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China Southern Airlines Company Limited (the "Company") distributed its rules of
procedures for supervisory committee, in English and Chinese, on April 18, 2002 to its
shareholders. A copy of the documents are included in this Form 6-K of the Company.
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Article 1

Article 2

Article 3

CHINA SOUTHERN AIRLINES COMPANY LIMITED

RULES OF PROCEDURES
FOR SUPERVISORY COMMITTEE

CHAPTER I — GENERAL PROVISIONS

For the purposes of further improving the management structure of China Southern
Airlines Company Limited (the “Company”) and defining the fundamental rules of
conduct and responsibilities of its supervisory committee, these Rules of Procedure
are hereby formulated in accordance with the Company Law of the People’s Republic
of China (the “Company Law”), the Rules of Administration of Listed Companies (the
“Administration Rules”), the articles of association of the Company (the “articles of
association”) and other applicable laws and regulations.

The Company shall establish a supervisory committee according to law and ensure
that the supervisory committee will exercise its supervisory powers independently
according to law so that no encroachment on the interests of the shareholders, the
interests of the Company and the fawful rights and interests of the employees may be
made.

The supervisory committee shall operate in accordance with the Company Law, the
Rules of Administration of Listed Companies, the articles of association and other
applicable laws and regulations, be responsible to all the shareholders, exercise
supervision over the financial affairs of the Company and the compliance of the
directors, the president and other senior administrative officers of the Company with
taws and rules in performing their respective duties so that the lawful rights and
interests of the Company and the shareholders may be protected.

CHAPTER II — SUPERVISORY COMMITTEE

Section 1 — Supervisors

Article 4

Article 5

Positions of supervisors of the Company shall be held by representatives of the
shareholders and representatives of the Company’s staff and workers or by persons
engaged from outside the Company.

Representatives of the shareholders shall be elected or replaced at shareholders’
general meetings. Candidates for supervisors that come from representatives of the
shareholders shall be nominated by the previous supervisory committee, or from the
candidates nominated by shareholders representing over 5% (including 5%) of the
Company’s issued shares as candidates for supervisors, subject to approval of the
supervisory committee of the Company. Supervisors shall be elected or replaced by
votes representing half or more of the voting rights the shareholders present at a
shareholders’ general meeting.

Representatives of the Company’s staff and workers shall be elected or replaced by the
Company’s staff and workers. Candidates for supervisors that come from
representatives of the Company’s staff and workers shall be nominated from the
candidates nominated by the previous supervisory committee, and supervisors that




Article 6

Article 7

Article 8

come from representatives of the Company’s staff and workers shall be elected or
replaced at meetings of the Company’s staff and workers. Supervisors that come from
representatives of the Company’s staff and workers shall account for not less than one
third of all the supervisors.

Candidates for supervisors engaged from outside the Company shall be elected or
replaced at shareholders general meetings.

Any changes in the supervisors shall be filed for the record with the Company and the
original registering authorities of the Company, such changes shall also be reported to
the stock exchange of the place where the Company is listed and to decide the matters
that are to be disclosed.

The ferm of the supervisors shall be three (3) years and may be renewable upon
re-election.

The supervisors shall have the following general qualifications:

(1) able to communicate extensively with the shareholders, employees and other
interested parties and to protect the rights and interests of all the respective
parties;

(2) committed to principles and being honest, incorruptible and impartial; and
(3) knowledgeable or experienced in law and finance.

A person shall not hold the position of supervisor if any of the following instances
applies:

(1) a person without capacity for civil conduct or with restricted capacity for civil
conduct;

(2) a person who has committed an offence of corruption, bribery, infringement of
property, misappropriation of property or sabotaging the social economic order
and has been punished because of committing such offence; or who has been
deprived of his political rights, in each case where less than five (5) years have
elapsed since the date of the completion of implementation of his punishment;

(3) a person who is former director, factory manager or general manager of a
company or enterprise which has entered into insolvent liquidation because of
mismanagement and is personally liable for the insolvency of such company or
enterprise, where less than three (3) years have elapsed since the date of the
completion of the insolvency and liquidation of the company or enterprise;

(4) a person who is a former legal representative of a company or enterprise which
had its business license revoked due to a violation of the law and who incurred
personal liability, where less than three (3) years has elapsed since the date of
the revocation of the business license;



Article 9

Article 10

(5)
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a person who has a relatively large amount of debts due and outstanding;

a person who has been denied access to the market by China Securities
Regulatory Commission, and such denial has not yet been lifted;

directors, managers and financial controller of the Company shall not act
concurrently as supervisors of the Company; or

public servants shall not act concurrently as supervisors of the Company.

If the Company has elected or appointed supervisors in violation of the provisions of
the preceding paragraph, the said election or appointment shall be invalid.

The supervisors shall exercise the following powers:

(1

@

(3)

(4)

(%)

(6)

)

the right to be informed of all the decisions and the status of business operations
of the Company;

the right to require that the directors, all the respective departments and the
relevant personnel provide necessary assistance and provide any relevant
information when the supervisors perform their normal duties, and no
department or individual shall refuse to do so, or interfere in or obstruct the
supervisors’ performance of their duties. Any reasonable expenses the
supervisors incur in performing their duties shall be borne by the Company;

the right to attend meetings of the supervisory committee and to vote thereat;

the right to propose that the supervisory committee convene an extraordinary
general meeting when the reason and purpose of convening such meeting are
justifiable;

the right to attend shareholders general meetings of the Company;

the right to tender advice, make inquiries and offer independent opinions about
the business operations and management of the Company when they are
attending a meeting of the board of directors of the Company as non-voting
delegates; and

any other powers of supervision as stipulated in the articles of association or as
delegated by the supervisory committee.

The supervisors shall perform the following duties:

(1

(2)

observe the provisions of laws, administrative regulations and the articles of
association, honest, creditable and diligent, and to perform their duties
faithfully;

to take a conscientious and responsible approach to attendance at any meeting of
the supervisory committee, express clear opinions on matters under discussion,
and if a supervisor has any objections, it shall be recorded in the minutes of such
meeting;




Article 11

Article 12

Article 13

(3) implement any resolutions of the supervisory committee, protect the rights and
interests of the shareholders and the employees, and safeguard the interests of
the Company;

(4) not to take advantage of their position to pursue their own interests, or take
bribes or any other illegal gains, or take unlawful possession of the property of
the Company;

(5) keep the secrets of the Company and not to disclose any secrets of the Company
except as required by law or approved at any shareholders general meeting; and

(6) take an active part in any relevant training so as to make themselves acquainted
with the rights, obligations and responsibilities of the supervisors, familiarize
themselves with any applicable laws and regulations, and to acquire any relevant
knowledge that they should have as supervisors.

If any supervisor fails to attend two consecutive meetings of the supervisory
committee in person, he shall be deemed to be unable to perform his duties, and shall
be removed and replaced at shareholders general meetings or meetings of the
representatives of the Company’s staff and workers.

If a supervisor is not able to attend any meeting of the supervisory committee due to
personal or business reason(s), he shall authorize other supervisor in writing to attend
such meeting and exercise his rights thereat on his behalf. He shall not authorize any
person who is not a supervisor to attend such meeting.

The power of attorney shall indicate the name of the proxy, the matters involved in the
proxy, and the scope and term of the proxy, and shall be signed or sealed by the
supervisor who authorizes such proxy.

A supervisor who attends a meeting of the supervisory committee as a proxy of
another supervisor shall exercise the rights of a supervisor within the scope of such

proxy.

If any supervisor fails to attend a meeting of the supervisory committee in person or
by proxy, he shall be deemed to have waived his right to vote at such meeting.

A supervisor may resign from his position before expiration of his term. If any
supervisor desires to resign, he shall tender his resignation in writing to the
supervisory committee.

If the resignation of any supervisor results in the number of supervisors less than the
minimum number required by law, the resignation of such supervisor shall not become
effective until a supervisor who succeeds him fills the vacancy as a result of his
resignation.

If the supervisor who resigns is a representative of the shareholders, an extraordinary
shareholders’ general meeting shall b¢ convened as soon as practicable so that such
supervisor may be replaced at such meeting; if the supervisor who resigns is a
representative of the Company’s staff and workers, an extraordinary general meeting
of the Company’s staff and workers shall be convened as soon as practicable so that




Article 14

Article 15

Article 16

Article 17

such supervisor may be replaced by election at such meeting. The powers of the
supervisor who has tendered his resignation and the remaining supervisors shall be
reasonably restricted until a resolution on election of any succeeding supervisor is
adopted at a shareholders general meeting or a meeting of the Company’s staff and
workers.

After a supervisor has tendered his resignation or his term of office has expired, he
shall not automatically be released of his duties to the Company and the shareholders
until his resignation becomes effective, nor for a reasonable period of time after his
resignation becomes effective or for a reasonable period of time after his term of
office has expired. His obligation to keep any trade secrets of the Company shall
survive the expiry of his term until such secrets become public information. Other
duties may continue for such period as may be reasonably required depending on the
time lapse between the termination and the act concerned and the circumstances under
which the relationship between him and the Company are terminated.

If in the course of performing his duties as a supervisor, the Company suffers any
damage as a result of any supervisor’s violation of any provisions of laws,
administrative regulations or the articles of association, the supervisor shall assume
any liabilities for such damage. The shareholders shall have the right to require the
Company to file a suit against such supervisor for damages.

If the Company suffers any damage as a result of any supervisor leaving his office
without notice prior to expiration of his term, he shall assume any liabilities for such
damage.

If any serious damage is caused to the interests of the Company, or the sharcholders
or the employees of the Company as a result of any supervisor’s failure to perform his
obligations as a supervisor, he shall be pursued according to the applicable laws and
regulations depending on the degree of the supervisor’s fault. He shall be removed
from office by the stipulated procedures at a shareholders general meeting or a
meeting of the Company's staff and workers.

Each supervisor shall be examined and evaluated and shall prepare a report on his
work and present his own independent evaluation of the business operations of the
Company.

The evaluation of a supervisor’s performance shall be based on his own evaluation and
on the evaluation by his fellow supervisors.

Section 2 — Composition and Powers of the Supervisory Committee

Article 18

Article 19

The supervisory committee shall be composed of five members.

The supervisory committee shall be composed in such a way that it will be able to
exercise independently and effectively its right to supervise and inspect the
performance of the directors, the president and other senior administrative officers of
the Company, as well as the financial affairs of the Company.

The supervisory committee shall have one convener, who shall be elected or removed
by the affirmative vote of more than half of all the supervisors.




Article 20

Article 21

The convener of the supervisory committee shall exercise the following powers of .

office:

(1

(2)

(3)

4

convene and preside over meetings of the supervisory committee, and to check

the implementation of resolutions of the supervisory committee;

report on the work of the supervisory committee to shareholders’ general

meetings on behalf of the supervisory committee;

attend meetings of the board of directors as a non-voting delegate or authorize
any other supervisor to attend meetings of the board of directors as a non-voting

delegate; and

If any director or the president files an action against the Company or the
Company files an action against any director or the president, the convener of the
supervisory committee shall contest such action on behalf of the Company
against the director or the president.

When the convener of the supervisory committee is unable to perform his duties, he

shall authorize any other supervisor to perform his duties on his behalf.

The supervisory committee shall exercise the following powers of office:

(n

(2)

(3)

1))

(5)

to exercise supervision and make inspections independently, to interview
officers, heads of departments and any relevant personnel of the Company, to
inspect the financial affairs of the Company, and to review its financial
statements and any other information;

to supervise the directors, president and other senior administrative officers to
see whether they act in contradiction with the laws, administrative regulations

and the articles of association;

to demand rectification from a director, the president or any other senior
administrative officers when the acts of such persons are harmful to the
Company’s interest; or, if necessary, to report on such acts to the board of
directors or shareholders’ general meetings of the Company or to the relevant
state authorities in charge;

to propose to convene a shareholders’ extraordinary general meeting;

to attend meetings of the board of directors as non-voting delegates, to propose
that any resolution of the board of directors of the Company be reviewed if all
the supervisors approve such proposal by an unanimous vote, and to propose a
shareholders’ extraordinary general meeting be convened if the board of
directors refuses such proposal, or the same resolution is passed after it is

reviewed;




Article 22

Article 23

Article 24

Article 25

Article 26

(6) to nominate a candidate for any independent director to the shareholders’ general
meeting;

(7) any other powers of office as stipulated in the articles of association or as
delegated by the shareholders’ general meeting.

If any director, the president or any other senior administrative officer commits any
unlawful act or is found seriously derelict of his duties, the supervisory committee
shall have the right to propose to the sharcholders’ general meeting that such director
be replaced or propose to the board of directors that the president or such officer be
dismissed if all the supervisors approve of such proposal by an unanimous vote.

The records of the supervisory committee over the supervision of the directors, the
president and other senior administrative officers and the results of inspection of the
financial affairs of the Company or the results of any special inspection by the
committee shall form important basis for evaluation of the performance of the
directors, the president and other senior administrative officers.

If it is necessary in the course of performance of its duties, the supervisory committee
may engage an intermediary to provide professional opinions, and the Company shall
bear any expenses that may be incurred as a result of such engagement.

Under any of the following circumstances, the supervisory committee may adopt a
resolution requesting the board of directors to convene a shareholders’ extraordinary
general meeting if such shareholders’ extraordinary general meeting fails to be
convened on schedule:

(1) the number of directors is less than the number of directors required by law or
two-thirds of the number of directors specified in the articles of association;

(2) the accumulated losses of the Company amount to one third of the total share
capital of the Company; or

(3) the shareholders that hold more than ten percent (10%) of the shares of the
Company propose that such meeting be convened.

At the annual shareholders’ general meeting, the supervisory committee shall read out
a special report on its supervision on the Company in the preceding year, and the
contents of such report shall include the following:

(1) inspection of the financial affairs of the Company;

(2) circumstances to show whether the directors, the president and other senior
administrative officers have been conscientious and diligent in performance of
their duties to the Company, whether the applicable laws, rules and regulations
and the articles of association have been observed, and how resolutions of
shareholders’ general meetings have been implemented; and

(3) any other important matters which the supervisory committee believes should be
reported to the shareholders’ general meeting.




Article 27

Article 28

Article 29

The supervisory committee may also present its opinions on any proposal discussed
at a shareholders general meeting and make an independent report on such proposal
if it deems necessary.

The supervisory committee shall conduct a financial inspection at least once every
year and, if necessary, it may inspect any subsidiaries of the Company and conduct
interview so that it will be fully acquainted with the business operations of the
Company. It may engage a law firm or an accountant firm, or seek assistance from the
audit department of the Company.

Every year, on a regular basis, the supervisory committee shall make arrangements for
the supervisors to study politics, current affairs, policies, laws, regulations, and
professional knowledge and to attend meetings or training sessions organized by the
relevant state authorities in charge so that the supervisors can keep improving their
qualifications and raising their ability to exercise supervision according to law. All
expenses that may be incurred as a result of such activities shall be borne by the
Company.

An annual expense budget of the supervisory committee shall be submitted to the
board of directors by the 15th day of December so that the board of directors may
consider such budget in its overall planning and approve of such budget by signing it.
Any budgeted expenses shall be approved and signed by the three supervisors
including the convener of the supervisory committee, which shall be reimbursed by
the Company. Any expenses that are not covered under the budget and which have
been incurred as a result of special circumstances shall be reported to the Chairman
of the board of directors for approval.

Section 3 — Meetings of the Supervisory Committee

Article 30

Article 31

Article 32

Matters that the supervisors have to deal with shall be discussed at meetings of the
supervisory committee.

The supervisory committee shall convene at least two regular meetings each year.
Such regular meetings shall be convened two days before the Company makes a public
announcement of the annual report for the preceding year, the quarterly reports for the
current year, and the interim report, respectively, and at such meetings the supervisory
committee shall review the relevant reports and discuss any other relevant matters.

If a meeting of the supervisory committee fails to be convened on schedule for any
reason, a public notice shall be made to explain reasons for such failure.

An extraordinary general meeting of the supervisory committee may be convened
under any of the following circumstances:

(1) when the convener of the supervisory committee deems it necessary;

(2) when half of the supervisors deem it necessary;

(3) when more than one third of the supervisors make such proposal;




Article 33

Article 34

Article 35

Article 36

Article 37

(4) if more than one third of the supervisors propose a no confidence motion against
the convener of the supervisory committee, the convener shall convene an’
extraordinary general meeting of the supervisory committee within one (1)
month of receipt of such motion, at which the motion shall be put to vote and
shall report such motion and the result of the vote in the next shareholders’
general meeting;

(5) when the number of supervisors is less than two thirds of the number as specified
in the articles of association.

Notice of meeting of the supervisory committee shall be served on all the supervisors
in the following manner:

(1) notice of regular meetings of the supervisory committee shall be sent to each
supervisor in writing ten (10) days before the meeting;

(2) notices of extraordinary general meetings of the supervisory committee shall be
served in writing, by telephone or facsimile on all the supervisors three (3) days
before the meeting; and

(3) notices of emergency meetings of the supervisory committee shall be served by
telephone or by facsimile on all the supervisors three (3) hours before the
meeting.

Notice of meeting of the supervisory committee shall include the following: the date,
venue, duration, reasons and topics of the meeting, and the date on which the notice
is sent.

A quorum of not less than half the supervisors, present in person or by proxy, is
required to conduct any meeting of the supervisory committee.

The failure of a supervisor to attend or appoint a proxy to attend any meeting of the
supervisory committee shall be deemed to be his failure to perform his duties as
supervisor.

When the supervisory committee deems it necessary, it may require that any director,
the president or any other senior administrative officer of the Company or any internal
or external audit personnel be present at any meeting of the supervisory committee
and answer any questions of the supervisors. Those who are invited to attend such
meeting shall attend the meeting.

The matters to be reviewed or discussed at meetings of the supervisory committee
shall mainly include:

(1) to give supervisory opinions on the objectives and policies of decisions made by
the board of directors relating to business operations and major investment plans
of the Company;

(2) to give opinion on the Company’s reports and disclosures relating to interim and
annual financial budget;




Article 38

(3) to examine and give supervisory opinions on the Company’s plan of profit
distribution and plan for making up losses;

(4) to give opinions on decisions made by the board of directors relating to major
risky investments, mortgages or guarantee;

(5) to review and give opinions on the establishment and implementation of the
internal control system of the Company;

(6) to demand rectification from a director, the president or any other senior
administrative officers when the acts of such persons are harmful to the
Company’s interest;

(7) to provide a list to the shareholders’ general meeting on change of supervisors,
resignation of supervisors, nomination of supervisors; and

(8) toreview or discuss any other matters relating to the interests of the shareholders
and development of the Company.

The supervisory committee meetings shall keep minutes. Supervisors present at the
meeting and the person taking the minutes {(minutes may be made by a supervisor or
anyone authorized by a supervisory committee) shall sign on the meeting minutes.
Supervisors are entitled to make notes to the speech recorded in the minute book. The
meeting minutes of supervisory committee shall be safely and properly kept by the
secretary of the Company.

Section 4 — Resolutions of the Supervisory Committee and Announcement of Such Resolutions

Article 39

Article 40

Article 41

Article 42

The supervisors present at any meeting of the supervisory committee shall vote on any
resolution of the supervisory committee by a show of hands. The supervisory
committee shall put each resolution to vote separately. Each supervisor shall have
only one vote. The supervisors may vote for or against any resolution and generally
shall not abstain from voting. If any supervisor abstains from voting at any meeting
of the supervisory committee, he shall give reasons for such abstention, which shall
be recorded in the minutes of such meeting.

At the end of any meeting of the supervisory committee, the supervisors present at
such meeting shall affix their signatures to the minutes of such meeting and, after the
meeting, they shall affix their signatures to the summary of such meeting and any
resolutions passed at such meeting ( such summary or resolutions are to be reviewed
and signed at the time of their delivery). The failure of a supervisor to sign the
minutes or summary of any meeting or any resolution passed at such meeting shall be
deemed to be his failure to perform his duties as supervisor.

Resolution(s) of the supervisory committee shall be passed by two thirds of all of its
member.

Within one (1) working day after the end of any meeting of the supervisory committee,
any resolutions passed at such meeting and the sumrﬁary of such meeting shall be
delivered to the secretary of the board of directors of the Company. Except where the




Article 43

Article 44

Article 45

Article 46

Article 47

Article 48

Article 49

relevant stock exchange does not impose such requirement, the secretary shall file
such resolutions and summary for the record with the stock exchange of the place
where the Company is listed, and such resolutions and simmary shall be announced
as required by the stock exchange.

The supervisors shall be liable for the resolutions of the supervisory committee. If a
resolution of the supervisory committee violates the laws, administrative regulations
or the articles of association and results in the Company sustaining serious losses, the
supervisors participating in the resolution are liable to compensate the Company.
However, if it can be proven that a director expressly objected to the resolution when
the resolution is voted on, and that such objection is recorded in the minutes of the
meeting, such supervisor may be released from such liability.

Resolutions of the supervisory committee shall be implemented by the supervisors or
implemented under the supervision of the supervisory committee. Substantive
resolutions on any matters subject to the supervision of the supervisory committee,
such as resolutions on inspection of the financial affairs of the Company, shall be
implemented by the supervisors; and recommendatory resolutions on any matters
subject to the supervision of the supervisory committee, such as resolutions on
rectification of any acts committed by any director or the president that cause any
damage to the interests of the Company, shall be implemented under supervision of the
supervisors.

The supervisory committee shall establish a system of keeping records of the
implementation of resolutions of the supervisory committee. The supervisory
committee shall designate a supervisor to implement, or to supervise the
implementation of, each of its resolutions. The designated supervisor shall make
records of the implementation of any resolution he is designated to implement or to
supervise the implementation of, and make a report on the results of such
implementation.

CHAPTER 3 — MISCELLANEOUS

Any matters that are not covered herein shall be handled in accordance with such laws
and regulations as the Company Law, the Securities Law of the People’s Republic of
China and the Administration Rules, as well as with the article of association. If theses
Rules are in conflict with any applicable state laws or regulations or the articles of
association, the latter shall prevail, and revisions of these Rules shall be promptly
made.

Any revisions of these Rules shall be proposed by the supervisory committee of the
Company, and such proposed revisions shall be submitted to the shareholders general
meeting for review and approval.

The supervisory committee shall be responsible for interpreting these Rules.

These Rules shall become effective upon review and approval by the shareholders’

general meeting.
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Pursuant to the reqm’l‘ements of the Securities Exchange Ad of 1934, the registrant has
duly caused this report to be svglped on its behalf by the undersigned, thereunto duly authorized.
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Name: Su Liang
Title: Company Secretary
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