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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 
no responsibility for the contents of this announcement, make no representation as to its accuracy or 
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in 
reliance upon the whole or any part of the contents of this announcement.

(a joint stock limited company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 1055)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the first extraordinary general meeting of 2013 (the “EGM”) 
of China Southern Airlines Company Limited (the “Company”) will be held at No. 1 Conference 
Room, 4th Floor, Pearl Hotel CSN, No. 5 Road, Southern Work District, Baiyun International Airport, 
Guangzhou, Guangdong Province, the PRC on Thursday, 24 January 2013 at 9:30 a.m. for the purpose of 
considering, if thought fit, to approve the following resolutions. Unless otherwise indicated, capitalised 
terms used herein have the same meanings as those defined in the circular of the Company dated 7 
December 2012 (the “Circular”):  

AS SPECIAL RESOLUTION

To consider and, if thought fit, approve the following resolution as a special resolution:  

1. “THAT the following amendments to the Articles of Association be and are hereby approved;  

Article 258 

Original: “The financial statements of the Company shall, in addition to being prepared in 
accordance with the PRC accounting standards and regulations, be prepared in accordance with 
either international accounting standards, or that of the place outside the PRC where the Company’s 
shares are listed. If there is any material difference between the financial statements prepared 
respectively in accordance with the two accounting standards, such difference shall be stated in the 
financial statements. When the Company is to distribute its after-tax profits, the lower of the after-
tax profits as shown in the two financial statements shall be adopted.” 

To be amended as: “The financial statements of the Company shall, in addition to being prepared 
in accordance with the PRC accounting standards and regulations, be prepared in accordance with 
either international accounting standards, or that of the place outside the PRC where the Company’s 
shares are listed. If there is any material difference between the financial statements prepared 
respectively in accordance with the two accounting standards, such difference shall be stated in the 
financial statements. When the Company is to distribute its after-tax profits, the lower of the after-
tax profits as shown in the two financial statements shall be adopted. According to the relevant laws 
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and regulations, profit distribution by the Company shall be based on the distributable profit of its 
parent company (non-consolidated statements).”  

Article 267 

Original: “The Company may distribute dividends in the following manners: (1) cash; (2) shares.” 

To be amended as: “(I) Procedures for decision-making on profit distribution by the Company: 
After the end of each accounting year, the board of directors shall propose a profit distribution plan 
and the independent directors shall express their independent opinions thereon. After which the 
profit distribution plan shall be proposed to the general meeting for voting. Implementation of the 
profit distribution plan shall be subject to completion of administrative and approval procedures (if 
required). 

(II) If the Company records a profit for the reporting period and the balance of unallocated profit is 
positive but no cash dividends plan has been proposed, the Company shall provide an internet voting 
platform for shareholders. 

(III) The supervisory committee of the Company shall monitor the execution of profit distribution 
policy and the planning and decision-making procedures for shareholder return carried out by the 
board of directors and the management. In formulating the profit distribution policy of the Company, 
the opinions and requests of the shareholders, especially those of the minority shareholders, shall 
be extensively consulted, and the concerns of minority shareholders shall be addressed in a timely 
manner. 

(IV) The Company shall disclose in details its formulation and implementation of cash dividends 
policy in its regular published reports; should there be any adjustment or change to the cash 
dividends policy, detailed descriptions shall be provided on the regulatory compliance regarding 
the conditions and procedures for such adjustment or change. If the Company records a profit 
for the year and the balance of unallocated profit is positive but no cash dividends plan has been 
proposed, the Company shall, in its annual report, describe in details the reason for not proposing a 
cash dividends, as well as the purpose and usage plan for cash retained in the Company that is not 
distributed as cash dividends. 

(V) In the event that the profit distribution policy needs to be adjusted by reason of promulgation 
of new requirements on the profit distribution policy of listed companies by PRC laws and 
regulations and securities regulatory authorities, or due to significant changes of external operating 
environment or operating condition of the Company, for the purpose of protecting the interests of the 
shareholders, the directors of the Company shall carefully examine and describe the reasons for such 
adjustment and strictly follow the decision-making procedures. In the event of amendments to the 
profit distribution policy of the Company, the board of directors shall consider the revised plan and 
the independent directors shall express their independent opinions thereon. Such amendments shall 
be disclosed to the public upon consideration and approval at the general meeting by more than two-
thirds of the shareholders present at the meeting.”  
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Article 268 

Original: “For distribution of dividend by way of cash, the accumulated payment of dividend by 
way of cash for the last three years may not be less than 30% of the Company’s average distributable 
profit for the last three years. 

Where the Company made a payment of dividend satisfied by an allotment of new shares or 
completed conversion of capital common reserve fund into capital, the Company may elect not to 
distribute dividend by way of cash in the same year, and that year is not counted in the three years 
stated earlier in this Article.” 

To be amended as: “The Company adopts the following profit distribution policy:

(I) Principles of profit distribution by the Company: Provided that the long-term and sustainable 
development of the Company are ensured, the profit distribution policy of the Company should 
pay close attention to ensuring a reasonable return of investment to investors and establishing a 
firm intention of rewarding the shareholders, and such profit distribution policy should maintain its 
continuity and stability. 

(II) Ways of profit distribution by the Company: The Company may distribute dividends by way of 
cash, a combination of cash and shares or in other reasonable manners in compliance with laws and 
regulations. 

(III) Conditions and proportion of distribution of cash dividends by the Company: Conditional upon 
the Company being profitable for the year and after allocation to the statutory common reserve fund 
and discretionary common reserve fund as required, and there are no exceptional matters including 
material investment plans or material cash outflows (material investment plans or material cash 
outflows refer to proposed external investments, acquisition of assets or purchase of equipment in 
the coming 12 months that in aggregate constitute expenditure exceeding 30% of the net assets of 
the Company as shown in the latest audited consolidated statements) and there has not incurred any 
material losses (losses in the amount exceeding 10% of the net assets of the Company as shown in 
the latest audited consolidated statements), the Company shall distribute cash dividends out of profit 
in an amount not less than 10% of the distributable profit for the year (i.e. profit realized for the year 
after making up for losses and allocation to reserve fund). The accumulated payment of dividend by 
way of cash for the last three years may not be less than 30% of the Company’s average distributable 
profit for the last three years. The accumulated payment of dividend by way of cash for the coming 
three years may not be less than 30% of the Company’s average distributable profit for such three 
years. 

(IV) Intervals for profit distribution by the Company: Provided that the conditions of profit 
distribution are met and the Company’s normal operation and sustainable development are ensured, 
the Company shall in principle distribute profit on an annual basis, and interim profit may also be 
distributed based on the profitability and capital requirement conditions of the Company. 
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(V) Conditions of profit distribution by way of share dividends: Provided that the minimum 
proportion of distribution of cash dividends is met and reasonable scale of share capital and 
shareholding structure of the Company are ensured, and with particular attention paid on keeping 
the steps of capital expansion in pace with the growth in operation results, if there are special 
circumstances which prevent distribution by way of cash, the Company may consider distributing 
profit by way of share dividends as a return to investors after consideration of its profitability and 
cash flow position and performance of the procedures required by the Articles. Where the Company 
made a payment of dividend satisfied by an allotment of new shares or completed conversion of 
capital common reserve fund into capital, the Company may elect not to distribute dividend by 
way of cash in the same year, and that year is not counted in the three years as stated above in this 
Article.”  

AS ORDINARY RESOLUTIONS

To consider and, if thought fit, approve the following resolutions as ordinary resolutions:  

2. to consider and approve the election of directors of the sixth session of the board of directors of the 
Company:  

2.1  to consider and approve the appointment of Ms. Yang Li Hua as the non-executive director of 
the sixth session of the board of directors of the Company; and 

2.2  to consider and approve the appointment of Mr. Li Shao Bin as the executive director of the 
sixth session of the board of directors of the Company.  

3. to consider and approve the acquisition of 40 new Boeing B737 series aircraft from the Boeing 
Company by Xiamen Airlines Company Limited, the subsidiary of the Company.  

By Order of the Board of
CHINA SOUTHERN AIRLINES COMPANY LIMITED

Xie Bing and Liu Wei
Joint Company Secretaries 

Guangzhou, the People’s Republic of China 

7 December 2012  

As at the date of this notice, the Directors include Si Xian Min, Wang Quan Hua and Yuan Xin An as 
non-executive Directors, Tan Wan Geng, Zhang Zi Fang and Xu Jie Bo as executive Directors; and Gong 
Hua Zhang, Wei Jin Cai, Ning Xiang Dong and Liu Chang Le as independent non-executive Directors.
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Notes:

1. Persons who are entitled to attend the EGM  

a.  Holders of the H Shares and A Shares whose names appear on the register of holders of H Shares and register of 

holders of A Shares of the Company, respectively, at the close of trading in the afternoon of Monday, 24 December 

2012 (“Eligible Shareholders”) or their representatives are entitled to attend the EGM after completion of the 

required registration procedures in accordance with Note 2 “Registration procedures for attending the EGM”. 

Holders of A Shares shall receive a notice separately. 

b.  The directors, supervisors and senior management of the Company. 

c.  Representatives of the professional advisers hired by the Company and special guests invited by the Board.  

2. Registration procedures for attending the EGM  

a. Eligible Shareholders who intend to attend the EGM either in person or by proxy must deliver to the Company on 

or before Friday, 4 January 2013, in person or by post at the registration address of the Company, or by fax at (+86) 

20-8665 9040, the reply slip, which is attached to the notices of the EGM as Attachment A. 

b.  When attending the EGM, individual Eligible Shareholder or his/her proxy shall bring along his/her identity card. 

The legal representative of a corporate Eligible Shareholder attending the EGM shall bring along his/her identity 

card, together with a notarised copy of the resolution or power of attorney issued by the board of directors or other 

governing body of the corporate Eligible Shareholder to appoint such legal representative to attend the meeting. 

c.  Holders of H Shares who intend to attend the EGM must deliver their instruments of transfer together with the 

relevant share certificates to Hong Kong Registrars Limited, the registrar of H Shares, at Shops 1712-1716, 17th 

Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong, at or before 4:30 p.m. on Monday, 24 December 

2012. 

d.  25 December 2012 to 24 January 2013 (both days inclusive), during which period no transfer of H Shares will be 

registered.  

3. Proxies  

a.  An Eligible Shareholder has the right to appoint one or more proxies to attend the EGM and vote on his/her behalf. 

A proxy does not need to be a Shareholder. 

b.  A proxy must be appointed by an Eligible Shareholder or his/her attorney by way of a form of proxy for the EGM, 

which is attached to the notices of EGM as Attachment B. If the proxy is appointed by the attorney of an Eligible 

Shareholder, the power of attorney or other authorisation document(s) authorizing such attorney to appoint the 

proxy must be notarised. 

c.  To be valid, for holders of A Shares, the notarially certified power of attorney, or other document of authorisation, 

and the form of proxy must be delivered to the registered address of the Company no later than 24 hours before the 

time appointed for the holding of the EGM. To be valid, for holders of H Shares, the notarised power of attorney 

or other authorisation document(s), together with the completed form of proxy for the EGM, must be lodged with 

Hong Kong Registrars Limited within the same period of time.  
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4. Miscellaneous  

a.  The EGM is expected to last for not more than one day. Eligible Shareholders (or their proxies) who attend shall 

bear their own travelling and accommodation expenses. 

b.  The address of the headquarter of the Company is:

1st Floor, No. 278 Ji Chang Road

Guangzhou 510405, Guangdong Province

People’s Republic of China

Telephone No.: (+86) 20-8612 4462

Facsimile No.: (+86) 20-8665 9040

Website: www.csair.com

Contact person: Mao Lixing 

c.  Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the shareholders at a general meeting must be taken by 

poll. Therefore, all resolutions proposed at the EGM shall be voted by poll. 


