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The annual report is English trandations of the Chinese annual report. The financial statements included in the annual
report are English trangations of the Chinese statutory financial statements prepared under accounting principles and
practices generally accepted in the People’s Republic of China. These financial statements are not intended to present
the financial position and results of operations and cash flows in accordance with accounting principles and practices
generally accepted in other countries and jurisdictions. In case the English version of the annual report does not
conformto the Chinese version, the Chinese version prevails.
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| mportant Note

1. Board of directors (the "Board"), board of supervisors, directors, supervisors and senior management
of the Company certify that this report does not contain any false or misleading statements or material
omissions and are jointly and severally liable for the authenticity, accuracy and integrity of the content.

2. All directors attended Board meetings.

3. Deloitte Touche Tohmatsu Certified Public Accountants LLP issued standard unqualified audit report
for the Company.

4. Mr. Hu Maoyuan, chairman of the Board, Mr. Chen Hong, vice chairman and president and Mr. Gu
Feng, the chief financial officer certify the truthfulness and the completeness of the financial statements
contained in the annual report of the current year.

5. Plan of profit distribution or capital reserve capitalization approved by the Board

The Company plans to distribute cash dividends of RMB 6.00 (inclusive of tax) per 10 shares, amounting
to RMB 6,615,339,977.40 (inclusive of tax), based on total 11,025,566,629 shares as of the end of year
2012. The Company has no plan of capitalization of capital reserve this year. The profit distribution
plan is subject to the approval of annual general meeting of shareholders.

6. Does the situation exist where the controlling shareholders and their related parties occupy the funds of
the Company for non-operational use? No.

7. Does the situation exist where the Company provides external guarantee which is not in compliance
with the required decision-making procedures? No.

8. The forward-looking description on future plan and development strategy in this report does not
constitute substantive commitment to investors. Please note the investment risk.



Section | Definitions and Significant Risk Alert

1. Definition

In this report, unless the context otherwise requires, the following terms shall have the meanings set out
below:

CSRC China Securities Regulatory Commission
SSE Shanghai Stock Exchange
Shanghal SASAC Shanghai State-owned Assets Supervision
and Administration Commission
Company, the Company SAIC Motor Corporation Limited
Shanghai Automotive Industry Corporation
SAIC
(Group)

2. Significant Risk Alert

The Company has described the possibly existing relevant risks in details in this report. Please refer to part "potential
risks" in "The Board's discussion and analysis on future development of the Company" in Section IV "Report of the
Board of Directors' for details.

Section Il General Information of the Company

1. Information of the Company

L egal company namein Chinese FHERR G ERBIB AR AT
Abbreviation of legal company namein Chinese FREH
L egal company namein English SAIC Motor Corporation Limited
Abbreviation of legal company namein English SAIC MOTOR
L egal representative of the Company Mr. Hu Maoyuan
2. Contacts
Secretary to the Board Securities affairs representative
Name Ms. Wang Jianzhang Mr. Wei Yong
Address No0.489,Weihai  Road, Jing'an | N0.489,Weihai Road, Jingan
District, Shanghai, China District, Shanghai, China
Telephone number (021)22011138 (021)22011138
Facsimile number (021)22011777 (021)22011777
E-mail saicmotor @saic.com.cn saicmotor @saic.com.cn

3. Basic information of the Company

Room 509, Building A, No. 563 Songtao

Registration address Road, Zhangjiang High-tech Park, Pudong,
Shanghai, China

Post code of registration address 201203

Office address No. 489 Wdhai Road, Jing'an District,
Shanghai, China

Post code of office address 200041

Website http://www.saicmotor.com

E-mail saicmotor @saic.com.cn

4. Infor mation disclosure and the locations

Designated newspaper s for infor mation disclosure "Shanghai  Securities  News', "China
Securities Journal" and " Securities Times'

Website designated by CSRC for the publication of the | http://www.sse.com.cn
Company's annual report

The Company'sannual report isavailable at Office of the Board
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5. Abbreviation of the Company's shares

Class of shares Stock exchange Short name Stock code Former short name
A shares Shanghai Stock | - 7K 4& [ (SAIC | 600104 bR E
Exchange MOTOR)

6. Change of registration of the Company in the reporting period

(2) Basic information

OnJune 21, 2012, registered capital of the Company was changed to RMB 11,025,566,629.
(2) Information of the first-time registration of the Company

Details of the first-time registration of the Company are set out in "Annual Report 1997 of SAIC Motor Corporation
Limited".

(3) Changes of business scope since the Company listed

On September 13, 2002, business scope of the Company was changed to "manufacturing and sales of automobiles,
motorcycles, tractors and other motor vehicles, power trains and automobile parts, property management, domestic
trading (except those under special provisions), advisory services, export of self-manufactured products and technology,
import of machinery and equipment, spare parts, raw materials and supplementary materials, and technology needed in
the business operating (except goods and technol ogy which are restricted for company operation or forbidden for import
and export by Chinese government)(subject to the license if the Company's business relates to licensing)".

On August 10, 2007, business scope of the Company was extended to include "manufacturing of machinery equipment,
power train and parts' and "rental of cars and machinery and equipment, industrial investment, import and export
business of goods and technology”.

On August 26, 2009, business scope of the Company was extended to include "periodical publishing, advertisementsin
the Company's own media’'.

(4) Changes of contralling sharehol der since the Company listed

In 1997, the Company was registered and the controlling shareholder was Shanghai Automotive Industry Corporation
(Group).

In 2005, the controlling shareholder was changed to SAIC Motor Corporation Limited.

In 2007, the controlling sharehol der was changed to Shanghai Automotive Industry Corporation (Group).

Details are set out in related announcements in 2005 and 2007.

7. Other relevant infor mation

I nformation of the accounting firm appointed by the Company

Name Deloitte Touche Tohmatsu Certified Public Accountants LLP
Office address F/30, Bund Center, No. 222 Yan An Road East, Shanghai
Signing Certified Public Accountant Ms. Zhou Hua, Ms. Hu Yuanyuan

Sponsor pel12reh WTc (p) Tj0.11136 Te.6 TD () Tj




Major accounting data 2012 2011 Year ('(?/o“)'year 2010 (Restarted)
Operatingincome 478,432,576,342.83 | 433,095,484,273.94 10.47 364,983,328,165.82
Net profit attributableto 20,751,763,307.97 | 20,221,866,457.55 2.62 16,389,781,473.15
shareholders of the Company
Net profit excluding non-recurring profit or
loss attributable to shareholders of the 20,477,080,086.31 | 16,656,350,130.31 229 13,115,663,157.24
Company
et cash flow fram operating 19,501,127,624.55 | 20,200,343,887.11 3.06 20,353,498,345.35
December 31, December 31, Y ear-on-year December 31, 2010
2012 2011 (%) (Restarted)
ggtmﬁ; attributableto sharenoldersof the | 1») 337 357 399 45 | 102,362,314,723.18 19.51 86,914,493,931.46
Total assets 317,202,998,968.11 | 318,633,180,995.07 -0.45 285,044,602,668.98
2. Major financial indicators
Major financial indicator s 2012 2011 Y ear-on-year (%) 2010 (Restarted)
Basic earnings per share (RMB/Share) 1.882 1.834 2.62 1.591
Diluted ear nings per share (RMB/Share) N/A N/A N/A
Basic ear nings per share excluding non-recurring
profit or loss (RMB/Share) 1.857 1.802 3.05 1.539
. Decreased by 2.85
Weighted average return on net assets (%) 18.52 21.37 percentage points 23.68
Weighted average return on net assets excluding 18.97 22 90 Decreased by 4.65 26.54
non-recurring profit or 10ss (%) percentage points
3. Items and amounts of non-recurring profit or loss
Unit: RMB
2012 2011 2010 (Restated)

Profit or loss on disposal of non-current assets 134,328,259.75 -76,240,425.58 45,262,164.03

Government grants recognized in profit or loss for the 761,484,342.38 164,600,739.62 104,783,558.80

current year

The excess of acquirer's proportionate share of fair value

of identifiable net assets of acquiree over the

consideration paid for the acquisition of subsidiaries, 693,657.36 7,347,220.78 131,554,995.45

associates and joint ventures

Profit or loss on debt restructuring -2,029,385.04 -12,651,684.45 49,866,630.19

Net profit or loss of subsidiaries acquired in business

combination involving enterprises under common control

from the beginning of the period up to the business i 6,600,109,465.42 5,699,682,469.02

combination date

Profit or loss on changes in the far vaue of

held-for-trading financial assets and held-for-trading

financia liabilities and investment income on disposal of

held-for-trading  financial assets, held-for-trading 578,121,041.39 642,506,114.61 857,213,571.84

financial liabilities and available-for-sale financid assets,

other than those for effective hedging activities relaing to

normal operating business

Gain related to business combination not involving

enterprises under common control achieved in stages ) ) 240,213,689.49

Impairment loss on available-for-sale financid assets -652,323,606.66 -2s m m ¢ ( (2)
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Section 1V Report of the Board of Directors
1. The Board's discussion and analysis on the oper ation of the Company during the reporting period

In 2012, under the circumstance that the global economic recovery slowed down and downward pressure on domestic
economy was enlarged, the domestic automotive market was still mired in sluggish growth even though it was better
than that of 2011. China's domestic automotive market achieved sales of 19.41 million vehicles, increased by 3.2%.

Facing the domestic automotive market which was lack of growth drivers, the Company paid close attention to the
changes of market situation and took proactive actions which have brought satisfactory results. In 2012, the Company
and its affiliated companies (the "Group") continued to play a leading role in domestic market and sold 4.49 million
vehicles (including 2.983 million passenger vehicles, 12.5% over 2011, and 1.507 million commercial vehicles, 10.8%
over 2011), which is an increase of 12% over 2011.

Joint ventures of the Company continued to play leading role in industry, in particular, Shanghai General Motor Co., Ltd.
("SGM™) and Shanghai Volkswagen Co., Ltd. ("SVW") were ranked the top and the third best seller among automakers
in passenger vehicle market of China, SAIC GM Wuling Co., Ltd. ("SGMW") remained the leading position in mini-van
market. During the year, independent innovation has been promoted comprehensively. Sales of vehicles with
self-owned brands exceeded 0.2 million, which is a new milestone, and the periodic goal of industrialization of new
energy vehicles was achieved as planned.

During the reporting period, the Group achieved total operating income of RMB 480,979.6717 million, net profit
attributable to sharehol ders of the Company of RMB 20,751.7633 million and earnings per share of RMB 1.882. As of
December 31, 2012, the Group has total assets of RMB 317,202.9990 million, and net assets attributable to sharehol ders
of the Company of RMB 122,337.3674 million.

(1) Analysis of major business

(D) Analysis of changesin income statement and cash flow statement

Unit: RMB
Items 2012 2011 Changes (%)

Operating income 478,432,576,342.83 433,095,484,273.94 10.47
Operating costs 400,563,596,693.58 351,870,300,190.34 13.84
Selling expenses 27,208,155,102.99 22,850,791,963.07 19.07
Admini strative expenses 18,534,638,524.17 19,115,699,860.52 -3.04
Financial expenses -115,219,782.30 42,775,595.66 -369.36
Net cash flow from operating activities 19,591,127,624.55 20,209,343,887.11 -3.06
Net cash flow from investing activities -17,023,347,373.43 -5,001,869,217.81 -240.34
Net cash flow from financing activities -15,277,101,409.59 -16,125,960,195.71 5.26
Research and devel opment expenditures 5,756,417,972.63 5,921,329,011.13 -2.79

Analysis.

1) Financial expenses decreased by RMB 158 million or 369.36% mainly due to the increase of interest income, asa
result of strengthened management of return on bank balances and cash.

2) Net cash flow from investing activities decreased by RMB 12.021 hillion or 240.34% mainly due to the decrease of
cash and bank balances as SGM was not included in the scope of consolidated financial statements as of the end of the

year.

(2) Revenue

1) Analysis of factors which impact revenue from product sales
The production and sales of major automakers of the Group in 2012:

Production (Volume) Sales (Volume)
Enterprises Changes Changes
2012 2011 (%) 2011 (%)
Shanghai Volkswagen Automotive Co., Ltd. 1,281,957 | 1,178,421 8.79% | 1,280,008 | 1,165,827 9.79%
Shanghai General Motors Co., Ltd. 1,319,000 | 1,207,445 9.24% | 1,392,658 | 1,231,539 13.08%
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SAIC Motor - Passenger Vehicle Branch 195,675 157,206 24.47% 200,017 162,004 23.46%
SAIC GM Wauling Co., Ltd. 1,500,168 1,281,118 17.10% 1,458,188 1,301,118 12.07%
SAIC Motor Commercial Vehicle Co., Ltd. 7,582 7,069
Shanghai Sunwin Bus Co., Ltd. 3,250 3,153 3.08% 3,250 3,152 3.11%
SAIC - lveco Hongyan Commercial Vehicle Co., Ltd. 15,614 27,005 -42.18% 17,008 31,500 -46.01%
Nanjing Iveco Automobile Co., Ltd. 131,687 114,605 14.91% 132,013 113,827 15.98%
Total 4,454,933 | 3,968,953 12.24% | 4,490,211 | 4,008,967 12.00%
Note: SAIC Motor Commercial Vehicle Co., Ltd. was established in 2011.
2) Major customers
Unit: RMB
Total amount of salestotop 5 customers 38,629,280,074.28
Proportion tototal operating income (%) 8.08
(3) Costs
1) Costsanaysis
Unit: RMB
Proportion Proportion
By product Items 2012 tototal 2011 tototal Changes (%)
costs (%) costs (%)
Vehicles 318,042,746,527.38 79.28 | 281,163,180,193.16 79.83 13.12
Automotive Parts 62,565,114,689.73 15.59 51,738,463,419.92 14.69 20.93
manufacturing Trading 10,432,567,162.14 2.60 10,676,999,862.33 3.03 -2.29
Service and others 9,523,168,314.33 2.37 8,291,656,714.93 2.36 14.85
Financial 624,467,710.71 0.16 319,144,232.31 0.09 95.67
Total 401,188,064,404.29 100.00 | 352,189,444,422.65 100.00 13.91
2) Major suppliers
Unit: RMB
Total amount of purchasefrom top 5 suppliers 217,933,406,023.44
Proportion tototal purchase (%) 55.00
(4) Expenses _
Unit: RMB
Items 2012 2011 Changes (%)
Selling expenses 27,208,155,102.99 22,850,791,963.07 19.07
Administrative expenses 18,534,638,524.17 19,115,699,860.52 -3.04
Financial expenses -115,219,782.30 42,775,595.66 -369.36
Income tax expenses 6,628,111,243.43 7,038,531,753.70 -5.83
(5) Research and development expenditures
Research and development ("R&D") expenditures
Unit: RMB
R& D expenditures expensed in the current period 5,311,774,321.86
R& D expenditures capitalized in the current period 444,643,650.77
Total R& D expenditures 5,756,417,972.63
Proportion of R& D expendituresto net assets (%) 3.97
Proportion of R&D expenditures to operating 1.20
income (%) )
(6) Cash flow
Unit: RMB
Items 2012 2011 Changes
Net cash flow from operatin
vt peraling 19,501,127,624.55 20,200,343,887.11 -618,216,262.56
al\llc?vcagi ; 6‘ flow from investing -17,023,347,373.43 -5,001,869,217.81 -12,021,478,155.62




-16,125,960,195.71

848,858,786.12

Unit:

Change of Change of
operating operating
income (%) costs (%)

Change of gross
margin ratio (%)

8 10.47 13.84 Decreased by 2.47
percentage points
: 49.09 95.67 Decreased by 5.84
percentage points
9 10.62 1391 | Decreasadby24l

per centage points

Unit: RMB

Change of Change of
operating operating
income (%) costs (%)

Change of gross
margin ratio (%)

: 9.22 13.12 Decreased by 2.93
percentage points
: 17.66 2093 | Decreasedby2.07
percentage points
5 091 299 Increased by 1_.35
percentage points
Increased by 0.38
/ 15.43 14.85 percentage point
: 49.09 95.67 Decreased by 5.84
percentage points
o Decreased by 2.41
10.62 13.91 per centage points
Unit:
e Changes (%)
3,091,764.59 10.67
6,579,890.14 -10.66
9,671,654.73 10.62
Unit:
December 31, 2011
Proportion to Changes (%)
Amount total assets (%)
158,565,902.59 22.65 -15.68
P70,414,523.06 3.76 28.88

RMB

RMB

RMB

BO0rBAEeTT«)(3)TT0-0B2A Ty (G104 12938 0(p) IF36E¢eTH) T FP-A6) 8




1) Balance of long-term equity investments increased by RMB 14.230 billion or 45.53% mainly due to the change
of SGM from subsidiary of the Company to joint venture this year, and it was accounted for using equity
method after deconsolidation.

2) Balance of fixed assets decreased by RMB 11.899 hillion or 32.43% mainly because SGM was not included in
the scope of consolidation as of end of the year.

3) Balance of intangible assets decreased by RMB 2.665 billion or 32.54% due to the same reason as described in
2).

4) Balance of held-for-trading financial assets decreased by RMB 0.716 hillion or 94.36% due to the same reason
as described in 2).

5) Balance of notes receivable decreased by RMB 15.207 billion or 37.88%. Accounting to "Accounting
Standards I nterpretations No.5", the Company should derecognize a financial asset if substantially all therisks
and rewards of ownership of the financial asset are transferred. Therefore, the Company derecognized endorsed
notes receivables accordingly.

6) Balance of dividends receivable increased by RMB 5.702 hillion or 2006.36% due to the same reason as
described in 1).

7) Balance of loans and advances increased by RMB 1.606 billion or 32.17% mainly due to the further expansion
of individual automobile consumption loans business of SAIC Finance Co., Ltd. ("SFC"), asubsidiary of the
Company

8) Balance of available-for-sale financial assetsincreased by RMB 6.937 billion or 49.65% mainly due to the
expansion of relevant investment by SFC.

(2) Analysis of liabilities Unit: RMB
December 31, 2012 December 31, 2011
0,
Items Amount Proportion of Amount Proportion of Changes (%)
total assets (%) total assets (%)
Short-term 5,798,812,190.73 1.83 | 5850,252,494.44 1.84 -1.03
borrowings
L ong-term 946,778,928.20 0.30 | 1,863 486,345.64 0.58 -49.19
borrowings
Customer deposits
and deposits from
banks and other 31,808,381,587.96 10.03 | 18,424,507,736.80 5.78 72.64
financia institutions
Notes payable 3,083,732,165.14 0.97 | 5,024,404,818.28 1.58 -38.62
Accounts payable 47,809,876,107.19 15.07 | 73,210,344,869.39 22.98 -34.70
Financial assets
sold under repurchase 0.00 - | 1,164,995,527.20 0.37 -100.00
agreements
Dividends payable 1,098,745,971.80 0.35| 6,247,188,138.59 1.96 -82.41
Bonds payable 0.00 - 5,767,289,001.11 181 -100.00
Analysis:

1) Balance of long-term borrowings decreased by RMB 0.917 billion or 49.19% mainly because port TjO Tc ( 0.9) Tj0.24 T
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Company has competitive advantage by owning the entire automotive industry chain.  Operations of the Group have
covered the entire automotive industry chain including vehicles, parts, services and trading, and automotive financing,
etc., which has produced beneficial synergistic effect and enhanced the comprehensive competitive capacity. Secondly,
the Company has leading advantage in domestic market. The Company plays a leading role for years in vehicle
production and sales, with varieties of product categories and extensive sales network under continuous optimization in
layout, which is beneficial for the Company to enhance the market presence and capability of quick reaction to
customers needs. Thirdly, innovation capability, an emerging advanta
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Co., Ltd.
Shangha Pe”gpucg" af't"('j”e Building Plant 15,000 | 2012.07.20-  2013.07.19 0120 | NO No
Shanghal Pe”gpucg" af't"('j“e Building Plant 50,000 | 2012.11.14-  2013.11.13 0120 | No No
Shangha Pe”gpucg/' af't"('j”e Building Plant 50,000 | 2012.12.07-  2013.12.06 0120 | NO No
Shangha A“torggb' '&'jmpo” & Export 20,000 | 201210.10- 20130409 | 537 | NO | No
Shanghal A”torggb' 'S('jmport & Export 20,000 | 201212.06- 20130605 | 4.92% | "N° No
Anyue Motor Supplies Co., Ltd. 20,000 | 2012.10.08- 2013.04.07 549% | No No
Anyue Motor Supplies Co., Ltd. 20,000 | 2012.10.23- _ 2013.04.22 5.49% | No No
Anyue Motor Supplies Co., Ltd. 60,000 | 2012.12.27- _ 2013.06.26 5.04% | No No
Donghua Automative Industria Co., Ltd. 700,000 | 2012.12.31- 2013.12.30 1.00% | No No
Shanghai Shangyuan Investment 72,800 | 2012.11.13-  2013.11.12 No No
Management Co., Ltd.

SAICM °t°rC§q‘i't%’ Investment 600,000 | 2012.03.29-  2013.03.28 No | No
SAICM °t°rch‘f_'tté’ Investment 300,000 | 2012.06.19-  2013.06.18 No | No
Yizheng Automotive Industria Park 3 o No No

Invesiment end Development Go., Ltd 120,000 | 2012.12.17- 20131217 | 0.81%
SAIC HK Investment Co., Ltd. USD 9,800 | 2012.01.15- 20140115 | _ 0.30% | No No
SAIC HK Investment Co., Ltd. USD 50,000 | 2011.07.06-  2013.07.06 |  0.30% | No No
SAIC HK Investment Co., Ltd. USD 200,000 | 2011.08.12- 20130812 |  0.30% | No No
SAIC HK Investment Co., Ltd. USD 100,000 | 2011.08.18- _ 2013.08.18 | 0.30% | No No
SAIC HK Investment Co., Ltd. USD 140,000 | 2012.11.29- _ 2014.09.19 | _ 0.30% | No No
SAIC HK Investment Co., Ltd. USD 10,000 | 2012.12.05  2014.09.19 | _ 0.30% | No No

(3) Use of raised funds

1) General information on the use of raised funds

As approved by China Securities Regulatory Commission with " Approval of Non-public Issue of Shares of SAIC Motor
Corporation Limited" (Zheng Jian Xu Ke [2010] No. 1717), the Company issued 720,980,533 A shares at RMB 13.87
per share and raised total funds of RMB 9,999,999,992.71. By December 9, 2010, the Company had received net
proceeds of RMB 9,878,999,992.71 after deducting the issuance costs of RMB 121,100,000.00. As of December 31,

2010, the balance of unused fund raised was RMB 9,882.7145 million (inclusive of interest income).

As of December 31, 2012, cumulative amount of the raised-funds used by the Company is RMB 5,217.5884 million, of
which RMB 2,453.0496 million was used to exchange for the self-owned funds used for the investment projects for fund
raising, RMB 1,770.7347 million was used during year 2011 and RMB 993.8041 million was used during year 2012. As
of the end of 2012, the balance of unused funds raised is RMB 4,875.4770 million (inclusive of total interest income of

RMB 210.3509 million earned in 2011 and 2012).

2) Funds used in the committed projects

Unit: RMB '000,000

Planned _ Actual Accumulative
investment investment actual _
No. Name of project amount a_mount investment Project progress
of raised funds of r{:used funds amount
in 2012 of raised funds
1 Investment projects of self-owned Under construction,
brand passenger vehicles 5,531.0000 643.7398 3,104.2807 progressing by
schedule
Including: Projects of self-owned Under construction,
brand passenger vehicles (Phase 3,506.0000 379.8772 2,477.5404 progressing by
1)) schedule
R&D projects of self-owned Under construction,
brand passenger vehicles 2,025.0000 263.8626 626.7403 progressing by
schedule
2| pvesment projects of self-owned 1,178.5000 101.2103 1,178.5000 Completed
rand commercial vehicles
3 Project of dual clutch automatic Under construction,
transmission assembly 596.5000 88.1060 416.3586 progressing by
schedule
4 Project of construction of Under construction,
Technology Center (Phase ) 2,694.0000 160.7480 518.4491 progressing by
schedule
Total 10,000.0000 993.8041 5,217.5884
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4) Analysis of major invested companies with controlling shareholding and non-controlling sharehol ding
Unit: RMB '000,000

. Main products or Registered
Company name Business nature services capital Total assets
Shanghai Volkswagen Automotive Co., . Manufacturing and
Ltd. Manufacturing sales of vehides 11,500.00 79,955.18
. . Manufacturing and
Shanghai General Motors Co., Ltd. Manufacturing sales of vehides USD 1,083.00 61,137.90
. . Manufacturing and
SAIC GM Wuling Co., Ltd. Manufacturing sales of vehides 1,668.08 28,896.27
. . Manufacturing and
HUAY U Automotive Systems Co., Ltd. Manufacturing sales of auto parts 2,583.20 48,239.99
SAIC Finance Co., Ltd. Financial Financia service 3,000.00 77,245.43
5) Non-raised fund's projects Unit: RMB
. Actual .
Name of project investment Project progress
Additional capital injection to SAIC Motor Commercia Vehicle Co., Ltd. 44,000,000.00 Completed
Additional capital injection to Shanghai Automotive Industry Sales Co., Ltd. 500,000,000.00 Completed
Additiona capital injection to Shanghai Automobile Import & Export Co., Ltd. 100,000,000.00 Completed
Participation in non-public issues of Shanghai Diesel Engine Co., Ltd. 249,999,996.46 Completed
Establishment of Shanghai Jineng Bus Drive System Co., Ltd. 60,000,000.00 Completed
Additional capital injection to SAIC Activity Center Co., Ltd. 50,000,000.00 Completed
Additiona capital injection to SAIC Motor Equity Investment Co., Ltd. 200,000,000.00 Completed
Additional capital injection to DIAS Automotive Electronic Systems Co., Ltd. 54,000,000.00 Completed
Total 1,257,999,996.46

2. The Board's discussion and analysis on future development of the Company
(1) Industry competitive landscape and devel oping trend

From a medium and long-term perspective, benefiting from steady growth of macro economy, development of new
industrialization, informatization, urbanization and agricultural modernization, future domestic automotive market still
has large space for growth, while the growth tends to be stable. It's predicted by relevant institutions that the sales
volume of domestic automotive market will reach 30 million by 2020. In the next few years, with further devel opment of
automotive industry globalization, the global automotive market will still grow steadily while emerging market will
enjoy more rapid growth, prospects of industrialization of energy-saving and new energy vehicles is clearer, traditional
automotive technology will continuously be improved, the original international automotive industry landscape is under
structural change and new forces are entering the global markets. In the near future, the changes of global and
domestic automotive market will create market opportunities for the Company's devel opment.

However, the Company also faces serious challenges for future development.  In the domestic automotive market in the
next few years, the problem of excess capacity will be sustained, price competition will be increasingly severe, costs, in
particular, labor costs will continuously rise, and pressures from energy and environment protection urges automakers to
accelerate transformation and upgrade.

It is predicted that domestic automotive market in year 2013 will be slightly better than that in year 2012 and domestic
sales volume of vehicles will exceed 20 million, including approximately 15 million passenger vehicles and 5.8 million
commercial vehicles.

(2) The Company's devel opment strategy

"12th Five-Year Plan" of the Company puts forward that: as guided by scientific development concept, seize the
opportunity of global and domestic market, respond to environmental changes and challenges with cool-headedness;
enhance intensive growth, advance the construction of self-owned brands and industrialization of new energy vehicles
and accelerate the enhancement of core competitiveness; keep market-oriented, optimize the products and business
structures constantly, improve the operation quality and enlarge the business scale; keep track of the development trend
of global and domestic automotive industry, eye the opportunities of mergers and acquisitions; further solidify the
leading position in China automotive industry, actively promote the international operations to achieve new
breakthroughs, and lay a solid foundation to build the Company into an automotive group with core competitiveness and
international operation abilities.
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(3) Operation plan

In 2013, the Company will strengthen the sense of urgency and sense of crisis, keep in high spirits, work hard, insist on
expanding market steadily, solidify the leading advantages in domestic market, keep enhancing abilities by innovation,
focus on independent innovation, explore overseas business and continue strengthening risk management to ensure
achievement of the objectives of the year and to lay a solid foundation for accel erating the construction of an enterprise
with quality, efficiency and sustainable development ability. The Company will strive to achieve the goal on vehicle
sales volume of 4.9 million and operating income and operating costs of 2013 are estimated to be RMB 490 billion and
RMB 427 billion.

The main tasks of the Company for year 2013 are: (1) develop the market with all efforts to ensure the achievement of
the goal on vehicle sales volume for the year, (2) continue expanding sales scale of self-owned brands to further enhance
brand image and technical development ability, (3) carry out next-phase work after the launch of car modd of new
energy vehicle industrialization projects, work out new product R&D plan and advance the construction of new energy
vehicle industrialization, (4) continue strengthening construction of self-owned brand commercial vehicle of "Maxus' to
improve the profitability of commercial vehicles business, (5) actively explore overseas business, make efforts on export
of products and push forward the Thailand project, (6) for business of parts, service, trading and automotive finance,
continue the enhancement of technology development ability, innovation of business models and exploration of new
business according to the Company's overall strategy.

(4) Funds needed to sustain current business and compl ete investment projects under construction

It is estimated that the holding company requires approximately RMB 6.65 billion in the year 2013 for fixed assets
investment, research and development and additional capital injection to affiliated companies.

(5) Potential risks

Potential risks associated with the Company's operations relates to: (1) Rigid constraint such as restrictions on driving
and purchasing vehicles may be further enhanced. With the growingly severe pollution and aggravated city traffic
congestion, more and more cities may impose restrictions on driving and purchasing vehicles, which will increase the
difficulty of developing certain local markets and will intensify market competition. (2) The construction of new
production capacity and fierce price competition may adversely affect the Company's operating performance.

3. Plan of profit distribution or capitalization of capital reserve
(2) Policies of cash dividend distribution of the Company and the implementation or adjustment

Pursuant to item 155 of the Articles of Association, profit distribution policy of the Company is: (1) Profit distribution of
the Company shall reflect a reasonable investment return for the investors and be based on the distributable profits.
Profit distribution policy shall be consistent and stable.  (2) The Company can distribute dividends in cash or by stocks,
while cash dividend should be considered first. The Company can make interim cash dividend distribution.  (3) If the
Company does not propose cash dividends distribution plan though it makes profits in the current year, the Company
shall explain in details the reasons for not making profit distribution and the usage of the funds which would otherwise
have been used for cash dividend distribution. (4) If circumstance exists that shareholders occupy the funds of the
Company which is in violation of the regulations, the occupied amount should be deducted from the cash dividend.
During the reporting period, the Company completed the profit distribution of year 2011.

(2) If the Company does not propose cash dividends distribution plan though it makes profits in the current year, the
Company shall explain in details the reasons for not making profit distribution and the usage of the funds which would
otherwise have been used for cash dividend distribution.

< Not applicable

(3) Plan or proposed plan of profit distribution or capitalization of capital reserve in recent three years (inclusive of the
reporting period)

In 2012, the Company plans to distribute cash dividends of RMB 6.00 (inclusive of tax) per 10 shares, amounting to
RMB 6,615,339,977.40, based on total 11,025,566,629 shares. The Company will not capitalize capital reserve this year.

Unit: RMB
Stock Cash Capital . .
dividend per dividend reserve Netsﬁ;?go?g;gg;atﬂ:to
10 per 10 shares | transferred | Amount of cash Company in Proportion
Year shares (RMB) intoshare dividend consolidama ¥ 0 E(’% )
(shares) (|ncltua?()ve of cz,cr)ltl?)l (inclusive of tax) statements for the year of
Ehar&s dividend distribution

15



(share)
2012 6 6,615,339,977.40 20,751,763,307.97 31.88
2011 3 3,307,669,988.70 20,221,866,457.55 16.36
13,728,523,479.01 (before
2010 2 1,848,484,338.20 ad ustment) 13.46

4. Fulfillment of social responsibilities

Work done related to social responsibilities:

Please refer to social responsibility report of the Company of year 2012 for details (published on SSE website:
WWW.SSe.com.cn).

Section V Important Events
1. Significant litigation or ar bitration cases and events extensively questioned by media

There are no significant litigations or arbitration cases or events extensively questioned by media during the reporting
period.

2. Funds occupation and settlement during the reporting period
Not applicable

3. Eventsrelated to bankr uptcy reorganization
There are no events related to bankruptcy reorganization during the reporting period.

4. Assetstransaction and mer ger
(1) Acquisition of assets

Not applicable
(2) Sale of assets

Hasthe
. title of
Isit related property Haveall the
Counterpart or Date of party rights of credits
; P
ultimate Assets sold the Consideration transaction? (if related and debts
controlling agreemen yes, state assets been
shareholder t thepricing been transferred?
principle) transferred -
?
1% equity interest
Genera Motors | of Shanghai Jun 11,
China, Inc. Genera Motors | 2012 USD 103,017,085 No ves ves
Co., Ltd.

On May 24, 2012, "Proposal of Repurchasing 1% Equity Interest of Shanghai General Motors Co., Ltd." was approved
by the 5th session of the Board of the Company on the 1st meeting. The Company made the related announcement on
May 26, 2012. According to "Share Transfer Agreement" signed in 2009, the Company agreed General Motors China,
Inc. ("GM China") to acquire 1% equity interest of Shanghai General Motors Co., Ltd. ("SGM") held by SAIC Motor
HK Investment Ltd. ("SAIC HK") by cash. The consideration is USD 103,017,085, being total amount of transaction
price of USD 91,401,219 and related interest income for the period from February 26, 2010 to payment date calculated
at annual interest rate of 4.86%. After the transaction, one more director of SGM was designated by GM China and the
board of directors designated by the Company and GM China was changed from 6:5 to 6:6. Shanghai Municipal
Commission of Commerce approved the share transfer (Hu Shang Wai Zi Pi [2012] No. 2642) on August 8, 2012 and the
change of registration was completed on August 16, 2012. SGM is no longer included in the scope of the Company's
consolidated financial statements since September 1, 2012. Please refer to "Resolution of the 5th Session of the Board
on the 1st meeting" (Temporary 2012 — 020) announced on May 26, 2012 and the Company's report of third quarter of
2012.

5. The Company's stock option incentive
Not applicable

6. Significant related party transactions of the Company during the reporting period
There are no significant related party transactions of the Company during the reporting period.
7. Significant contracts and implementation

(2) Trusteeship, contracting and leasing
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There are no events related to trusteeship, contracting and significant leasing during the reporting period.

(2) Guarantee Unit: RMB '000
Related
Guarantor Guarantee Amount of Starting date of Ending date of Type of parties
guar antee guar antee guar antee guarantee | guaranteeor
not
Shanghai Shanghai Anyo
Automobile Asset | Energy Conservation . . Credit
Management Co. Tech% ogy Co., Ltd 50,000.00 April 25, 2012 April 24, 2013 quarantee No
Ltd.
Shanghai
Automotive " . tember 29, tember 28, Credit
Industry Sales Anji Leasing Co., Ltd. | 100,000.00 P 2012 P 2013 guarantee No
Co., Ltd.

Total amount of guarantee incurred during the reporting period (except guarantee provided for subsidiaries) 0
Total balance of guarantee at the end of the reporting period(A) (except guarantee provided for subsidiaries) 382,159.6
Guarantee provided for subsidiaries
Total amount of guarantees provided for subsidiaries during the reporting period 150,000.0
Total balance of guarantees provided for subsidiaries at the end of the reporting period 565,609.5
Total amount of guarantees provided (including guarantee provided for subsidiaries)

Total amount of guarantees provided (A and B) 947,769.1
Ratio of total amount of guarantee against net assets (%) 0.77

Including:

Amount of guarantee provided for shareholders, actua controller and itsrelated parties (C) 0
Direct or indirect debt guarantees provided for guaranteed parti es whose asset-liability ratio exceeds 70% (D) 880,194.5
Amount of total amount exceeding 50% of net assets (E) 0
Total amount of guarantee above (C, D and E) 880,194.5

Note: Shanghai Automobile Asset Management Co., Ltd. and Shanghai Automotive Industry Sales Co., Ltd. are both wholly-owned
subsidiaries of the Company. Included in the guarantee of RMB 947.7691 million in the table, except for guarantee of RMB 150 million
incurred in the reporting period and guarantee of RMB 350 million granted to GMAC-SAIC Automotive Finance Co., Ltd. (no additional
guarantee was granted in the reporting period), dl guarantees were taken over from SAIC by the end of the year 2011 when the Company
completed the assets acquisition through issuing shares to SAIC. Such guarantees were provided by SAIC to its invested companies
(including guarantees provided by the subsidiaries of SAIC to itsinvested companies).

(3) Other significant contracts
There are no other significant contracts of the Company during the reporting period.

8. Implementation of commitments

1. Commitments made by the Company, controlling shareholders and actual controller during the reporting period or
valid commitments made in prior periods

After the Company completed the issue of shares to Shanghai Automotive Industry Corporation (Group) ("SAIC") and
Shanghai Automotive Industry Co., Ltd. ("SAIC Ltd") in year 2011, SAIC committed that it would not transfer the
1,448,736,163 shares acquired within 36 months and SAIC Ltd committed that it would not transfer the 334,408,775
shares acquired within 36 months. During the reporting period, SAIC and SAIC Ltd strictly kept the commitment.

In the assets acquisition through issuing shares to SAIC and SAIC Ltd, the acquired investment properties of buildings
and 35 underground parking spaces, which are located at No. 160 Puming Road (No. of Land Use Rights and Property
Ownership Certificate: Hu Fang Di Pu Zi (2006) No. 052174) and 6.01% equity interest in GM Korea Company were
evaluated using income approach. SAIC made commitment for compensation of differences between profits forecast
used in valuation and actual profits from the above mentioned assets within three years after the completion of the
transaction as follows:

(1) During the compensation period, the Company would engage professional organization with related qualification to
issue special review opinion on the difference between actual profits and forecasted profits of related assets within 4
months after the year-end of each financial year. SAIC would compensate the Company if the actual profits of related
assets were lower than the forecasted profits for any year during the compensation period based on the special review
opinion.

(2) SAIC confirmed that it would compensate the Company by cash.

(3) SAIC confirmed that it would make the compensation within one month after the special review opinion was issued.
(4) Amount of compensation to be made by SAIC was calculated using the following formula:

Compensation for each year = Cumulative forecasted profits by the year — Cumulative actual profits by the year
"Cumulated forecasted net profits' is calculated based on the amounts listed in the following table:

Related assets/ Year 2011 2012 2013
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%&L‘?O%qwty interestin GM Korea Company (Unit: KRW 177363 1,001.46 764.04
,000)

Net profits from buildings and 35 underground parking spaces

located at No. 160 Pu Ming Road under the ownership 5,181,277.77 5,418,030.25 8,112,000.18
certificate of Hu Fang Di Pu Zi (2006) no. 052174 (Unit: RMB)

For details, please refer to announcement of "Assets Acquisition through Share Issue and Related Party Transaction
(Revised Version)" published on SSE's website: www.sse.com.ch on September 15, 2011.

Cash compensation obligation was triggered because actual profits of the above assets were less than forecasted profits
in2012. Actua net profitsin 2012, cumulative actual net profits by 2012 (i.e. total actual net profitsin 2012 and 2011),
cumulative forecasted net profits by 2012 (i.e. total forecasted net profitsin 2012 and 2011) and cash compensations are
listed below:

Cumulative Cumulative
Actual net actual net Cash
Related s/Year profitsin 2012 profitsby for?casted net compensations
2012 profitsby 2012

6.01% equity interest in GM Korea )
Company(Unit: KRW '000,000) 6,495.61 1,033.48 2,865.09 1,831.61
Net profits from buildings and 35 underground
parking spaces located at No. 160 Puming
Road under the ownership certificate of Hu 4,598,420.76 9,833,059.25 10,599,308.02 766,248.77
Fang Di Pu Zi (2006) no. 052174 (Unit: RMB)
(Note)

Note: Actual net profits from the related assetsin 2012 = Renta income (RMB 8,965,133.17) - Administrative expenses (RMB 2,739,559.52)
- Insurance expenses (RMB 49,289.45) - Tax expenses (RMB 1,577,863.44).

SAIC should make compensation for the Company by KRW 1,831,610,000 regarding investment income from 6.01%
equity interest in GM Korea Company. According to related agreement, the amount for compensation shall be
translated to RMB applying the exchange rate of arithmetic average (i.e. average exchange rate during the whole year)
of the opening and closing exchange rates of current period published on the website of Bank of China, i.e. KRW 1.00 =
RMB 0.005672. Therefore, KRW 1,831,610,000 is transated to RMB 10,388,891.92. SAIC should also make
compensation for the Company by RMB 766,248.77 regarding buildings and underground parking spaces located at
Puming Road. Total amount of compensation is RMB 11,155,140.69. Deloitte Touche Tohmatsu Certified Public
Accountants LLP, accounting firm of the Company, issued "Agreed-upon Procedures Report" (De Shi Bao (Shang) Zi
(13) No.A0O0Q9) for verification of the relevant data.  SAIC committed to make compensation for the Company within
one month after "Agreed-upon Procedures Report” wasissued. The compensation will be recorded in capital reserve of
the Company in 2013, which has no effect on the profits of year 2012 and 2013.

9. The appointment and dismissal of the accounting firm

On the annual general meeting of shareholders held on May 24, 2012, renewal of the engagement of Deloitte Touche
Tohmatsu Certified Public Accountants Ltd. (renamed as Deoitte Touche Tohmatsu Certified Public Accountants LLP)
as the auditor for year 2012 was approved.

Engagement for 2012
Name of domestic accounting firm Deloitte Touche Tohmatsu Certified Public
Accountants LLP
Remuneration of domestic accounting firm RMB 7.85 million
Years of service provided by domestic 7 years
accounting firm

Name Audit fee

Accounting firm for internal Deloitte Touche Tohmatsu Certified Public | RMB 1.80 million
control audit Accountants LLP

10. Punishment and rectification received by the Company, the Board or the directors
During the reporting period, the Company, the Board and directors don't receive any inspections, government
punishment, notice of criticism from CSRC or public condemn from SSE.

11. Other important events
There are no other important events of the Company during current period.

Section VI Share Capital Changes and Information of Shareholders
1. Share capital changes
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(1) Changes of shares

Unit; Shares

Beforethe change Changes during the year (+,-) After the change
Issue Capitaliz
Propo Stock : Propo
Changes of shares Number | rtion | ©f divide | 21NOF | Others | subtotal | Number | rtion
new capital o
(%) nd (%)
shares reserve
|. Restricted shares
1. Shares held by the state
IZ' Shares held by siate-owned | 4 oo 045092 | 16.83 1,855,242,992 |  16.83
egd person
3. Other domestic shares 0 0 0 0
Including:
Shares held by domestic legd
person
Shaes held by domestic
natura person
4. Foreign-owned shares
Including:
Shares held by foreign legd
person
Shares held by foreign natura
person
1. Non-regtricted shares
1. Ordinary sharesin RMB 9170323637 | 8317 9170323637 | 8317
2. Domedtic listed shares in
foreign currency
3. Overseas listed shares in
foreign currency
4. Others
1. Total shares 11,025,566,629 100 11,025,566,629 100
(2) Changes of redtricted shares Unit: Shares
Number of Restricted Increase of Number of
- shares : - Reason
restricted restricted restricted
released for for Date of release
Name of shareholder shares at the tradin shares shares at the restrictio | from restriction
beginning of ading duringthe end of the
duringthe n
the year year year year
Shanghai Automotive Industry Non-public | December 10, 2013
Corporation (Group) 1,520834,217 0 0 1,520834,217 issue December 27, 2014
Shanghai Automotive Industry Co., Ltd, 334,408,775 0 0 334,408,775 NO?S‘;’J“:"C December 27, 2014
Total 1,855,242,992 1,855,242,992
2. Sharesissuing and listing
(2) I'ssue of shares during the past three years
Date of release Sharesfor
Type of shares | ssue date Issueprice Sharesissued from "
s trading
restriction
Domestic listed sharesinRMB | December 3, | RMB 13.87 per 720,980,533 December 10, 2011 720,980,533
2010 share shares December 10, 2013 shares
Domesticlisted sharesinRMB | December 27, | RvB 1633per | 1,783,144,938 | 1,783,144,938
ecember 27, 2014
2011 share shares shares

(2) Changes of total shares and shareholders' structure and change of structure of assets and liabilities of the Company
There are no changes of total shares or share structure resulting from shares dividends or share allotment during the
reporting period.

(3) Existing empl oyee shares
The Company has no existing employee shares.

3. Shareholder s and actual controller

Number of shareholders and their sharehol dings Unit: Shares
Number of shareholdersat the end of the reporting period 129,113 shareholders
Number of shareholders fifth trading day prior to the announcement of the annual report 145,231 shareholders
Top ten sharehol ders
| Natturel of Proportion Number of shares dhﬁ?;ﬁichﬁ?:g Number of restricted Number of shares
Name of shareholders sharehol der (%) held period shares hold pledged or frozen
s

(oot AutomotiveIndustry Corporation | Seonrel 7430 | 8,191,449,931 0| 1,520,834,217 None
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Yuejin Motor (Group) Corporation oy 375 | 413919141 -54,479,439 None Unknown
Shanghai Automotive Industry Co., Ltd. lgg;—;:;e: 3.03 334,408,775 0 334,408,775 None
Shuangyashen Runke Industrial Co., Ltd. unknown 0.86 95,191,059 0 None Unknown
UBSAG unknown 0.68 74,475,118 49,640,426 None Unknown
g~ Bosea Indisty | tnknown 047 | 52,204,954 -11,794,775 None Unknown
National Social Security Fund Portfolio 108 unknown 0.45 49,189,076 -1,883,310 None Unknown
National Social Security Fund Portfolio 103 unknown 0.39 43,504,639 -2,095,040 None Unknown
Guo HuaLife Insurance Co., Ltd. — own capital | Unknown 0.34 37,530,729 -35,516,855 None Unknown
Bank of ications — Huaan stral ki
prefered stock seourity invesimentfund | 027 | 30,000,000 4,388,759 None Unknown
Top ten sharehol ders of non-restricted shares

Name of shareholders Number of non-restricted shares held Type of shares

Shanghai Automotive I ndustry Corporation (Group) 6,670,615,714 | Ordinary sharesin RMB
Y ugjin Motor (Group) Corporation 413,919,141 | Ordinary sharesin RMB
Shuangyashan Runke Industrid Co., Ltd. 95,191,059 | Ordinary sharesin RMB
UBSAG 74,475,118 | Ordinary sharesin RMB

China Construction Bank-Bosera theme industry security inverun
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[Shanghai Automotive Industry Corporation (Group)|

100% v
74.30% | [Shanghai Automotive Industry Co., Ltd]
303% |

ISAIC Motor Corporation Limited

5. Other cor por ate shareholder s holding more than 10% shares of the Company
As of the end of the reporting period, the Company has no other corporate sharehol ders holding more than 10% shares of
the Company.

Section V11 Directors, Supervisorsand Senior M anagement
1. Ownership and remuneration of directors, supervisors and senior management in incumbent and outgoing in
the reporting period

(1) Ownership and remuneration of directors, supervisors and senior management in incumbent
Unit: Shares or RMB

Remuneration .
Shares Shares Increase received from Remuneratl on
held at the held at /decrease Reason the reportin received at the
Name Position Gender Age Term in the office beginnin theend of number for the epio d 9 shareholder's
of the eagr of the of shares change (Rleleé '000) unit or other
Y year held related units
Chairman of the From 5/24/2012 to
Hu Maoyuan Board Mae 61 5/23/2015 40,763 40,763 1008.00 0
Vice chairman, Mde From 5/24/2012 to
Chen Hong Presi dent 51 5/23/2015 8,380 8,380 1368.00 0
Shendanhua |  Vice president Mde | 5o | Froms2daoizto 1326.60 0
Y u Zhuoping Director Mde 52 Frorg/g/;i/gfsl 2t0 0 0
XieRong Director Mde 60 Frorg/g/;i/gfsl 2t0 0 0
Employee Made From 5/24/2012 to
Li Jirong representative 58 5/23/2015 24,911 24,911 999.00 0
director
' I ndependent Made From 5/24/2012 to
Zhou Qinye director 60 5/23/2015 66.70 0
Wang I ndependent Made From 5/24/2012 to
Fanghua director 65 5/23/2015 66.70 0
. . I ndependent Made From 5/24/2012 to
YuYinghui director 64 5/23/2015 66.70 0
) . ’ Chairman of board Made From 5/24/2012 to
Jang Yingshi of supervisors 63 5/23/2015 0 0
Vice chairman of Made From 5/24/2012 to
Xue Jian board of 59 5/23/2015 999.00 0
supervisors
Liu Jiande Supervisor Mde 59 Frorg/g/;ilgfsl 210 0 0
Employee Made From 5/24/2012 to
MaLongying representative 51 5/23/2015 785.00 0
supervisor
Employee Made From 5/24/2012 to
Zhu Xian representative 58 5/23/2015 785.00 0
supervisor
" Executive vice Made From 5/24/2012 to
Chen Zhixin president 53 5/23/2015 1121.40 0
Xiao Guopu Vice president Mde 59 Fro”;,g’;‘ggfslz to 1080.00 0
ZhouLanghui |  Vice president Mde a Fro”;é’;‘ggfslz to 999.00 0
YeYongming Vice president Mde 49 Frorg/g/;i/gfsl 2t0 999.00 0
Yu Janwei Vice president Mide | 5 | Fromsaazizio 0 0
Zhu Genlin Vice president Mde 57 Fro”;é’;‘ggfslz to 999.00 0
Chief financid Mae From 5/24/2012 to
GuFeng offiicer 40 5/23/2015 930.60 0
Wu Lei Vice president Mde | g5 | Fromsagaoizto 930.60 0
. . . Mde From 5/24/2012 to
Chen Demel Vice president 50 5/23/2015 930.60 0
Wang Secretary to the From 5/24/2012 to
Janzhang Board Femde | 43 5/23/2015 785.00 0
Total 74,054 74,054 16245.90

Major working experience of directors, supervisors and senior management in incumbent during the past 5

years
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Mr. Hu Maoyuan: He served as president and vice secretary of Party Committee of Shanghai Automotive |ndustry
Corporation (Group), as president and vice secretary of Party Committee of Shanghai Automotive Industry Corporation
(Group) and chairman of the Board and secretary of Party Committee of SAIC Motor Corporation Limited, board
chairman and secretary of Party Committee of Shanghai Automotive Industry Corporation (Group) and chairman and
secretary of Party Committee of SAIC Motor Corporation Limited. He is currently the chairman of the Board and
secretary of Party Committee of SAIC Motor Corporation Limited.

Mr. Chen Hong: He served as vice president of Shanghai Automotive Industry Corporation (Group) and general manager
of Shanghai General Motors Co., Ltd. concurrently, president and vice secretary of Party Committee of SAIC Motor
Corporation Limited, vice board chairman and vice secretary of Party Committee of Shanghai Automotive Industry
Corporation (Group) and vice chairman of the Board, president and vice secretary of Party Committee of SAIC Motor
Corporation Limited. He is currently the vice chairman of the Board, president and vice secretary of Party Committee of
SAIC Motor Corporation Limited.

Mr. Shen Jianhua: He served as vice president of Shanghai Automotive Industry Corporation (Group), vice president of
SAIC Motor Corporation Limited and chairman of the board of spare part business, president and vice secretary of Party
Committee of Shanghai Automotive Industry Corporation (Group). He is currently the vice chairman of the Board and
vice secretary of Party Committee of SAIC Motor Corporation Limited.

Mr. Yu Zhuoping: He served as teacher of department of mechanical engineering of Tongji University, teacher, deputy
director and director of department of automobile engineering of Tongji University and executive deputy director of new
energy automobile engineering center, executive deputy dean and dean of automobile college of Tongji University. Heis
currently the director of SAIC Motor Corporation Limited, assistant to the president and dean of automobile college of
Tongji University.

Mr. Xierong: He served as lecturer, vice professor, professor, doctoral tutor and vice dean of Accounting Department of
Shanghai University of Finance and Economics and partner of KPMG. He is currently director of SAIC Motor
Corporation Limited and professor of Shanghai National Accounting Institute.

Mr. Li Jirong: He served as secretary of Youth League Committee, deputy division chief of publicity section and deputy
division chief of educational section of Shanghai Automobile Tractor Industry Associate Corporation, deputy division
chief of educational section of Shanghai Automotive Industry Corporation, manager of administrative affairs of
Shanghai Chengfu Power Generating Machine Company, factory director of Shanghai Clutch Factory, general manager
of Shanghai Tractor & Internal Combustion Engine Corporation Limited, vice secretary of Party Committee, chairman
of labor union, vice president of Shanghai Automotive Industry Corporation (Group) and general manager, secretary of
Party Committee and vice president of SAIC Motor (Beijing) Corporation Limited. He is currently employee
representative director and chairman of labor union of SAIC Motor Corporation Limited.

Mr. Zhou Qinye: He served as vice general manager and chief accountant of Shanghai Stock Exchange. He is currently
independent director of SAIC Motor Corporation Limited, member of China Accounting Standards Committee, syndic
of The Chinese Institute of Certified Public Accountants, member of Auditing Standards Committee of the Chinese
Institute of Certified Public Accountants, doctoral tutor of Fudan University, part-time professor of Xiamen University
and Shasandti0.35136 Tc (a) TjO Tc (v) Tj0.11136 Tc (€) Tj0.08352 Tc (r) Tj-0.02784 Tc (ss) Tj-0.05568 Tc (i) Tj0.18432 Tc (t) Tj-0.9
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of board of supervisors of SAIC Motor Corporation Limited, Shanghai Electric Corporation (Group), Shanghai Airport
(Group) Corporation Limited.

Mr. Xue Jian: He served as deputy division chief of publicity section, deputy director and director of Party Committee
Office of Shanghai Automotive Industry Corporation, director of Party Committee Office and director of Office of the
Board of Trustees of Shanghai Automotive Industry Corporation (Group), secretary of Party Committee, secretary of
Committee for Discipline Inspection and chairman of labor union of SAIC Motor Corporation Limited, minister of
department of organized cadres, secretary of Party Committee of Headquarters of SAIC Motor Corporation Limited,
minister of department of organized cadres, secretary of Party Committee of Headquarters of Shanghai Automotive
Industry Corporation (Group) and minister of department of organized cadres of SAIC Motor Corporation Limited, vice
secretary of Party Committee and secretary of Party Committee of Headquarters of Shanghai Automotive Industry
Corporation (Group) concurrently. He is currently vice chairman of board of supervisors, vice secretary of Party
Committee, secretary of Committee for Discipline Inspection and secretary of Party Committee of Headquarters of
SAIC Motor Corporation Limited concurrently.

Mr. Liu Jiande: He served as deputy division chief of contract section, deputy division chief of legal section, division
chief of contract section and division chief of legal section of Shanghai Administration of Industry and Commerce. Heis
currently the full-time supervisor of SAIC Mator Corporation Limited, Shanghai Electric Corporation (Group), Shanghai
Airport (Group) Corporation Limited.

Mr. Ma Longying: He served as vice secretary of Party Committee of Shanghai Clutch Factory, secretary of Party
Committee, secretary of Committee for Discipline Inspection, chairman of labor union of Shanghai Automotive Break
Systems Corporation Limited, vice chairman of labor union of Shanghai Automotive Industry Corporation (Group), vice
chairman of labor union of SAIC Motor Corporation Limited. He is currently the employee representative supervisor
and vice chairman of labor union of SAIC Motor Corporation Limited.

Mr. Zhu Xian: He served as vice financial controller of Financial Department of Shanghai General Motors Co., Ltd.,
vice general manager of SAIC Asset Management Co., Ltd. and vice president of SsangYong Motor Company. He is
currently the employee representative supervisor and head of Internal Audit Office of SAIC Motor Corporation Limited.

Mr. Chen Zhixin: He served as vice president of Shanghai Automotive Industry Corporation (Group) and general
manager of Shanghai Volkswagen Automotive Co., Ltd. concurrently, vice president of SAIC Motor and general
manager of Shanghai Volkswagen Automotive Co., Ltd. and SAIC-Volkswagen Sales Co., Ltd. concurrently, executive
vice president of SAIC Motor and general manager of Nanjing Automobile (Group) Corporation concurrently. He is
currently director, executive vice president of SAIC Motor and general manager of passenger vehicle branch
concurrently.

Mr. Xiao Guopu: He served as general manager of Shanghai Automotive Industry Sales Co., Ltd., general manager and
vice secretary of Party Committee of SAIC-Volkswagen Sales Co., Ltd., vice president of Shanghai Automotive Industry
Corporation (Group) and vice president of SAIC Motor Corporation Limited. He is currently vice president of SAIC
Motor Corporation and general manager of Commercial Vehicle Business Division concurrently.

Mr. Zhou Langhui: He served as secretary of League Committee, director of Organization & Cadre Department, vice
secretary of Party Committee, secretary of Discipline Inspection Commission and director of Organization & Cadre
Department concurrently of Shanghai Automotive Industry Corporation (Group) and vice secretary of Party Committee,
secretary of Discipline Inspection Commission and secretary of Party Committee of SAIC Motor Corporation Limited,
general manager of Shanghai Kolbenschmidt Piston Co., Ltd., vice president and director of Human Resources
Department of SAIC Motor Corporation. Heis currently vice president of SAIC Motor Corporation Limited.

Mr. Ye Yongming: He served as executive manager of Shanghai Volkswagen Automotive Co., Ltd., general manager of
Shanghai Volkswagen Automotive Sales Co., Ltd., vice president and general manager of Automotive Service and
Trading Business of Shanghai Automotive Industry Corporation (Group). He is currently vice president of SAIC Motor
Corporation Limited and general manager of Shanghai General Motors Co., Ltd. concurrently.

Mr. Yu Jianwel: He served as general manager and vice secretary of Party Committee of Yugiin Motor (Group)
Corporation, general manager and vice secretary of Party Committee of Nanjing Automobile (Group) Corporation
concurrently, secretary of Party Committee and executive deputy general manager of Nanjing Automobile (Group)
Corporation concurrently. He is currently vice president of SAIC Motor Corporation and secretary of Party Committee
of Nanjing Automobile (Group) Corporation concurrently.

Mr. Zhu Genlin: He has served as manager of Planning Department and Fund |nvestment Management Department of
Shanghai International Trust & Investment Corporation and general manager of Shanghai Investment Management Co.,
Ltd. concurrently, general manager and secretary of Party general branch of SAIC Finance Co., Ltd., vice genera
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accountant of Shanghai Automotive Industry Corporation (Group) and general manager, secretary of Party general
branch and financial controller of SAIC Group Finance Co., Ltd. and general manager, secretary of Party general branch
and financial controller of SAIC Group Finance Co., Ltd. and general manager, financial controller, financial controller
and financial manager, financial controller of Shanghai Automotive Group (Beijing) Co., Ltd. and general manager,
secretary of Party Committee and vice president of Shanghai Automotive Group (Beijing) Co., Ltd. and general manager
and secretary of Party Committee of Shanghai Automotive Group (Beijing) Co., Ltd. concurrently and supervisor of
SAIC Motor Corporation. He is currently vice president of SAIC Motor Corporation and general manager and secretary
of Party Committee of Shanghai Automotive Group (Beijing) Co., Ltd. concurrently.

Mr. Gu Feng: He served as vice manager of Financial Department of Shanghai Automotive Industry Corporation
(Group), vice manager of Financial Department, executive director of Capital Operation Department of SAIC Motor
Corporation Limited, chief financial officer and executive director of Capital Operation Department of SAIC Motor
Corporation Limited concurrently. Heis currently chief financial officer of SAIC Motor Corporation Limited.

Mr. Wu Lei: He served as vice general of Shanghai Huizhong Automobile Manufacturing Corporation Limited, assistant
to the chairman of the board of SAIC Motor Corporation Limited, vice general manager of Volkswagen Transmission
(Shanghai) Corporation Limited, executive officer of financial department, chief financial officer and executive officer
of financial department of Shanghai Automotive Industry Corporation (Group) concurrently. He is currently the vice
president of SAIC Motor Corporation Limited.

Mr. Chen Demei: He served as deputy manager and manager of Economic Operation Department of Shanghai
Automotive Industry Corporation (Group), manager of Economic Operation Department, manager of Quality &
Economic Operation Department of SAIC Motor Corporation Limited, executive director of Quality & Economic
Operation Department of Shanghai Automotive Industry Corporation (Group), vice chief economic engineer of SAIC
Motor Corporation Limited, general manager of Shanghai Huizhong Automobile Manufacturing Corporation Limited
and general manager of Shanghai Wanzhong Auto Parts Manufacturing Corporation Limited, vice president of Shanghai
Automotive Industry Corporation (Group) and general manager of automobile trade in services business department
concurrently. Heis currently vice president of SAIC Motor Corporation Limited.

Ms. Wang Jianzhang: She served as deputy manager of International Cooperation Department of Shanghai Automotive
Industry Corporation (Group), secretary of Party Committee and chairman of Trade Union of Pan Asia Technical
Automotive Center Co., Ltd., director of Strategy Committee of SAIC Motor Corporation Limited, vice director of
Office of Board of Directors of Shanghai Automotive Industry Corporation (Group), secretary to the Board and director
of Office of Board of Directors of SAIC Motor Corporation Limited. She is currently secretary to the Board and
executive director of Risk Management Department of SAIC Motor Corporation Limited.

(2) Ownership and remuneration of directors, supervisors and senior management outgoing in the reporting period

Unit: RMB
Shares Shares Increase Remuneration Remuneration
held at h /decrease received from ; h
. . : the eld at of Reason the reporting received a the
Name Position Gender Age Term in the office o theend for the . shareholder's
beginning of the number change period unit or other
of the of shares 9 (RMB '000) !
year rel ated units
year held
Chen h From 6/17/2008 to
Zhixin Director Mde 53 5/23/2012 1121.40 0
Employee Made
Wu N From 6/17/2008 to
Shizhong repraentetlve 61 115/2012 620.40 0
director
L ; . Made From 6/17/2008 to
Ji Xiaohui Director 57 5/23/2012 0 0
Lin Independent Mde From 6/17/2008 to
Zhonggin director 55 5/23/2012 25.00 0
. I ndependent Made From 6/17/2008 to
You Janxin director 51 5/23/2012 25.00 0
Shao Independent Mde From 6/17/2008 to
Ruicing director 55 5/23/2012 2500 0
I ndependent Made From 3/25/2011 to
Fu Changlu director 64 5/23/2012 25.00 0
Ye Convener of board Made From 6/17/2008 to
Y anzhang of supervisors 64 5/23/2012 810.20 0
. ; Mde From 6/17/2008 to
Zhu Genlin Supervisor 57 5/23/2012 999.00
Tota 3151.00 0

2. Information of directors, supervisors and senior management in incumbent and outgoing in the reporting
period

(1) Information of positions held in shareholders' entities

There are no directors, supervisors and senior management in incumbent and outgoing during the reporting period
hol ding positions in sharehol ders' entities.
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(2) Information of positions held in other entities

Name Name of other entity Position held Starting date of term Ending date of term
Hu Maoyuan HUAY U Automotive Systems Co., Ltd. Board chairman 2009-4-20 2012-5-24
Chen Hong HUAYU Automotive Systems Co., Ltd. Board charman 2012-5-25 2015-5-24
Shen Jianhua HUAYU Automotive Systems Co., Ltd. Vice board chairman 2012-5-25 2015-5-24
Xiao Guopu Shanghai Diesel Engine Co., Ltd. Board chairman 2012-5-18 2015-5-17
Zhou L anghui Shanghai Diesel Engine Co., Ltd. Chairman of board of supervisors 2012-5-18 2015-5-17
Xuedian HUAYU Automotive Systems Co., Ltd. Chairman of board of supervisors 2012-5-25 2015-5-24
Zhu Genlin HUAYU Automotive Systems Co., Ltd. Chairman of board of supervisors 2009-4-20 2012-5-24
Gu Feng Shanghai Diesel Engine Co., Ltd. Director 2012-5-18 2015-5-17
' Shanghai Associ ation of Enterprises With Foreign . .

Wu Shizhong o Investment Automoti?/e Branch i Vice president 2012-3-01

Ye Yanzhang Shanghai Automotive Trade Association Vice president 2009-2-01
Zhu Xian Shanghai Diesel Engine Co., Ltd. Supervisor 2012-5-18 2015-5-17

3. Remuneration of directors, supervisors and senior management

The allowance of independent directors shall be decided by the board of directorsand subject to the
approval of general meeting of shareholders. Each independent director may receive allowance of
RMB 100,000 and the necessary and reasonable coss arising from performing the duties shall be
Decision-making process of remuneration of borne by the Company. The Company's non-independent directors shall not receive remuneration
directors supervisorsand senior management for the position of directors. The Company's supervisors shall not receive remuneration for the
position of supervisors. The remuneration for senior management of the Company shall be reviewed
on by noeeoeeoeeos sys itiose
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6. Information of the Company's employees

By the end of the reporting period, the Company had 6,146 incumbent employees and 650 retirees whose costs were

borne by the Company.
(1) Composition of employees by specialization
Areas of specialization Headcounts (persons)
Production personnel 1,071
Marketing and sales personne 318
Engineering technical personnd 3,665
Finance and auditing personnel 141
Administrative personnel 433
Others 518

(2) Composition of employees by education level

Education level Headcounts (persons)
Postgraduate or above 1,644
Univerdty graduate 2,893
College diploma 917
Secondary school diploma or below 692

(3) Remuneration policy

The Company complies with relevant national laws and regulations strictly by establishing remuneration and welfare
system, paying employees remuneration in full on a periodic basis and contributing to employee social insurance
schemes. In the meantime, the Company has established salary growth mechanism, where the increase of employees
income is in line with labor productivity, by determining annual salary adjustment program based on enterprise salary
growth guideline set by the government, operating performance of the Company and the benchmark of the market.

The Company has devel oped the construction of collective negotiation and collective contract system actively, approved
salary and welfare system and salary adjustment program, and signed special collective contract of salary to protect legal
rights and interests of employees.
(4) Training plan

During the reporting period, the Company made medium and long-term talent development program, carried forward
education and training of employees vigorously, and great progress in developing three types of talents, i.e. senior
management personnel, senior professional and technical personnel and senior skilled personnel, aiming to enhance the
core competitiveness and international operation capability of the Company. In 2012, the Company won the award of
"7th Shanghai Outstanding Contribution to Skilled Talent Development”.

(5) Statistic chart of specialization and education level

Section V111 Corporate Governance
During the reporting period, pursuant to laws and regulations including "Corporate Law", "Securities Law", "Code of

Corporate Governance for Listed Companies', "Articles of Association" and regulation and requirements of CSRC,
Shanghai Securities Regulatory Bureau and SSE, the Comp-0.24 Tc (h) Tj0.1113itoe iei seE, tnd ppi
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information disclosure actively and strictly and improved the quality of corporate governance constantly.
1. Cor por ate gover nance and related infor mation
(1) Shareholders and general meeting of shareholders

During the reporting period, the Company strictly followed the relevant provisions of "Code of Corporate Governance
for Listed Companies’, "Articles of Association" and "Rules of Procedure for General Meeting of Shareholders' to
convene general meetings of shareholders and to ensure that all shareholders have equal status and rights. At the same
time, the Company commissioned an attorney to attend general meetings of shareholders to witness and verify meeting
procedures, matters for deliberation and the identification of the attendants to ensure the validity of the general meetings
of shareholders and the equal status and rights of all shareholders to exercise their rights. The Company held one
annual general meeting of shareholdersin year 2012 which reviewed and approved the Company's annual report of year
2011, re-election of board of directors and board of supervisors, revision of articles of association, incentive fund plan,
appointment of accounting firm and external guarantee, etc., which ensured the effective protection for the rights and
interests of the public shareholders.

(2) Directors and board of directors

The composition and the number of members of the board of directors follow the regulation of the law and "Code of
Corporate Governance for Listed Companies’. The Company has 9 directors, including 3 independent directors. To
ensure that the Company makes scientific decision on significant operating matters, the board of directors effectively
utilizes various specialized committeesin deliberating on significant mattersin advance and studying the plans. During
the reporting period, the board of directors held 8 board meetings, 3 strategy committee meetings, 5 audit committee
meetings and 4 nomination, remuneration and appraisal committee meetings. The specialized committees played
important roles in decision making of significant matters including developing the Company's strategy, reviewing
periodic financial reports, drawing up incentive plan and improving internal control system.

During the reporting period, all the directors performed their obligations and duties in a faithful and diligent manner.
They devoted continuous attention to the operation and management of the Company and actively participated in on-site
interviews and investigations. On Board meetings, they carefully deliberated on the proposals, carried out thorough
discussion and exchange and made scientific decisions. No circumstances of violation of laws and regulations or
damage of the interests of the Company or sharehol ders were found.

(3) Supervisors and board of supervisors

The Company's board of supervisors and supervisors have earnestly performed the supervisory and examination
responsibilities endowed by the general meeting of shareholders in a spirit of being highly responsible for all the
shareholders according to the provisions of the "Articles of Association” and "Rules of Procedure for the Board of
Supervisors' and implemented effective supervision on the Company's operating, financial and duty-performing of
directors and senior management. During the reporting period, the board of supervisors held 5 meetings for reviewing
and supervising the Company's periodic reports, revision of rules of procedures, internal control construction and use of
raised-funds, etc. No circumstances of violation of laws and regulations or damage of the interests of the Company or
sharehol ders were found.

(4) Corporate governance system

During the reporting period, the Company revised "Articles of Association”, "Rules of Procedure for the Board of
Directors’ and "Rules of Procedure for the Board of Supervisors and Detailed Rules for the President”.  The Company
executed "Insider Recording and Management System (Draft)" and carried out management work for insiders including
training and recording, which has protected the principles of fairness of information disclosure.

(5) Performance evaluation, incentive and restraining policies

The Company has selected managerial personnel according to the principle of ability and integrity, equality and fairness
and implemented tenure system. In the meantime, the Company has established a performance evaluation and
remuneration system which links remuneration of management with the Company's operating performance and
individual's performance. In 2012, to further attract and stabilize core talents team, including middie and senior
management and core personnel, the Board approved "Company |ncentive Fund Plan". According to such plan, cash
bonus will be paid to middle and senior management and employees who make significant contribution to the
development of the Company.

(6) Interested parties
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The Company fully respects and safeguards the legitimate rights and interests of the interested parties, balances the
interests of shareholders, employees and the society, and promotes sustainable and healthy development of the Company.
Please refer to Social Responsibility Report of the Company for 2012 (website of SSE: www.sse.com.cn).

(7) Information disclosure and transparency

During the reporting period, the Company took initiative to work on investors relationship in accordance with the
requirements as set forth in "Investors Relationship Management System" and "Information Disclosure Management
System". During 2012, the Company received 139 investment agents visits, 783 individual investors' visits and 582
enquiry calls. In addition, 2 meetings for communication of financial performance were organized to facilitate investors
understanding of the Company's operating results timely and accurately.

During the reporting period, the Company disclosed 4 periodic reports, made 54 temporary announcements, and made
no announcement for amendment, so that the investors could be informed of the true status of the Company on atimely,
fair, accurate and comprehensive basis.

2. Gener al meeting of shareholders

Website where
. Result of R Date of
Session Date Name of proposal decision is disclosure

degision published

"Work Report of the Board of Year 2011"
"Work Report of the Board of Supervisors of Year 2011"
"Incumbents Report of Independent Directors of Year 2011"
"Profit Distribution Plans of Year 2011"
"Financial Statements of Year 2011"
"Annual Report and Annual Report Abstract of Year 2011"
. "The Proposal of Provision of Guarantee to GMAC-SAIC
Automotive Finance Co., Ltd."
8. "The Proposal of Provision of Guarantee to Anji Leasing Co., Ltd.
by Shanghai Automative Industry Sales Co., Ltd."
9. "The Proposal of Re-appointment of Deloitte Touche Tohmatsu
Genera Certified Public Accountants LLP as Auditor of the Company*
meeting 10. "The Proposal of Re-appointment of Deloitte Touche Tohmatsu Website of SSE
of May | Certified Public Accountants LLP as Internal Control Auditor of the http://www.sse.c
sharehol 24, Company” Approved om.cn
dersin 2012 | 11. "The Proposal of Directors Participation in Incentive Fund Plan

Year of the Company”

2011 12. "The Proposal of Adjusting Annua Remuneration of Independent
Directors'
13. "The Proposa of Board Re-election”
14. "The Proposa of Board of Supervisors Re-election”
15. "The Proposal of Modifying Articles of Association of the
Company"
16. "The Proposal of Modifying Rules of Procedures of General
Meeting of Shareholders of the Company"
17. "The Proposa of Modifying Rules of Procedures of Board
Directors of the Company"
18. "The Proposal of Modifying Rules of Procedures for the Board of
Supervisors of the Company”

NogrwNE

May 25,
2012
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I11. Performance of directors
(1) Attendance of directorsin the 4th Board meetings

Attendance of
Attendance of directorsin board meetings d';ﬁgjm
Independ meeting of
Name of ent shareholders
director d(;;ctoorr Attended via Number of
no) Nur?ebe;airnc;fs?g?rd ﬁttpe:rc;gﬁ communication Attended by Absence Aclggif\vlvéie altzneazrn;em
attendance(Times) (Times) t.OOIS delegation(Times) | (Times) (yesor no) meeting of
(Times) shareholders
Hu Maoyuan No 4 3 2 1 0 No 1
Chen Hong No 4 4 2 0 0 No 1
Ji Xiaohui No 4 4 2 0 0 No 0
Shen Jianhua No 4 4 2 0 0 No 1
Xie Rong No 4 4 2 0 0 No 1
Chen Zhixin No 4 4 2 0 0 No 0
Wu Shizhong No 0 0 0 0 0 No 0
Li Jirong No 4 4 2 0 0 No 1
Lin Zhonggin Yes 4 4 2 0 0 No 0
You Jianxin Yes 4 3 2 1 0 No 0
Shao Ruiging Yes 4 4 2 0 0 No 0
Fu Changlu Yes 4 4 2 0 0 No 1

Note: On January 16, 2012, Mr. Li Jirong was elected as employee representative director on the 15th Joint Conference of the 2nd Congress
of Workers, and Mr. Wu Shizhong is no longer the employee representative director of the Company.

(2) Attendance of directorsin the 5th Board meetings

Attendance of
Attendance of directorsin board meetings d';ﬁgjm
Indeptend meeting of
Name of dir‘z::tor shareholders
director (yesor Attended via Absence Number of
no) Numbey of board Attended in communication Attended by Absence twice attendancein
meetingsfor person . : ’ - general
) - tools delegation(Times) (Times) consecutively )
attendance(Times) (Times) (Times) (yesor no) meeting of
Y shareholders
Hu Maoyuan No 4 4 1 0 0 No --
Chen Hong No 4 3 1 1 0 No
Shen Jianhua No 4 4 1 0 0 No
Yu Zhuoping No 4 4 1 0 0 No
Xie Rong No 4 3 1 1 0 No
Li Jrong No 4 2 1 2 0 No
Zhou Qingye Yes 4 4 1 0 0 No
Wang Fanghua Yes 4 4 1 0 0 No
Yu Yinghui Yes 4 4 1 0 0 No
Number of meetings of the Board 8
Including: Number of on-site meetings 5
Number of meetings via communication tools 3
Number of meetings on-site and via communication tools s multaneously 0

(3) Circumstance where independent directors raised different opinions

No circumstance existed where independent directors raised different opinions on proposals of the Board or other
matters.

(4) Establishment and improvement of work system of independent directors and independent directors' performance of
their duties

Pursuant to laws and regulations including "Corporate Law", "Guiding Opinion on Establishing Independent Director
System by Listed Companies' and "Code of Corporate Governance for Listed Companies', the Company established
"Work System for Independent Directors with Regards to Annual Reports’ and "Annual Report Work System for
Independent Directors', which ensured independent directors performance of their duties. Independent directors
performed their duties faithfully, took their roles in specialized committees actively and protected the interests of the
Company and shareholders, in particular, of the minority shareholders. Independent directors actively participated in
the Board meetings and specialized committees meetings, investigated the Company's strategic plan in depth, studied the
incentive program in details, which enable the independent directors to understand the Company's operations, to provide
their recommendations for the management and development of the Company and to enhance the improvement of
corporate governance. During the reporting period, independent directors also expressed their independent opinions on
related party transactions, external guarantees, re-election of the Board, appointment of senior management and other
significant matters and decisions. Especially during the preparation of the annual report, independent directors played
their professional and independent role in communication with finance department, internal audit office and statutory
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auditor of the Company according to "Work System for Independent Directors with Regards to Annual Reports'.

IV. Important comments and suggestions made by specialized committees under the Board when performing
their dutiesduring the reporting period

During the reporting period, the strategy commission held 3 strategy committee meetings, studying the domestic and
global trends of economy and industry development as well as the palicies of the government and the industry, and
reviewing important decision making events of the Company, including "1+5" rolling business plan of the Company and
establishment of SAIC Motor — CP Co,, Ltd. in Thailand. When reviewing "The Proposal to Establish SAIC Motor -
CPCo., Ltd. and MG Sales (Thailand) Co., Ltd.", they suggested that the Company should plan larger target market in
the region of Association of Southeast Asian Nations and other overseas areas with broader vision, and plan the overseas
strategy and branding strategy of self-owned brands with longer term perspective.

The audit committee held 5 meetings to review the significant matters including periodic financial information, the
completeness and practicability of internal control system and its operation. When reviewing "The Interim Report of
Year 2012 and the Abstract", the audit committee suggested that the Company should well interpret the first interim
financial report after restructuring and should strengthen the management of investor relations.

The nomination, remuneration and appraisal committee held 4 meetings to supervise the implementation of
remuneration system, to review the qualification of candidates of directors and senior management, to review significant
events including incentive funds plan. When reviewing "The Management Policies of the Incentive Funds Plan”, the
nomination, remuneration and appraisal committee suggested that the Company should make relevant detailed plan and
process of approval, and further promote the devel opment of the Company by effectively motivating talents.

V. Declar ation about therisk of the Company made by boar d of supervisors

In accordance with relevant laws, regulations and the relevant provisions of the "Articles of Association” and "Rules of
Procedure for the Board of Supervisors', the board of supervisors has monitored and supervised the Company's
decision-making procedures, internal control management and the performance of duties of senior management. The
board of supervisors has been present at the general meeting of shareholders of the Company, Board meetings and
meetings of relevant specialized committees of the Board. In the opinion of board of supervisors, during the reporting
period, the Company's decision-making process has been in strict compliance with the "Articles of Association”, the
decision-making process is democratic and transparent and management of the Company has faithfully implemented the
resol utions of general meetings of shareholders and Board meetings and has periodically reported on the implementation
of the resolutions and matters authorized by the Board. Director, president and other senior management of the
Company have demonstrated diligence in the course of performing their duties. There has been no violation of the
laws, regulations or the "Article of Association". No damage to the interests of the Company or sharehol ders has been
found.

V1. Declaration on whether the Company isindependent from the controlling shareholder on business, per sonnel,
assets, or ganization and finance and whether it can keep independent oper ating abilities

After the Company completed the transaction of assets acquisition through issuing shares to the controlling sharehol der,
the Company has integrated the business resource of controlling sharehol der in automobile industry chain.  With more
than 99% controlling shareholder's assets acquired by the Company, the Company has built integrated and i ndependent
business and independent operating abilities, which are completely independent from controlling sharehol der in respects
of business, personnel, assets, organization and finance. Related party transactions between the Company and the
controlling shareholder were reduced substantially and there's no horizontal competition. The Company has fully
independent operation capability.

VIl. The establishment and execution of evaluation and incentive system for senior management during the
reporting period

The Company drafted "The Evaluation and Incentive System of Management by the Board of Director of SAIC Motor
Corporation Limited (Draft)" for senior management evaluation. The Board approved "The Incentive Funds Plan of
SAIC Motor Corporation Limited" and has devel oped "The Management Rules of the Incentive Funds of SAIC Motor
Corporation Limited".

Section IX Internal Control
|. Declaration about responsibilities on inter nal control and construction of internal control system

The Board and al directors certify that this report does not contain any false or misleading statements or material
omissions and are jointly and severally liable for the authenticity, accuracy and integrity of the content.
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Establishment, maintenance and effective operation of internal control is the responsibility of the Board. The board of
supervisors is responsible for supervision of the establishment and operation of internal control, which are executed by
the Board. The senior management of the Company is responsible for the day-to-day operations of internal control.

The target of the internal control of the Company is to reasonably ensure the legal compliance of operations, security of
assets, truthfulness and completeness of financial reports and related information and to improve operational efficiency
and effectiveness and advance the redlization of the development strategy. Due to the inherent limitations of internal
control, the Company can only provide reasonable assurance to achieve the above targets. For more details, please
refer to " Self-assessment Report on Internal Control of SAIC Motor Corporation Limited of 2012", which is published
on the website of Shanghai Security Exchange on March 29, 2013.

[1. Audits report oninternal control

Deaitte Touche Tohmatsu Certified Public Accountants LLP issued "Auditors Report on Internal Control of SAIC
Motor Corporation Limited" (De Shi Bao (Shen) Zi (13) No. S0051). For details, please refer to relevant
announcements of the Company.

[11. Accountability system for significant errorsand related implementation in annual report

To ensure the quality of information disclosure related to annual report, the Company clarifies the policies of
accountability for significant errors made in information disclosure in "Information Disclosure Management System'
according to the regulation of CSRC, which has enhanced the execution of the accountability policies. During the
reporting period, thereis no significant error in information disclosure.

Section X Financial Statements

1. The Company's financial statements of year 2012 have been audited by Deloitte Touche Tohmatsu Certified Public
Accountants LLP by issuing the standard unqualified auditors' report (De Shi Bao (Shen) Zi (13) No. P0361), which is
signed by Ms. Zhou Hua and Ms. Hu Y uanyuan, certified public accountants. According to the auditors' report, the
financial statements of SAIC Motor Corporation Limited present fairly, in all material respects, the financial position of
SAIC Motor Corporation Limited as of December 31, 2012, and the results of its operations and cash flows for the year
then ended in accordance with Accounting Standards for Business Enterprises (the financial statements and the notes to
the financial statements are enclosed).

2. Changes in accounting policies and accounting estimates and correction of accounting errors during the reporting
period

There are no changesin accounting policies, accounting estimates or correction of accounting errors during the reporting
period.

Section X1 List of Documents Available For Inspection

1. Financial statements signed and stamped by Legal Representative, Chief Financial Officer and Head of Accounting
Department of the Company.

2. Original copies of auditors report signed and stamped by the accounting firm and Certified Public Accountants.

3. Original copies of all documents and announcements which were disclosed in newspapers designated by CSRC
during the reporting period.

4. Articles of Association of SAIC Motor Corporation Limited.

SAIC Motor Corporation Limited

Chairman of the Board:

Mr. Hu Maoyuan

March 29, 2013
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AUDITOR’ S REPORT
De Shi Bao (Shen) Zi (13) No.P0361
To the shareholders of SAIC Motor Corporation Limited:

We have audited the accompanying financial statements of SAIC Motor Corporation Limited
(_ _
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3. Opinion

In our opinion, the consolidated and the company’s financial statements of SAIC Motor present
fairly, in al material respects, the financial position of SAIC Motor as of December 31, 2012, and
the consolidated and the company’s results of operations and cash flows for the year then ended in
accordance with Accounting Standards for Business Enterprises.

Deloitte Touche Tohmatsu Chinese Certified Public Accountant
Certified Public Accountants LLP Zhou Hua
Shanghai, China Hu Yuan Yuan

March 27, 2013

The auditors’ report and the accompanying financial statements are English trandations of the
Chinese auditors’ report and statutory financial statements prepared under accounting principles
and practices generally accepted in the People’s Republic of China. These financial statements are
not intended to present the financial position and results of operations and cash flows in
accordance with accounting principles and practices generally accepted in other countries and
jurisdictions. In case the English version does not conform to the Chinese version, the Chinese
version prevails.
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JRATION LIMITED

Consolidated Balance Sheet

Unit: RMB

Notes December 31, 2012 | December 31, 2011

€s (vl 60,846,425,921.76 72,158,565,902.59

Icial assets (V2 42,839,755.99 759,037,792.49

(V)3 24,942,718,373.67 40,149,264,950.36

(V4 15,427,853,242.07 11,970,414,523.06

(V)5 19,977,601,440.37 12,747,982,507.24

52,097,207.50 50,477,438.92

(V)6 5,986,377,249.15 284,205,442.47

(vhy7 3,903,358,709.34 1,312,578,894.68

(V)8 24,950,803,086.15 29,256,881,018.66

e within one year (V9 7,479,430,263.52 4,769,633,200.78

(V10 25,545,149,999.46 17,773,919,874.60

189,154,655,248.98 | 191,232,961,545.85

(vhi1 6,596,774,236.12 4,991,064,063.15

ancial assets (vh12 20,907,581,748.67 13,971,073,896.98

5 (V13 1,237,939,132.17 1,493,933,041.71

xstments (V14,15 31,253,326,919.56
] 2,917,637,809.76]



SAIC MOTOR CORPORATION LIMITED

Consolidated Balance Sheet - Continued

EQUITY

Unit: RMB
ltem Notes December 31, 2012 | December 31, 2011
Current liabilities:
Short-term borrowings (V)25 5,798,812,190.73 5,859,252,494.44
Customer deposits and deposits from banks and other (V26
finandial institutions 31,808,381,587.96 | 18,424,507,736.80
Taking from banks and other financial institutions (vh27 - 3,000,000,000.00
Held-for-treading financial liabilities (V)28 - 4,263,656.99
Notes payable (VD29 3,083,732,165.14 5,024,404,818.28
Accounts payable (VD30 47,809,876,107.19 | 73,210,344,869.39
Receiptsin advance (V)31 21,911,629,511.49 | 17,683,150,343.49
Financial assets sold under repurchase agreements (V)32 - 1,164,995,527.20
Employee benefits payable (VD33 4,437,867,936.97 5,055,127,687.75
Taxes payable (V)34 4,915,632,578.72 2,826,063,790.18
Interest payable 105,525,826.50 77,265,024.10
Dividends payable (V)35 1,098,745,971.80 6,247,188,138.59
Other payables (V)36 22,742,269,601.58 17,596,663,320.76
Non-current liabilities due within one year (VD37 12,142,257,516.08 5,690,380,898.61
Other current liabilities (V)38 496,949,396.85 649,193,934.99
Total current liabilities 156,351,680,391.01 | 162,512,802,241.57
Non-current ligbilities:
L ong-term borrowings (VD39 946,778,928.20 1,863,486,345.64
Bonds payable (V)40 - 5,767,289,001.11
L ong-term payables (vhal - 34,714,909.22
Provisions (Vh42 3,853,733,529.56 4,018,687,590.91
Deferred tax liabilities (V22 1,039,134,454.17 1,072,456,595.13
Special payables (VD43 2,649,951,663.82 2,495,841,706.90
Other non-current liabilities (VD44 7,355,363,450.76 7,751,585,763.85
Total non-current liabilities 15,844,962,026.51 | 23,004,061,912.76
TOTAL LIABILITIES 172,196,642,417.52 | 185,516,864,154.33
SHAREHOLDERS EQUITY:
Share capital (V)45 11,025,566,629.00 11,025,566,629.00
Capital reserve (V)46 44,866,152,104.51 42,172,495,420.74
Special reserve 46,320,745.65 -
Surplus reserve (VD47 14,304,851,717.87 9,804,048,604.86
Retained earnings (V)48 51,978,504,734.84 |  39,220,503,321.39
Trandlation differences arising on trandation of
financial statements denominated in foreign currencies 115,971,467.58 139,700,747.19
Total shareholders equity attributableto
shareholders of the Company 122,337,367,399.45 | 102,362,314,723.18
Minority interests 22,668,989,151.14 | 30,754,002,117.56
TOTAL SHAREHOLDERS EQUITY 145,006,356,550.59 | 133,116,316,840.74
UONAE LIAILITESAND € AR EROLRIERE 317,202,998,968.11 | 318,633,180,995.07

The accompanying notes form part of the financial statements.
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SAIC MOTOR CORPORATION LIMITED

DECEMBER 31, 2012

Balance Sheet of the Company

Unit: RMB
Item Notes December 31, 2012 | December 31, 2011
Current assets:
Cash and bank balances 37,921,043,431.96 27,755,933,364.63
Notes receivable (X1N1 1,568,800,877.00 826,562,626.00
Accounts receivable (X112 371,924,320.37 258,541,719.86
Prepayments 576,430,358.52 1,044,438,463.49
Dividends receivable 6,881,214,320.79 7,115,098,097.88
Other receivables (X113 1,177,722,625.90 578,272,823.10
Inventories (X1H4 1,124,284,469.32 1,513,378,422.24
Non-current assets due within one year 2,391,915,135.00 347,157,910.00
Other current assets 4,721,800,000.00 3,486,800,000.00
Total current assets 56,735,135,538.86 | 42,926,183,427.20
Non-current assets:
Available-for-sale financial assets (XI5 5,076,436,663.25 4,384,246,255.53
L ong-term receivables 206,347,798.16 359,947,933.16
L ong-term equity investments (X1N6,7 65,654,951,529.68 62,915,530,416.21
Investment properties (X118 359,196,410.69 361,861,010.45
Fixed assets (X11)9 4,112,544,054.11 3,924,191,415.81
Construction in progress (XIN10 712,388,433.31 868,520,301.69
Intangible assets (X1hH11 2,541,070,960.71 2,474,743,364.82
Devel opment expenditure (X1H11 601,856,307.40 512,022,144.50
Other non-current assets 1,008,024,113.42 2,209,585,263.85
Total non-current assets 80,272,816,270.73 78,010,648,106.02
TOTAL ASSETS 137,007,951,809.59 | 120,936,831,533.22
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SAIC MOTOR CORPORATION LIMITED

Balance sheet of the Company- Continued

Unit: RMB
Item Notes December 31, 2012 | December 31, 2011
Current liabilities:
Short-term borrowings (X1N12 64,508,000.00 64,508,000.00
Accounts payable 5,909,312,451.30 5,233,994,922.80
Receipts in advance 410,594,478.56 283,303,282.95
Employee benefits payable (X113 1,170,711,960.23 806,032,309.34
Taxes payable 114,147,508.95 (39,608,651.66)
Other payables 407,064,050.00 350,742,778.27
Non-current liabilities due within one year (X11)14 6,385,856,465.00 1,496,921,614.94
Total current liabilities 14,462,194,914.04 8,195,894,256.64
Non-current liabilities;
L ong-term borrowings (X11)15 - 31,900,000.00
Bonds payable - 5,767,289,001.11
Provisions (X116 313,290,318.98 292,913,100.26
Deferred tax liabilities (X117 135,787,194.02 71,653,649.82
Special payables (X11)18 972,655,000.00 987,830,000.00
Other non-current liabilities (X119 4,484,003,669.48 4,679,594,504.03
Total non-current liabilities 5,905,736,182.48 11,831,180,255.22
TOTAL LIABILITIES 20,367,931,096.52 20,027,074,511.86
SHAREHOLDERS’ EQUITY
Share capital 11,025,566,629.00 11,025,566,629.00
Capital reserve (X120 51,510,141,075.56 50,751,624,399.32
Surplus reserve 13,459,932,005.70 9,804,048,604.86
Retained earnings 40,644,381,002.81 29,328,517,388.18
TOTAL SHAREHOLDERS EQUITY 116,640,020,713.07 | 100,909,757,021.36
TOTAL LIABILITIESAND SHAREHOLDERS 137,007.951,809.50 | 120.936,831,533.22

EQUITY

The accompanying notes form part of the financial statements.
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SAIC MOTOR CORPORATION LIMITED

YEAR ENDED DECEMBER 31, 2012

Consolidated | ncome Statement

minority interests

Unit: RMB
Year Ended Year Ended
Item NOteS | pecember 31, 2012 | December 31, 2011
|. Total operating income 480,979,671,654.73 | 434,803,949,080.55
Including: Operating income (V149 478,432,576,342.83 | 433,095,484,273.94
Interest income (V)50 2,495,862,499.96 1,659,646,963.42
Fee and commission income (V)51 51,232,811.94 48,817,843.19
Il. Total operating costs
Operating costs (VD49 400,563,596,693.58 | 351,870,300,190.34
Interest expenses (V)50 610,656,797.24 308,857,110.78
Fee and commission expenses (V)51 13,810,913.47 10,287,121.53
Less:Business taxes and levies (V)52 7,975,383,838.31 11,054,303,145.06
Sdlling expenses (V)53 27,208,155,102.99 | 22,850,791,963.07
Administrative expenses (V)54 18,534,638,524.17 |  19,115,699,860.52
Financial expenses (VI)55 (115,219,782.30) 42,775,595.66
Impairment | osses on assets (V)56 2,296,674,673.04 993,581,357.09
Add:Gain (loss) from changes in fair values (V)57 7,141,334.76 (325,823,779.35)
Investment income (V)58 15,429,341,204.19 | 13,451,965,891.04
Incl ugjl ng: Income from investmentsin 14,718,050,285.84 11,930,530,545.40
associates and JCEs
Foreign exchange gains 11,132,345.15 13,994,783.99
[11. Operating Profit 39,339,589,778.33 | 41,697,489,632.18
Add:Non-operating income (V)59 1,097,265,859.02 685,402,805.63
L ess:Non-operating expenses (VD60 280,490,666.16 354,729,650.92
Including: Losses from disposal of
i A . 61,331,154.98 192,614,722.33
IV. Total profit 40,156,364,971.19 | 42,028,162,786.89
Less: Income tax expenses (V61 6,628,111,243.43 7,038,531,753.70
V. Net profit 33,528,253,727.76 |  34,989,631,033.19
Including: Net profit of acquiree before the
business combination under common (XN1(3) - 6,595,787,011.66
control
Net profit attributable to shareholders of the 20,751.763,307.97 20,221 866,457.55
Company
Profit or |oss attributable to minority interests 12,776,490,419.79 14,767,764,575.64
V1. Earnings per share:
(I) Basic earnings per share (V)62 1.882 1.834
(I1) Diluted earnings per share (V)62 Not applicable Not applicable
VI11. Other comprehensive income(loss) (V163 2,645,971,370.64 | (2,622,769,405.64)
VIII. Total comprehensive income 36,174,225,098.40 | 32,366,861,627.55
Total comprehensive income attributable to
sharehol ders of the Company 23,194,619,326.18 17,714,185,460.26
ek GOn S e SR T 12 S i 12,979,605,772.22 | 14,652,676,167.29

The accompanying notes form part of the financial statements.
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SAIC MOTOR CORPORATION LIMITED

YEAR ENDED DECEMBER 31, 2012

Income Statement of the Company

Unit: RMB
Year Ended Year Ended

Item NOtES | becember 31, 2012 | December 31, 2011

|. Operating income (XIn21 17,811,015,046.41 | 15,852,597,646.60

II. Operating costs (XIn21 16,037,008,567.98 | 13,858,782,344.52

Less:Business taxes and levies 462,301,881.40 483,553,125.94

Sdlling expenses 2,030,113,918.46 892,881,242.58

Administrative expenses 3,253,592,900.69 3,639,702,653.36

Financial expenses (47,011,059.65) 263,529,500.70

I mpairment | osses of assets (X11)22 143,473,592.06 226,312,200.00

Add: I nvestment income (X11)23 20,714,177,723.04 19,011,292,440.74
Including: Income from investmentsin

N o 16,723,142,696.92 8,731,284,367.76

I11. Operating profit 16,645,712,968.51 |  15,499,129,020.24

Add:Non-operating income 210,953,825.71 53,844,038.99

L ess:Non-operating expenses (130,543,494.67) 410,287.64

Including: Losses from disposal of

i A . 774,505.84 174,675.42

IV. Total profit 16,987,210,288.89 | 15,552,562,771.59

Less:Income tax expenses (39,665,009.88) (37,606,995.76)

V. Net Profit 17,026,875,298.77 | 15,590,169,767.35

V1. Other comprehensive income (losses) (X11)24 758,705,355.49 (161,820,793.28)

V1. Total comprehensive income 17,785,580,654.26 15,428,348,974.07

The accompanying notes form part of the financial statements.
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SAIC MOTOR CORPORATION LIMITED

YEAR ENDED DECEMBER 31, 2012

Consolidated Cash Flow Statement

Unit: RMB
Year Ended Year Ended

Item NOteS | pecember 31, 2012 | December 31, 2011
|. Cash flow from oper ating activates:. _
Cash receipts from the sale of goods and rendering of 593380 185.926.99 | 519.397 335.113.40
services 100U, 169,920. ,397,335,113.
Net increase in customer deposits and deposits from
e s i o e 2,592,701,952.73 1,137,754,829.43
Cash receipts from interests, fees and commissions 2,545,475,543.32 1,792,744,709.84
Net increasein financial assets sold under repurchase
agreements - 1,707,598,358.37
Receipts of tax refunds 499,715,025.28 382,355,910.49
Net increase in taking from banks and other financial
o - 570,000,000.00
Other cash receipts relating to operating activities 1,891,726,841.29 1,433,451,790.83
Sub-total of cash inflow fr om oper ating activities 600,909,805,289.61 | 526,421,240,712.36
?e;:az.‘vﬂ.%yme”ts ol e PIErEE L ST IEEEES 506,378,091,609.71 | 426,790,017,096.22
Net increase in loans and advances 6,987,137,448.20 9,500,408,907.15
Net increase in balance with the central bank 2,072,074,556.05 1,383,607,590.12
Net decrease in balance taking from banks and other
financial institutions 3,000,000,000.00 )
Net decrease in financial assets sold under repurchase 1,164,995,527.20 -
Cash payments for interests, fees and commissions 596,206,908.31 294,147,090.95
Cash payments to and on behalf of employees 13,538,056,744.68 11,386,063,174.22
Payments for various types of taxes 30,387,292,734.56 36,787,162,698.90
Other payments relating to operating activities 17,194,822,136.35 20,070,490,267.69
Sub-total of cash outflow relating to oper ating 581,318,677,665.06 | 506,211,896,825.25
Net cash flow from (used in) oper ating activities (VI1)66(1) 19,591,127,624.55 20,209,343,887.11
II. Cash flow from investing activities:
Cash receipts from disposals and recovery of 16,712,706,469.71 24,787,299,063.78
Cash receipts from investment income 11,469,495,755.76 8,254,200,164.90
Net cash receipts from disposals of fixed assets,
intangible assets and other |ong-term assets 723,756,856.38 1,218,897,798.27
Cash receipts from acquisition of subsidiaries - 14,137,210.20
Other cash receipts relating to investing activities 873,348,613.79 774,172,497.56
Sub-total of cash inflow from investing activities 29,779,307,695.64 35,048,706,734.71
Cash payment to acquire or construct fixed assets,
intangible assets 