-

he. 2 /lfrz -_\\‘\\\“\‘\\‘\E‘l\l\?‘\l\‘l“z\\l\“\\“\“““ | roeem

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 6-K

Report of Foreign Private Issuer
Pursuant to Rule 13a-16 or 15d-16 of

the Securities Exchange Act of 1934

PROCESSED
For the month of February, 2002 :
| MAR © § 2002
CHINA SOUTHERN AIRLINES COMPANY LIMITED
(Translation of registrant's name into English) EHOMSON
FINANCIAL

Baiyun International Airport

Guangzhou, People’s Republic of China
(Address of principal executive offices)

(Indicate by check mark whether the registrant files or will file annual reports
under cover Form 20-F or Form 40-F.)

Form 20-F. X Form 40-F.

(Indicate by check mark whether the registrant by furnishing the information
contained in this Form is also thereby furnishing the information to the Commission
pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.)

Yes . No. X

(If "Yes" is marked, indicate below the file number assigned to the registrant in
connection with Rule 12g3-2(b): 82- )

W




China Southem Airlines Company Limited (the "Company") distributed its notice
of the first extraordinary general meeting in 2002 dated January 29, 2002 together with
form of proxy and reply slip, in English and Chinese, to its shareholders. A copy of the
documents are included in this Form 6-K of the Company.
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PEREASMERBSERLIG
China Southern Airlines Company Limited

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

NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING IN 2002

NOTICE IS HEREBY GIVEN that the first Extraordinary General Meeting (the “EGM”) in the
year 2002 of China Southern Airlines Company Limited (the “Company”) will be held at 10:00 a.m.
on Tuesday, March 26, 2002 at the Company’s headquarters at Baiyun International Airport,
Guangzhou, the People’s Republic of China (the “PRC”) for the following purposes:

EGM

1]

For the shareholders of the Company apart from Southern Airlines (Group) (“SA Group”) to
resolve the following as ordinary resolutions:

THAT the terms of the S & P Agreement (as defined in the announcement dated January 29, 2002
of the Company) and the entering into of the S & P Agreement between the Company and SA Group
be approved, confirmed and ratified; FURTHER RESOLVED THAT any director of the Company be
authorized to sign any documents which he considers appropriate, reasonable and incidental for the
conduct of the S & P Agreement and for the benefit of the Company and to conduct all incidental
actions and such director be further authorized to make any amendments, alteration and addition which
he considers necessary, proper and appropriate.

For all the shareholders of the Company to resolve the following as special resolutions:

1. To consider and approve the proposal for the application and implementation of the issue
of new A Shares, and the proposed listing of such A Shares in the PRC (“A Share Issue”);

2. To consider and authorize the Company’s board of directors (the “Board”) to plan for and
on behalf of the Company all relevant matters relating to the A Share Issue;

3.  THAT conditional upon the approval by the relevant authorities of the PRC, to approve
amendment of the relevant provisions of the Company’s articles of association with regard
to the change in the Board composition from a total of 13 Directors (1 Chairman, 1
Vice-Chairman, and 11 Directors) to a total of 15 Directors (1 Chairman, 2 Vice-Chairman,
and 12 Directors).

By Order of the Board
Su Liang
Company Secretary

Guangzhou, the PRC
January 29, 2002




Notes:

1.

2.

Eligibility for Attending the EGM

Holders of H Shares of the Company who are registered on the registers of shareholders of the Company on February
24, 2002 (“Eligible Shareholders”) shall have the right to attend the EGM after completing the required registration procedures.

Registration Procedures for Attending the EGM

€]

3]

3)

4)

Eligible Shareholders intending to attend the EGM either in person or by proxy must deliver to the Company on
or before March 5, 2002 either in person, by post or by fax, the attached Attachment A (Reply Slip) for attending
the EGM.

Holders of H shares of the Company who are Eligible Shareholders and 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 of the Company, at or before 4:00 p.m. on February 22, 2002.

The register of H shares of the Company will be closed from February 24, 2002 to March 25, 2002 (both days
inclusive), during which period no transfer of H shares will be registered.

When attending the EGM, a shareholder or his proxy shall produce proof of identity. If a corporate shareholder
appoints its legal representative to attend the meeting, such legal representative shall produce proof of identity
together with a copy of the resolution of the board of directors or other governing body of such shareholder
appointing such legal representative to attend the meeting.

Appointing Proxies

¢y

(2)

(3)

An Eligible Shareholder has the right to appoint one or more proxies to attend the EGM and vote on his behalf
by completing the attached Attachment B (Form of Proxy). A proxy need not be a shareholder of the Company.

Attachment B shall be nsed by an Eligible Shareholder or his attorney to appoint a proxy. If the proxy is appointed
by the shareholder’s attorney, the power of attorney or other authorization document(s) authorizing such attorney
to appoint the proxy must be notarized.

To be valid, the notarized power of attorney or other authorization document(s), together with the completed
Attachment B, must be delivered to Hong Kong Registrars Limited, not less than 24 hours before the time
designated for the holding of the EGM.

Miscellaneous

14y

)

3

The EGM will not last for more than one day. S“hareholders and any proxy who attend shall bear their own traveling
and accommodation expenses. o

Hong Kong Registrars Limited is located at:

2/F, Vicwood Plaza
199 Des Voeux Road Central
Hong Kong

The registered address of the Company is:

Baiyun International Atirport
Guangzhou 510405

PRC

Telephone No.: (86) 20-8612-4738
Facsimile No.: (86) 20-8665-9040
Website: www.cs-air.com
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China Southern Airlines Company Limited

(a joint stock limited company incorporated in the

People’s Republic of China with limited liability)
Attachment A
Reply Slip
To: China Southern Airlines Company Limited

I intend to attend (in person/by proxy)' the EGM of the Company to be held on March 26, 2002.

Name?

Number of ordinary shares registered in
my name®

Identity card/passport number’"*

Share account number

Mailing address

Telephone number

Signature>: Date: , 2002
Notes:

1 Please delete the option which is not applicable.

2 Please insert your full name in both English and Chinese in block capital letters.

3 Please attach a photocopy of proof of ownership of your shares.

4 Please attach a photocopy of your identity card/passport.

5 This reply slip must be signed by the registered shareholder. If the registered shareholder is a company or an

organisation, then this reply slip must be sealed with the common seal of such company or organisation or under hand

by any directors or agents duly appointed by such company or organisation.
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TERAMERBGERL B
China Southern Airlines Company Limited

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

Attachment B

Form of Proxy for Extraordinary General Meeting

I/We'!,

holder of share account number

residing at

being the registered holder of? ordinary shares of the Company,

HEREBY APPOINT?

residing at ,
as my/our proxy/proxies to attend on my/our behalf the EGM of the Company to be held on March 26, 2002 and to act and vote on
my/our behalf at the EGM in respect of the resolutions listed below, in accordance with my/our instructions below*.

Ordinary Resolutions For Against

1. To approve, confirm and ratify the terms of the sale and purchase agreement
entered into between the Company and SA Group on January 29, 2002 regarding
the acquisition of five Boeing 737-300 aircraft, associated spare parts, and the
special purpose vehicles in connection with the ground support of the five aircraft
by the Company from SA Group (the “S & P Agreement”) and the entering into of
the S & P Agreement between the Company and SA Group; to authorize any
director of the Company to sign any documents which he considers appropriate,
reasonable and incidental for the conduct of the S & P Agreement and for the
benefit of the Company and to conduct all incidental actions and to authorize such
director to make any amendments, alleration and addition which he considers
necessary, proper and appropriate.

Special Resolutions

1. To approve the proposal for the application and implementation of the issue of
new A shares, and the proposed listing of such A Shares in the People’s Republic
of China (“A Share Issue”).

2. To authorize the Company’s board of directors to plan for and on behalf of the
Company all relevant matters relating to the A Share Issue.

3. Conditional upon the approval by the relevant authorities of the PRC, to approve
amending Article 93, Chapter 10 of the Company’s articles of association as
follows: “The Company shall have a board of directors. The board of directors
shall consist of fifteen (15) directors. The board of directors shall have one (1)
Chairman, two (2) Vice-chairman and twelve (12) directors.”

Signature®: Date: , 2002

Notes:

1 Please insert your full name(s) in both English and Chinese in block capital letters.

2 Please insert the number of ordinary shares of the Company registered in your name(s) and to which the proxy relates. If no number is inserted, this
form of proxy will be deemed 1o relate to all the shares registered in your name(s).

3 If no person is appointed as proxy, the Chairman of the EGM will be deemed to have been appointed by you as your proxy.

4 If you wish to vote for any of the resolutions, please insert a “/” in the box marked “FOR”, or if you wish to vote against any of the resolutions,
please insert a “/" in the box marked *AGAINST”. If no indication is given, then your proxy/proxies may vote in such manner as he/she/they think(s)
fit.

5 This form of proxy must be signed by the registered shareholder. If the registered shareholder is a company or an organisation, then this form of

proxy must be sealed with the common seal of such company or organisation or under hand by any directors or agents duly appointed by such
company or organisation. This form of proxy together with the power of attorney or other authorisation document(s) which have been notarised, must
be delivered to Hong Kong Registrars Limited at 2/F., Vicwood Plaza, 199 Des Voeux Road Central, Hong Kong, at least 24 hours before the time
designated for the holding of the Extraordinary General Meeting of the Company.
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SIGNATURES

Pursuant {o the requirements of the Securities Exchange| Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thejeunte duly authorized.

CHINA SOUTHERN AIRLINES COMPANY LIMITED

By

Name: Su Liang
Title: - Corppany Secretary

Date: February 20, 2002




