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Stock Abbr. Highly Gufen (A-share) , Highly B Gu  (B-share)
Stock Code: 600619 (A-share) , 900910 (Bshare)

Shanghai Highly (Group) Co., Ltd.
Announcement on Resolutions Made at the
Sixth Session of the Sixth Board of Directors
and Notice of Convening the First Special
Shareholders’ General Meeting for 2012

Announcement No.: 12012-002

The Board of Directors of Shanghai Highly —( Group) Co.. Ltd. ( hereinafter

referred to as  “the Company”) and all its directors hereby ensure that this

announcement carries no false information, misleading statement or material

omission, and they are jointly and severally liable for the factuality, accuracy and
pl of this The English translati ference only.

Important Contents:

@ Date and time of the General Meeting: Starts at 1:30 p.m. on 5 Apr. 2012

(Thursday)

@ Way of convening: On-site voting.

@ Place for the General Meeting: Banquet Hall on 3/F of Courtyard by Marriott

Pudong Shanghai  (No. 838 Dongfang Rd., Pudong, Shanghai)

The 6" Session of the 6" Board of Directors of the Company was convened on 16

Mar. 2012. 9 directors were supposed to attend the session, and all of them were

present. All supervisors sat in on the session. The session was presided over by

Shen Jianfang, Chairman of the Board, and the company secretary sat in on the

session. Convening of the session was in compliance with laws, regulations, as well

as relevant rules of the Articles of Association of the Company. After deliberation,

the following resolutions were approved at the

1. Reviewed and Approved the Proposal on Engaging an Auditing Agency for the

2012 Annual Internal Control Audit.

It was agreed to engage Deloitte Touche Tohmatsu Limited as the Company’ s

accounting firm for the audit of internal control in 2012.

Voting result: 9 yes—votes, 0 no—votes and 0 abstentions

2. Reviewed and Approved the 2012 Annual Work Plan for Implementing Internal

Control Regulations. (For details, please refer to http://www.sse.com.cn) .

Voting result: 9 yes—votes, 0 no—votes and 0 abstentions

3. Reviewed and Approved the Proposal on the Adjustment of Directors

In accordance with the Guidance of the CSRC on Establishing the Independent

Director System in Listed Companies, Mr. Wu Hong had been the Company’ s

independent director for consecutive six years, who would no longer be an

independent director for the Sixth Board of Directors. Now the Board of Directors

nominated Mr. Yang Zhongxiao to succeed him as an independent director for the

Sixth Board of Directors until the Sixth Board of Directors expires.

In accordance with the proposal from the Company’ s shareholder— Shanghai

JiuShi Corporation, Mr. Zhang Jianwei would no longer be a director for the Sixth

Board of Directors of the Company, and Mr. Yao Guizhang was recommended to

take over his post as a director for the Sixth Board of Directors until the Sixth

Board of Directors expires.

Voting result: 9 yes—votes, 0 no—votes and 0 abstentions

Independent directors issued their independent opinion of consent on the

nomination of the independent director candidate and the director candidate for

the Sixth Board of Directors of the Company by the Board.

Directors of the Company hereby express their sincere thanks for the contribution

of Mr. Wu Hong and Mr. Zhang Jianwei made for the Company and the Board

during their office terms.

4. Reviewed and Approved the Proposal on Convening the First Special

Shareholders’  General Meeting for 2012

It was agreed to convene the First Special Shareholders’ General Meeting for

2012 at Courtyard by Marriott Pudong Shanghai at 1:30 p.m. on 5 Apr. 2012.

Voting result: 9 yes—votes, 0 no—votes and 0 abstentions

1. Basic information about the meeting

is for

ion:

1. Convener: the Company’ s Board of Directors
2. Way of convening the meeting: On-site voting
3. Date and time for the meeting: Starts at 1:30 p.m. on 5 Apr. 2012 (Thursday)
4. Place of convening the meeting: Banquet Hall on 3/F of Courtyard by Marriott
Pudong Shanghai  (No. 838 Dongfang Rd., Pudong, Shanghai)
Traffic tips: You can get to the hotel by Subway Line No. 2, 4, 6 and 9, as well as
by Bus Line No. 522, 795, 792 and 451.
II. Main proposals to be reviewed at the meeting
1. The Proposal on Engaging an Auditing Agency for the 2012 Annual Internal
Control Audit; and
2. The Proposal on the Adjustment of Directors.
T1I. Attending personnel
1. Shareholders of A shares of the Company registered at the Shanghai Branch of
China Securities Depository and Clearing Corporation Limited after the trading
closure on the afternoon of 21 Mar. 2012 and shareholders of B shares of the
Company registered at the Shanghai Branch of China Securities Depository and
Clearing Corporation Limited after the trading closure on the afternoon of 26 Mar.
2012 (the last trading day of B shares is 21 Mar. 2012) all have the right to
attend the meeting, and can entrust proxies to attend the meeting and vote
(please refer to the attachments to find the letter of authorization) . Such proxies
arily shareholders of the Company.
upervisors and senior executives of the Company.
engaged by the Company and other relevant persons.

gistration method
1. Registration way:
(1) Individual shareholders should hold shareholder—account cards and personal
ID cards to make registration and get the attendance ticket;
authorizing other people to attend the meeting should hold both letters of
authorization  (original) and ID cards of the entrusted people to make the
registration.
(2) Corporate shareholders should hold shareholder —account cards, copies of
business licenses, letters of authorization (original) issued by the organizations
and ID cards of attendants to make the registration.
(3) Shareholders who can not make the registration on the site can register by
means of letter (subject to the arrival postmark) or fax before 16:00 on 1 Apr.
2012. Registration materials should include the copies of certificati
mentioned in the above-mentioned Item 1 (1) and (2) , as
t methods. Shareholders will submit the said materials and make the

2. Director

shareholders

gistration when they attend the on-site meeting.

2. Registration time: -16:00 on 31 Mar. 2012

3. Registration place: No. 2555, Changyang Road, Shanghai
4. Contact methods

Address: No. 888, Ninggiao Road,
District, Shanghai

Post code: 201206

Fax:  (021) 50326960

Tel:  (021) 58547777 7016, 7017
Contact persons: Xu Jie, Zhang Yi

V. Other information

1. The meeting will last for half a day. No gifts will be given. And attendants of
the meeting should bear the accommodation and traffic expenses by themselves.

2. Tt is required to turn off the mobile phone or turn it to the mode of vibration
during the meeting.

Jingiao Export Processing Zone, Pudong

Board of Directors
Shanghai Highly (Group) Co., Ltd.
16 March 2012

Attachment 1: Resumes of Director Candidates for the Sixth Board
Mr. Yang Zhongxiao successively took the posts of Assistant to the Director of the
Faculty of Economic Law and Vice Dean of the Postgraduate Education College in
East China University of Political Science and Law, as well as Lawyer in Shanghai
No. 4 Law Firm and M & A Law Firm, etc. Now he is the Executive Deputy Dean
of Postgraduate Education College, the Associate Professor and Master’ s Tutor
for Economic Law in East China University of Political Science and Law, Deputy
Director of the Institute of Company Law and Deputy Director of the Institute of
the Financial Legal System in East China University of Political Science and Law

Mr. Yao Guizhang successively took the posts of Deputy Chief Accountant and
concurrent Manager of Planning & Finance Department, Director of Information
Department in Shanghai Novel Colour Picture Tube Co., Ltd.; the Deputy Chief
Accountant in SVA Group Co., Lid.; the Vice Manager of the Division of Auditing
& Supervision and Manager of Financial Management Department in Shanghai
Jiushi Corporation. Now he is the Full —time Director of Shanghai Jiushi

Corporation.
Attack 2: S of the Independ. Director N

Shanghai Highly ( Group) Co., Ltd. ( hereinafter referred to as “ the
Company”) , the hereby Yang Zhongxiao as an independ.

director candidate for its 6th Board of Directors. We have been fully informed of
the relevant information of the nominee, including his occupation,
educational background, work experience, concurrent posts, etc.
agreed in writing to act as an independent director candidate for the 6th Board of
the Company (for details, please refer to Attachment 3: Statement of the
Ind lent Director Candidate) . The believes that the nominee is
well qualmed to act as an independent director for the Company and that the
nominee is not related to the Company in a way that affects his independency
from the Company. The statement of the nominator is as follows:

I. The nominee has a basic knowledge about listed company operation. He is
acquainted with relevant laws, administrative regulations, rules and other
regulatory documents, and has an over—5-year work experience in law, economy,
finance, management or other experience that is required of an independent

expertise,
The nominee has

tion certificate for an i

(V) Relevant provision in the Interim Management Measures on Independent
Directors of Insurance Companies, issued by the CIRC; and

(VI)  Other applicable laws, administrative regulations and rules.
II. T have the required independency to be an independes
Company.

(I) T take no post in listed companies or their affiliated companies. Nor I am an
immediate family member or in the main al relationship of any person who
takes any post in a listed company or its affiliated company (immediate family
members refer to spouse, parents, children, etc.; main social relationship refers to
brothers and sisters, father—in-law and mother—in-law, son-in-law and daughter—
in—law, spouses of brothers and sisters, brothers and rs of spol elc.)

(I) I am not a natural—person shareholder who directly or indirectly holds over
1% of the issued shares of the listed company or is among the top ten
shareholders of the listed company. Nor I am an immediate family member of such

director for the

a person.

(II) T am not a person who takes any post in an entity directly or indirectly

holding over 5% issued shares of the listed company or in the top five

shareholding entities of the listed company. Nor I am an immediate family member

of such a person.

(IV) T am not a person who takes any post in the actual controller of the listed

company or its affiliated companies.

(V) Tam not a person who provides financial, legal, consulting and other services

for the lmed company, or its controlling shareholder, or their respective affiliated
including the whole task group of the intermediary service provider,

r. And he has obtained the qualif lepend

v according to the Guideline for T

inings for Senior Management Staff of
Listed Companies and relevant regulations.

II. The qualifications of the nominee are in compliance with the relevant
provisions in the following laws, administrative regulations and rules:

(I)  Provision about the qualifications of directors in the Company Law;

(IT)  Provision about concurrent posts of civil servants in the Civil Servant Law;
(1) Notice about Regulations for Cadres Directly under the CPC
Committee Resigning or Retiring from Government Service and Taking Posts as
Independent Directors or Indep Supervisors of Listed Companies or Fund
Management Companies, jointly issued by the Central Committee for Discipline
Inspection and the Organization Department of the Central Committee;

(IV)  Provision about college or university leaders taking concurrent posts as
stated in the Opinion about Reinforcing Corruption Combat and Honesty
Advocating in Colleges and Universities, jointly issued by the Central Committee

Central

for Discipline Inspection, the Ministry of Education and the Ministry of
Supervision;
(V) Relevant provision in the Inlenm M, M on Independ -he

reviewing officers at all tiers, persons who sign on the report, partners and
persons—in—charge.

(VI) T am not a director, supervisor or senior executive of an entity that carries
out material business transactions with the listed company, its controlling
shareholder, or their respective affiliated companies. Nor I am a director,
supervisor or senior executive of the controlling shareholder of such an entity.

(VII) The above—mentioned six ¢ are true with me within the past one year
time.
(VII) 1 am not involved in other cases where the Shanghai Stock Exchange

thinks T do not have qualified independency.

IV. T do not have unprincipled records as follows:

(I) T have received no administrative punishment from the CSRC in the recent
three years;

(I) T am not in a period when I am publicly announced by any stock exchange as
an inappropriate person to be a director of a listed company;

cized or criticized by notice for twice by any stock

(III) T am not publicly erj
in the recent thre

Directors of Insurance Companies ed by the CIRC; and

(VI) Other applicable laws, administrative regulations and rules.

III. The nominee has the required independency.

(I) He takes no post in listed companies or their affiliated companies. Nor he is
an immediate family member or in the main social relationship of any person who
takes any post in a listed company or its affiliated company (immediate family
members refer to spc parents, children, et nain social relationship refers to
brothers and sisters, father—in-law and mother— on—in—law and daughter—

w,

in—law, spouses of brothers and sisters, brothers and sisters of spouses, etc.)
(II) He is not a natural—person shareholder who directly or indirectly holds over
1% of the issued shares of the listed company or is among the top ten
shareholders of the listed company. Nor he is an immediate family member of such
a person.
(1) He is not a person who takes any post in an entity directly or indirectly
holding over 5% issued shares of the listed company or in the top five
shareholding entities of the listed company. Nor he is an immediate family
member of such a person.
(IV)  He is not person who takes any post in the actual controller of the listed
company or its affiliated companies.
(V) He is not a person who provides financial, legal, consulting and other
services for the listed company, or its controlling shareholder, or their respective
affiliated companies, including the whole task group of the intermediary service
provider, reviewing officers at all tiers, persons who sign on the report, partners
and persons—in—charge.
(VI) He is not a director, supervisor or senior executive of an entity that carries
out material business transactions with the listed company, its controlling
shareholder, or their respective affiliated companies.
supervisor or senior executive of the controlling shareholder of such an entity.
(VII) The above—mentioned six cases are true with him within the past one year
time.
(VIIT)  He is not involved in other cases where the Shanghai Stock Exchange
thinks he does not have qualified independency.
IV. The independent director candidate
(I) has received no administrative punishment from the CSRC in the recent three
years;
(I) is not in a period when he is publicly 1 by any stock exche as
an inappropriate person to be a director of a listed company;
(II) is not publicly eriticized or criticized by notice for twice by any stock
exchange in the recent three years;
(IV)  has no such behaviors where he did not attend board sessions for twice in a
row or the times for which he was not present at board sessions in person
accounted for over one third of the total number of board sessions convened during
the year when he was an independent director;
(V) did not issue any independent opinion that went against facts when he was
an independent dire
V. The nominee does not take the post of independent director in over 5 domestic
listed companies  (including the Company) . And he has not worked in the
Company for over six years in succession.
We, the nominator, have examined the qualifications of the independent director
candidate according to the Records and Training Guideline of the Shanghai Stock
Exchange for Listed Companies and confirmed that the nominee is qualified.
We, the nominator, ensure that the above —mentioned statements are factual,
complete and accurate without any false information or misleading statements, and
are fully aware of the possible consequence of making a false statement.
Nominator: Board of Directors of Shanghai Highly (Group) Co., Ltd.
16 March 2012
Attach 3:S of the Independent Director Candid
I, Yang Zhongxiao, have fully understood and agreed that T am nominated by
Shanghai Highly ~( Group) Co., Ltd. ( hereinafter referred to as “ the
Company”) 1o be an independent director candidate for the Company’ s Sixth
Board of Directors. I hereby make a public statement that I’ m qualified to be an
independent director and guarantee that I am related to the Company
that will not affect my independency from the Company. The specific statement is
as follows:
1. T have a basic knowledge about listed company operation. I am acquainted with
relevant laws, administrative regulations, rules and other regulatory documents,
and have an over—5-year work experience in law, economy, finance, management
or other experience that is required of an independent director. And T have
obtained the quali on certificate for an independent director according to the
Guideline for Trainings for Senior Management Staff of Listed Companies and

Nor he is a director,

T

in a way

relevant regulations.

II. My qualifications are in compliance with the relevant provisions in the
following laws, administrative regulations and rules:

(I) Provision about the qualifications of directors in the Company Law;

(IT)  Provision about concurrent posts of civil servants in the Civil Servant Law;
(II) Notice about Regulations for Cadres Directly under the CPC Central
Committee Resigning or Retiring from Government Service and Taking Posts as

lent Directors or Independ

Supervisors of Listed Companies or Fund
Management Companies, jointly issued by the Central Committee for Discipline
Inspection and the Organization Department of the Central Committee;

(IV)  Provision about college or university leaders taking concurrent posts as
stated in the Opinion about Remtoroma Corruption  Combat and Honesty
Advocating in Colleges and Universities, jointly issued by the Central Committee
for Discipline Inspection, the Ministry of Education and the Ministry of
Supervision;

(IV) T have no such behaviors where I did not attend board sessions for twice in
a row or the times for which I was not present at board s
accounted for over one third of the total number of board sessions convened during
the year when I was an independent director;

(V) T did not issue any independent opinion that went against facts when I was
an independent director.

V. T do not take the post of independent director in over 5 domestic listed
companies  (including the Company) . And I have not worked in the Company for
over si

ons in person

s in succession.

I have examined my qualifications according to the Records and Training
Guideline of the Shanghai Stock Excha for Listed C and confirmed
that T am qualified.

I fully understand responsibilities of an independent director. And I ensure that
the statement above is factual, complete and accurate without any false
information or misleading statements. I am fully aware of the possible consequence
of making a false statement. The Shanghai Stock Exchange has confirmed my
qualifications and indep ling to this

I hereby undertake that: When holding the post of independent director in the
Company, I will abide by laws and regulations, as well as regulations, rules and
circulars issued by China Securities Regulatory Commission and rules stipulated
by Shanghai Stock Exchange, and accept the supervision from Shanghai Stock
Exchange, moreover, make sure that T have sufficient time and strength to perform
my duties and make independent judgments without being influenced by the
Company’ s major shareholder, actual controller or other interested entities or
persons of the Company.

I hereby undertake that: if I’ m involved in any case which disqualifies me as an
independent director, I will resign from the post of independent director within 30
days when the case starts to exist.

Nominee: Yang Zhongxiao
16 March 2012

Attachment 4: Letter of Authorization
We/l hereby entrust Mr. /Ms.
Special Shareholders”  General Meeting of Shanghai Highly
for 2012 and exercise the voting right on behalf of us/me.
I. To vote FOR the proposals mentioned in the public notice on holding the
Shareholders”  General Meeting [J;
2. To vote AGAINST the proposals mentioned in the public notice on holding the
Shareholders’  General Meeting [J;
3. To vote ABSTENTION on the proposals mentioned in the public notice on
holding the Shareholders’  General Meeting [J;
4. [JBe entitled/[JNot be entitled to vote for provisional proposal which is likely
to be brought into consideration;
5. For the issues making no concrete direction, proxy [Jeould/[Jcould not vote
according to his/her own willing.
Signature of Consigner ( Corporate shareholder shall be signed by legal
representative and by means of official seal) :
ID Card Number of Consigner (Registration code of business license of corporate
shareholder) :
Number of shares held by Consigner:
Shareholder’ s Account Number of Consigner:
Signature of Assignee:
ID Card Number of /
Date of Authorization:

as the unit” s/my proxy to attend the First

(Group) Co.. Lid.

signee:

This letter of authorization shall become effective since the signature date and
expire when the said meeting is over.

Note: Consigner shall mark a clear V' in the relevant “[]” in the Letter of
Authorization to indicate his/her will. And the Letter of Authorization shall be
valid both in print and in copies.

Stock Abbr.: Highly Gufen (A-share) , Highly B Gu  (B-share)
Stock Code: 600619 (A-share) , 900910 (B-share)
Shanghai Highly (Group) Co., Ltd.
Announcement on Resolutions Made at the Fifth
Session of the Sixth Supervisory Committee

Announcement No.: 1L2012-003

The Supervisory Committee of Shanghai Highly (Group) Co.. Lid. (hereinafter
“the Company”) and all its supervisors hereby ensure that this
announcement contains no false information, misleading statement or material
omission. and shall be jointly and severally liable for the factuality, accuracy and
completeness of the information carried in this announcement. The English
translation is for reference only.

The Fifth Session of the Sixth Supervisory Committee of the Company was
convened on 16 Mar. 2012. Supervisors Yuan Mifang, Tong Liping, Li Li, Lu
Kangchu and Zhu Haoli attended the session. And the company secretary and
CFO sat in on the session, which was chaired by Mr. Yuan Mifang, chief
supervisor.

The Proposal on Engaging an Auditing Agency for the 2012 Annual Internal
Control Audit and the 2012 Annual Work Plan for Implementing Internal Control
Regulations were reviewed and approved at the

referred to as

ssion.

Supervisory Committee
Shanghai Highly (Group) Co., Ltd.
16 March 2012
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