditionally agreed to purchase, and
the Geely Holding Group conditionally agreed to sell, CBUs.

The purchase of CBUs by the Group from the Geely Holding Group will be conducted
in the ordinary and usual course of business of the Group, on normal commercial terms and on
terms no less favourable to the Group than terms available to or from (as applicable) other
independent third parties to the Group.

Pricing basis
Pursuant to the Services Agreement, the CBUs, depending on the vehicle models, will

be sold to the Group based on the selling prices of CBUs to end customers, less distribution
costs.
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Historical transaction amounts and proposed annual caps

The table below sets out (i) the historical transaction amounts for the two years ended
31 December 2020 and the eight months ended 31 August 2021; and (ii) the annual caps for
the purchase of CBUs by the Group from the Geely Holding Group pursuant to the 2018
Services Agreement for the three years ending 31 December 2021.

Historical

transaction

amount for

the eight

Historical transaction months
amounts for the year ended Announced annual caps for the
ended 31 December 31 August year ended/ending 31 December

2019 2020 2021 2019 2020 2021

RMB million  RMB million  RMB million ~ RMB million ~ RMB million ~ RMB million
(Audited) (Audited)  (Unaudited)

Purchase of CBUs
by the Group
from the Geely

Holding Group 83,345.0 76,280.0 46,611.9 192,992.5 250,201.9 303,907.9
Utilisation rate of
annual caps 43.2% 30.5%  15.3% (Note)

Note: Utilisation rate of the annual cap for the year ending 31 December 2021 was calculated by
dividing the historical transaction amount for the eight months ended 31 August 2021 by the
announced annual cap for the full financial year ending 31 December 2021.

The relatively low utilisation rates of the annual caps for the sale of CKDs by the Group
to the Geely Holding Group and the purchase of CBUs by the Group from the Geely Holding
Group for the two years ended 31 December 2020 and the eight months ended 31 August 2021
were mainly due to (i) relatively large annual caps for the three years ending 31 December
2021 as a result of optimistic expectations on the Group’s sales volume based on the good
sales performance in 2017 and 2018, the Group achieved an increase in sales volume of 62.8%
in 2017 and 20.3% in 2018, and a sales revenue growth of 74.3% in 2017 and 32.2% in 2018;
and (ii) weak passenger vehicle market in the PRC since 2019 as a result of economic
uncertainties and the implementation of new emission standards which affected the demand for
conventional passenger vehicles, along with the outbreak of the COVID-19 and the global chip
shortage since 2020, which led to the decrease in overall sales volume of passenger vehicles in
the PRC by 10% and 6% in 2019 and 2020, respectively. As the demand for passenger
vehicles in the PRC has dropped in 2019 and 2020, sales volume of the Group dropped by
9.3% in 2019 and 3.0% in 2020, the volume of transactions in relation to the sale of CKDs by
the Group to the Geely Holding Group and the purchase of CBUs by the Group from the Geely
Holding Group have also declined accordingly. Despite the strong rebound of passenger
vehicle demand in the PRC market in the first half of 2021, the utilisation rates of the annual
caps were still relatively low as (i) most of the Group’s new model launches in 2021 would
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cluster towards the second half of the year; and (ii) the lack of new models and phase out of
some older models which slowed down the sales growth of Geely-branded vehicles during the
same period. The Directors expects that the sales performance of the Group will catch up faster
in the second half of 2021 due to the launch of new models and seasonality factor.

The table below sets out the proposed annual caps for the purchase of CBUs by the
Group from the Geely Holding Group pursuant to the Services Agreement for each of the three
years ending 31 December 2024.

Proposed annual caps for the year
ending 31 December
2022 2023 2024
RMB million  RMB million RMB million

Purchase of CBUs by the Group
from the Geely Holding Group 95,467.2 108,327.2 124,704.7

Basis of determination of the proposed annual caps

The proposed annual caps for the purchase of CBUs by the Group from the Geely
Holding Group were determined by the Directors with reference to (i) the projected unit sales
of the Group for the three years ending 31 December 2024 which were determined with
reference to the annual sales volume target of the Group for the three years ending 31
December 2024; (ii) the projected average selling price of CBUs to end customers for the three
years ending 31 December 2024; and (iii) the projected distribution costs for the three years
ending 31 December 2024. The Group has revised downward the annual caps of the Services
Agreement for each of the three years ending 31 December 2024 as compared with the annual
caps of the 2018 Services Agreement after taking into consideration the low utilisation rates of
the annual caps under the 2018 Services Agreement.

The increase in the proposed annual caps for the sale of CKDs by the Group to the
Geely Holding Group and the purchase of CBUs by the Group from the Geely Holding Group
for the years ending 31 December 2023 and 2024 are mainly attributable to the expected
increase in production and sale of the new Geely-branded vehicle models that will be
introduced to the market in 2023 and 2024.

The Directors are of the view that the proposed annual caps of the Services Agreement

for the three years ending 31 December 2024 are fair and reasonable and in the interests of the
Company and the Shareholders as a whole.
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REASONS FOR AND BENEFITS OF ENTERING INTO THE SERVICES AGREEMENT

Pursuant to the Services Agreement, the Group will sell CKDs to the Geely Holding Group, and
purchase CBUs from the Geely Holding Group for a term of three years from 1 January 2022 to 31
December 2024. Under the Services Agreement, the Geely Holding Group will perform final assembly of
the CKDs purchased from the Group, facilitate payment of the PRC consumption tax, and then sell the
CBUs assembled from the CKDs back to the Group for distribution to end customers.

As at the Latest Practicable Date, the Group is not in possession of the automobile catalogue issued
by the National Development Reform Commission in the PRC (“Automobile Catalogue”), which is
required to effect payment of the PRC consumption tax, due to the restriction imposed on foreign
automobile manufacturers to possess the Automobile Catalogue. As such, the Directors are of the view that
the arrangement under the Services Agreement will ensure smooth operation of the Group as the services to
be provided by the Geely Holding Group, which possesses the Automobile Catalogue, will facilitate the
payment of the PRC consumption tax. As advised by the PRC legal adviser to the Group, the arrangement
under the Services Agreement does not violate the relevant laws and regulations in the PRC.

The Group is uncertain when such restriction on foreign automobile manufacturers would be lifted,
therefore it is uncertain when the Group will possess the said Automobile Catalogue. As advised by the
Directors, as soon as it is permissible under the relevant PRC laws, the Group will proactively obtain
necessary approval for the Automobile Catalogue from relevant authorities to reduce reliance on the Geely
Holding Group in this regard.

As advised by the PRC legal adviser to the Group, once the restriction imposed on foreign automobile
manufacturers is removed and upon satisfaction of the relevant requirements including licensing and other
requirements, there are no material legal impediments for the Group to obtain the Automobile Catalogue.

In respect of the manufacturing of CBUs for new energy vehicles, the Group is currently not in
possession of the Automobile Catalogue for new energy vehicles as it is impracticable for the Group to
separate its own production facilities for fuel-consumption vehicles and new energy vehicles in order to
obtain Automobile Catalogue in particular for the new energy vehicles. This is because the production
facilities, research and development functions, and other supportive systems for fuel-consumption vehicles
and new energy vehicles held by the Group are impartible. If the Group segregates its own production
facilities solely for new energy vehicles, it will incur higher production costs which would have a negative
financial impact to the Group.

Pursuant to the arrangement under the Services Agreement, the sale of CKDs from the Group to the
Geely Holding Group are solely for final assembly into CBUs by the Geely Holding Group and the CBUs
will be purchased back by the Group for subsequent distribution to end customers. Therefore, the net
financial effect on the Group is represented as the service cost of final assembly on the CKDs charged by
the Geely Holding Group and the relevant consumption taxes levied on the CBUs upon being sold back to
the Group, which are included in the “Cost of sales” in the consolidated income statement of the Group. As
the net financial effect of the 2018 Services Agreement to total purchase was not material for the year ended
31 December 2020, the Group has not heavily relied on the Geely Holding Group or other companies
controlled by Mr. Li for the Group’s procurement activities.
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Based on the analysis above, (i) the arrangement under the Services Agreement is simply designed to
facilitate smooth operation of the Group under the current laws and regulations of the PRC and the Group
will proactively reduce the reliance on the Geely Holding Group when the relevant laws and regulations
permit such; and (ii) the Group’s procurement activities have not heavily relied on the Geely Holding Group
or other companies controlled by Mr. Li.

INTERNAL CONTROL MEASURES IN RELATION TO PRICING FOR THE SERVICES
AGREEMENT

(i) Sale of CKDs from the Group to the Geely Holding Group

For the sales of CKDs by the Group, the operation department of the Group will review the relevant
cost and benefit items, which include mainly distribution costs, the applicable PRC taxes, the national new
energy vehicle subsidies and other necessary expenses, and will coordinate with the sales department of the
Group to ensure that the selling price of CKDs are determined properly. The finance department of the
Group will review the aforesaid works carried out by the operation department as well as the cost and
expenses reports generated by the accounting systems on a quarterly basis to ensure the continuing
connected transactions being implemented in accordance with the pricing policies. The Group and the Geely
Holding Group will negotiate on a yearly basis (or more frequently if it is determined necessary) the terms
of such transactions to ensure that prices are fair and reasonable, and properly reflect the level of costs
incurred by the Group in such transactions.

(ii)  Purchase of CBUs by the Group from the Geely Holding Group

For the purchases of CBUs by the Group, the sales department of the Group will keep track of the
expected selling price of vehicles and relevant cost items, which mainly include distribution costs, and will
review such information on a monthly basis and determine the selling price of vehicles on a quarterly basis
when the market is stable (or more frequently if it is determined necessary) to ensure the fairness of the
selling price of the CBUs. The finance department of the Group will review the aforesaid works carried out
by the sales department on a quarterly basis to ensure that the continuing connected transactions are being
implemented in accordance with the pricing policies.

(B) Automobile Components Procurement Agreement

Reference is made to (i) the 2018 Services Agreement in relation to the purchase of automobile parts
and components by the Group from the Geely Holding Group; and (ii) the Company’s announcement dated
5 October 2018 in relation to the 2018 Automobile Components Procurement Agreement pursuant to which
the Group conditionally agreed to procure automobile components from the Geely Holding Group.

Taking into consideration (i) the upcoming expiry of the 2018 Services Agreement and the 2018
Automobile Components Procurement Agreement; and (ii) the similar nature of the procurement transactions
of automobile components pursuant to the 2018 Services Agreement and the 2018 Automobile Components
Procurement Agreement, on 15 October 2021 (after trading hours), the Company and Geely Holding entered
into the Automobile Components Procurement Agreement to streamline the continuing connected
transactions in relation to the procurement of automobile components by the Group from the Geely
Holding Group.
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For the avoidance of doubt, the automobile components that will be procured by the Group from the
Geely Holding Group pursuant to the Automobile Components Procurement Agreement are different from
the CKDs and automobile components procured by the Group from the Geely Holding Group pursuant to the
Existing Master CKDs and Automobile Components Purchase Agreement. Under the Automobile
Components Procurement Agreement, the automobile components to be procured by the Group are those
that are either (i) procured by the Geely Holding Group from other suppliers for onward selling to the Group
based on the original purchase costs plus the actual costs incurred by the Geely Holding Group in the
procurement process of such automobile components or (ii) manufactured by the Geely Holding Group
which will be sold to the Group based on the prevailing market price of similar products. Under the Existing
Master CKDs and Automobile Components Purchase Agreement, the CKDs and automobile components to
be purchased by the Group are those that are tailor made for the Group and to be sold at prices calculated on
a cost-plus basis.

Principal terms of the Automobile Components Procurement Agreement are set out below:

Date

15 October 2021 (after trading hours)

Parties

Vendor: Geely Holding

Purchaser: The Company

Please refer to the paragraph headed “Continuing Connected Transactions — (A) Services
Agreement — Parties” in this circular for further details regarding the Company and Geely Holding.

Subject matter

Pursuant to the Automobile Components Procurement Agreement, the Group conditionally
agreed to procure, and the Geely Holding Group conditionally agreed to supply, automobile
components (including batteries, motors, electronic control system products, headlights, car seats,
components for charging stations, etc.).

The procurement of automobile components by the Group from the Geely Holding Group will
be conducted in the ordinary and usual course of business of the Group, on normal commercial terms
and on terms no less favourable to the Group than those offered by the Geely Holding Group to other
independent third parties or those offered to the Group by other independent third parties.

Pricing basis
The selling price of the automobile components will be determined on an arm’s length basis
and on normal commercial terms. For automobile parts and components that are procured by the

Geely Holding Group from other suppliers for onward selling to the Group, the selling price will be
based on the original purchase cost plus the actual costs incurred by the Geely Holding Group in the
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procurement process of such automobile parts and components. For automobile parts and components
that are manufactured by the Geely Holding Group, the selling price will be based on the prevailing
market price of similar products. The selling price of the automobile components will be on terms no
less favourable than those offered by the Geely Holding Group to other independent third parties and/
or those offered to the Group by other independent third parties.

The actual costs incurred by the Geely Holding Group in the procurement process of
automobile parts and components include labor costs (such as wages and social insurance), travel
expenses, office expenses and other management expenses.

Term
From 1 January 2022 to 31 December 2024

Condition precedent

The Automobile Components Procurement Agreement is conditional upon approval by the
Independent Shareholders at the EGM.

If the above condition has not been fulfilled on or before 31 December 2021 (or such later date
as the parties may agree in writing), the Automobile Components Procurement Agreement will lapse
and all the obligations and liabilities of the parties thereto will cease and terminate.

Termination

In addition to the non-fulfillment of the condition precedent above, the Automobile
Components Procurement Agreement may be terminated if:

@) a three-month prior written notice to terminate the Automobile Components
Procurement Agreement is served by either party;

(ii)  either party ceases business, is subject to attachment or is ordered to close down by the
court or the relevant authorities in the relevant jurisdictions as a result of material
violation of the laws or regulations, declares bankruptcy, is unable to perform its
obligations under the Automobile Components Procurement Agreement due to force
majeure; or

(iii) Geely Holding and its associates cease to be connected persons of the Company.
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Historical transaction amounts and proposed annual caps

The table below sets out (i) the historical transaction amounts for the two years ended 31
December 2020 and the eight months ended 31 August 2021; and (ii) the annual caps for procurement
of automobile components by the Group from the Geely Holding Group under each of the 2018
Services Agreement and the 2018 Automobile Components Procurement Agreement for the three
years ended 31 December 2021.

Historical

transaction

amount for

the eight

Historical transaction months
amounts for the year ended Announced annual caps for the
ended 31 December 31 August year ended/ending 31 December

2019 2020 2021 2019 2020 2021

RMB million  RMB million  RMB million ~ RMB million ~ RMB million ~ RMB million
(Audited) (Audited)  (Unaudited)

Procurement of automobile
parts and components by
the Group from the
Geely Holding Group
under the 2018 Services

Agreement 2,219.0 295.0 518.0 38,094.0 50,052.7 59,076.3
Utilisation rate of annual
caps 5.8% 0.6%  0.9% (Note)

Procurement of automobile
components by the Group
from the Geely Holding
Group under the 2018
Automobile Components

Procurement Agreement 2,402.0 1,973.0 2,562.1 13,746.8 25,8454 33,591.6
Utilisation rate of annual
caps 17.5% 7.6%  1.6% (Note)

Note: Utilisation rate of the annual cap for the year ending 31 December 2021 was calculated by dividing the
historical transaction amount for the eight months ended 31 August 2021 by the announced annual cap
for the full financial year ending 31 December 2021.

The relatively low utilisation rates of annual caps for the procurement of automobile parts and
components by the Group from the Geely Holding Group under the 2018 Services Agreement and
2018 Automobile Components Procurement Agreement for the years ended 31 December 2019 and
2020 and the eight months ended 31 August 2021 were mainly the result of the relatively low demand
for the sale of CKDs by the Group to the Geely Holding Group and the purchase of CBUs by the
Group from the Geely Holding Group during the same periods, which led to a relatively low
utilisation rate of the annual caps for the sale of CKDs by the Group to the Geely Holding Group and
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the purchase of CBUs by the Group from the Geely Holding Group as discussed in the paragraph
headed “Continuing Connected Transactions - (A) Services Agreement - (2) Purchase of CBUs by the
Group from the Geely Holding Group - Historical transaction amounts and proposed annual caps” in
this circular. Moreover, the purchase of certain automobile parts and components from independent
third party suppliers also contributed to the relatively low utilisation rates of annual caps for the
procurement of automobile parts and components by the Group from the Geely Holding Group under
the 2018 Services Agreement. In light of the relatively low utilisation rate of the annual caps under
the 2018 Services Agreement and 2018 Automobile Components Procurement Agreement, the Group
proposes to revise downward the annual caps for the transactions under the Automobile Components
Procurement Agreement as further detailed below.

Proposed annual caps

The table below sets out the proposed annual caps for the procurement of automobile
components by the Group from the Geely Holding Group pursuant to the Automobile Components
Procurement Agreement for the three years ending 31 December 2024.

Proposed annual caps for the year
ending 31 December
2022 2023 2024
RMB million  RMB million  RMB million

Purchase of automobile components by the
Group from the Geely Holding Group 6,779.3 7,930.1 9,220.2

Basis of determination of the proposed annual caps

The proposed annual caps for the purchase of automobile components by the Group from the
Geely Holding Group were determined by the Directors with reference to (i) the projected units of
each type of automobile components to be procured by the Group from the Geely Holding Group,
which in turn were determined with reference to the projected unit sales of the Group’s vehicles for
the three years ending 31 December 2024; and (ii) the projected unit selling price for each type of
automobile components for the three years ending 31 December 2024.

The increase in the proposed annual caps for the years ending 31 December 2023 and 2024 are
primarily due to the increase in purchases of automobile components in light of the expected increase
in sales volume of Geely-branded and ZEEKR-branded vehicles driven by the introduction of new
electric vehicle models in 2023 and 2024.

The Directors are of the view that the Automobile Components Procurement Agreement is
entered into in the ordinary and usual course of business of the Company, on normal commercial
terms, and the terms and the proposed annual caps of the Automobile Components Procurement
Agreement for the three years ending 31 December 2024 are fair and reasonable and in the interests
of the Company and the Shareholders as a whole.
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REASONS FOR AND BENEFITS OF ENTERING INTO THE AUTOMOBILE COMPONENTS
PROCUREMENT AGREEMENT

The automobile components to be sold to the Group by the Geely Holding Group pursuant to the
Automobile Components Procurement Agreement (including batteries, motors, electronic control system
products, headlights, car seats, components for charging stations, etc.) will be either manufactured by the
Geely Holding Group or those that are procured by the Geely Holding Group from other suppliers for
onward selling to the Group. The Directors are of the view that the procurement services to be provided by
the Geely Holding Group will enable the Group to secure a stable source of raw materials leveraging on the
long-term relationships established between the Geely Holding Group and the suppliers of those automobile
parts and components. Moreover, the automobile components to be supplied by the Geely Holding Group
will be on terms no less favourable th