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China Southern Airlines Company Limited (the "Company") distributed its rules of
procedures for shareholders' general meeting, 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 2

CHINA SOUTHERN AIRLINES COMPANY LIMITED

RULES OF PROCEDURES FOR
SHAREHOLDERS’ GENERAL MEETING

These rules are formulated in accordance with the Company Law of the People’s
Republic of China, China Securities Regulatory Commission’s Opinions Governing
Shareholders’ General Meeting of Listed Companies and the Company’s articles of
association in order to ensure the smooth convention of the shareholders’ general
meeting of China Southern Airlines Company Limited (the “Company”), regulate the
organization and activity of the shareholders’ general meeting, improve its efficiency,
protect the legitimate rights and interesis of shareholders and ensure that the
shareholders’ general meeting can duly exercise its power and function according to
law and ensure the validity and legality of the procedures and the resolutions of the
shareholders’ general meetings.

The shareholders’ general meeting is the organ of authority of the Company and shall
exercise the following functions and powers in accordance with law:

(1) to decide on the Company’s operational policies and investment plans;

(2) to elect and replace directors and decide on matters relating to the remuneration
of directors;

(3) to elect and replace independent directors and decide the standard of allowance
of independent directors;

(4) to elect and replace the supervisors who are representatives of sharcholders and
decide on matters relating to the remuneration of supervisors;

(5) to examine and approve reports of the board of directors;
(6) to examine and approve reports of the supervisory committee;

(7) to examine and approve the Company’s proposed annual preliminary and final
financial budgets;

(8) to examine and approve the Company’s profit distribution plans and plans for
making up losses;

(9) to decide on increases or reductions in the Company registered capital;
(10) to decide on the issue of debentures by the Company;

(11) to decide on matters such as merger, division, dissolution and liquidation of the
Company;

(12) to amend the articles of association;
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(13) to decide on the appointment, dismissal and disengagement of the accountants of
the Company;

(14) to consider motions raised by shareholders who represent five percent or more
of the total shares of the Company carrying the right to vote;

(15) to decide on other matters which require resolutions of the shareholders in
general meeting according to relevant laws, administrative regulations and
provisions of the articles of association;

(16) to decide on matters which the board of directors may be delegated or authorised
to deal with by the shareholders in general meeting.

Shareholders’ general meeting consists of all the shareholders of the Company. The
Company’s shareholders are legal persons or natural persons who lawfully hold the
shares of the Company. When the Company decides to convene a sharecholders’
general meeting, distribute dividends, liquidate its assets or engage in other activities
which require determination of shareholdings, the board of directors shall fix a date
as a record date for determining the shareholdings. Those who are registered on the
register of shareholders by the end of the record date shall be regarded as shareholders
of the Company. The register of shareholders shall be a sufficient evidence of the
shareholders’ holding of shares in the Company. The Company shall establish its
register of sharcholders based on the certificates provided by the securities
registration entities.

Directors, supervisors, president and other senior management officers, accountants
of the accounting firms and legal advisors of the law firms appointed by the Company
and other people approved by the board of directors before the meeting may attend the
shareholders’ general meeting. In order to identify shareholders, shareholders’ proxies
and other attendants of the shareholders’ general meeting, the presider may assign
staff who are working at the meeting, if necessary, to verify their quatlification for
attendance. Those who are being verified must give cooperation.

The Company shall retain attorneys with securities business qualification to attend the
shareholders’ general meeting and to provide opinions on the following issues and
give public notice thereof in accordance with the provisions of securities regulatory
entities and the stock exchange:

(1) whether the procedures to convene shareholders’ general meeting complies with
the provisions of laws and the Company’s articles of association;

(2) verify the validity and legality of the qualification for attendance;

(3) verify the qualifications of the shareholders that raise new motions at the annual
shareholders’ general meeting;

(4) whether the voting procedures at the shareholders’ general meeting is legal and
valid;

(5) provide legal opinions on other matters as required by the Company.
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Article 8

The board of directors of the Company can also appoint notaries to attend the general

shareholders’ meeting.

Shareholders’ general meetings are divided into annual general meetings and
extraordinary general meetings. Shareholders’ general meetings are held once every
year and within six (6) months from the end of the preceding financial year.

Under any of the following circumstances, the board of directors shall convene an
extraordinary general meeting within two (2) months after the occurrence of such an
event:

(1)  when the number of directors is less than the number of directors required by the
Company Law or two-thirds of the number of directors specified in the articles

of association;

(2) when the unrecovered losses of the Company amount to one third of the total
amount of its share capital;

(3) when shareholder who holds alone or together with others (not including those
voting by proxy) 10 per cent or more of the Company’s issued and outstanding
voting shares requests in writing the convening of an extraordinary general

meeting;
(4) when deemed necessary by the board of directors;
(5) as requested by half or more of the independent directors propose such meeting;
(6) as requested by the supervisory committee;-
(7) under other circumstances provided in the Company’s articles of association.

The number of shares referred to in paragraph (3) above shall be based on the date

when the written request is made.

Two or more sharcholder holding in aggregate 10 percent or more of the shares
carrying the right to vote at the meeting sought to be held (the “Proposing
Shareholder”) or the supervisory committee request the board of directors to convene
an extraordinary shareholders’ general meeting, they should submit to the board of
directors matters in writing to be discussed at the meeting and a complete motion. The
written motion should be submitted to the local office of the China Securities
Regulatory Commission where the Company is located and the stock exchange for
filing. The Proposing Shareholders or the supervisory committee shall ensure that
their motion complies with the provisions of laws, regulations and the Company’s
articles of association.




When the supervisory committee or the Proposing Shareholder request the convening

of an extraordinary shareholders’ general meeting, they should follow the following

procedures:

(1) They shall issue a copy of or duplicates of a written motion requesting the board

of directors to convene an extraordinary shareholders’ general meeting and set

forth the matters to be discussed.

(a)

(b)

(©)

(d)

Board of directors shall issue a reply to the Proposing Shareholders for the
convening of the shareholders’ general meeting within fifteen (15) days
after receiving the written motion from the supervisory committee. The
meeting procedures shall comply with the provisions of laws, regulations

and the Company’s articles of association.

For the a written motion from the Proposing Shareholder for the convening
of a shareholders’ general meeting, board of directors shall decide whether
to hold an extraordinary shareholders’ general meeting in accordance with
laws, regulations and the Company’s articles of association. The board
should feed back its resolutions to the Proposing Shareholders within
fifteen (15) days after receiving the written motion and report to the local
office of the China Securities Regulatory Commission and the stock
exchange.

If the board of directors decides to hold a shareholders’ general meeting,
it shall issue a notice for the convening of the shareholders’ general
meeting. If the board of directors makes any changes to the original motion,
it shall obtain the consent of the Proposing-Shareholder. After the notice is
served, the board of directors cannot make new motions. Without the
consent of the Proposing Shareholder, the board of directors should not

change or postpone the meeting time.

If the board of directors is of the opinion that the Proposing Shareholder’s
motion violates laws, regulations and the Company’s articles of
association, it shall decide not to hold a shareholders’ general meeting and
notify the Proposing Sharcholders. The Proposing Shareholders can either
give up holding such a meeting within fifteen (15) days after receiving the
notice or decide to give notice of its own accord for convening of an

extraordinary shareholders’ general meeting.

If the Proposing Shareholder decides to give up holding such extraordinary
shareholders’ general meeting, the board of directors should submit a
report thereof to the local office of the China Securities Regulatory
Commission where the Company is located and the stock exchange.

(2) When the Proposing Shareholder decides to hold an extraordinary shareholders’

general meeting of its own accord, they shall notify the board of directors in

writing and report it to the local office of the China Securities Regulatory
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Commission where the Company is located and the stock exchange for filing.
Then they shall serve a notice on the convening of the extraordinary
shareholders’ general meeting. The notice shall comply with the following
provisions:

(a) No new content may be added to the motion. Otherwise, the Proposing
Shareholder shall re-convene a shareholders’ general meeting by requesting
the board of directors according to the procedures set out above.

(b) The meeting shall take place where the Company is located.

(3) Board of directors and the board secretary shall duly perform their duties and
functions at an extraordinary shareholders’ general meeting proposed by the
Proposing Shareholder of its own accord. Board of directors shall ensure the
smooth going of the meeting and the Company shall bear the reasonable expense
of the meeting. The meeting procedures shall comply with the following
provisions:

(a) Board of directors shall convene the meeting and the board secretary must
attend the meeting. Directors and supervisors should be present at the
meeting. The board chairman shall preside over the meeting. When the
chairman is unable to perform his duties under special circumstances, the
vice-chairman or other director shall preside over the meeting.

(b) Board of directors shall retain an attorney with securities business
qualification to provide legal opinions.

(c) The meeting procedures must comply with the provisions of laws,
regulations and the Company’s articles of association.

(4) When board of directors fails to appoint any director to preside over the meeting,
the Proposing Shareholder shall preside over the meeting after he submits the
information thereon to the local office of the China Securities Regulatory
Commission where the Company is located for the filing. The Proposing
Shareholder shall appoint an attorney with securities business qualification to
provide legal opinions and bear the attorney fees by themselves. The board
secretary should duly perform his duties and functions. The meeting procedures
shall comply with the relevant articles of the Company’s articles of association.

When the number of directors is less than the number of directors required by the
Company Law or two-thirds of the number of directors specified in the articles of
association; or when the unrecovered losses of the Company amount to one third of
the total amount of its share capital, if the board of directors fails to convene an
extraordinary shareholders’ general meeting within the prescribed time, the
supervisory committee or shareholders may hold an extraordinary shareholders’
general meeting of its own accord.

The Company shall convene meetings of a class of shareholders for any matter that are
required to be decided by any meeting of a class of shareholders according to the
provisions of the Company’s articles of association. The procedures for the meeting
of a class shareholders shall be the same as those for shareholders’ general meetings.
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When the company convenes a shareholders’ general meeting, the board of directors
should notify all of the shareholders on the share register on the record date (when
counting the number of days for the notice period, the convening date of the meeting
shall not be included) forty five (45) days before the date of the meeting. Holders of
A shares shall be notified in public notice. Holders of H shares shall be served with
written notice. Notice for the meeting of any class of shareholders shall be given only
to those who are entitled to vote at such shareholders’ meeting.

Notice of the shareholders’ general meeting should contain the following contents:
(1) the place, the date and time of the meeting;
(2) the matters to be discussed at the meeting;

(3) contain conspicuously a statement that each shareholder shall be entitled to
attend or appoint a proxy to attend such meeting and vote thereat and that a
proxy need not to be a shareholder of the Company;

(4) the record date of the shareholders entitled to attend the shareholders’ general
meeting;

(5) the time and place for lodging of the proxy forms;
(6) the name, telephone number and fax number of contact person for the meeting;

(7) provide such information and explanation as are necessary for the shareholders
to make an informed decision on the proposal put before them and the cause and
effect of such motion must be properly explained;

(8) contain a disclosure of the nature and extent, if any, of the material interests of
any director, supervisor, president or other senior administrative officer in the
proposed transaction and the effect of the proposed transaction on them in their
capacity as shareholders in so far as it is different from the effect on the interests
of the shareholders of the same class;

(9) contain the full text of any special resolution to be proposed at the meeting.

A shareholder may attend the shareholders’ general meeting in person or appoint a
proxy to attend and vote on its behalf. When he appoints a proxy to attend and vote,
the instrument appointing a proxy shall be in writing under the hand of the appointer
or his attorney duly authorized in writing, or if the appointer is a legal entity, either
under seal or under the hand of a director or attorney duly authorized.

An individual shareholder who attends a shareholders’ general meeting shall present
his identification document and share certificates. A proxy who attends a
shareholders” general meeting on behalf of a shareholder shall present his
identification document, proxy form and share certificates.

For a legal person shareholder, its legal representative or the attorney authorized by
the legal representative should attend the meeting. The legal representative shall
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present his own identification document, effective certificate evidencing his
qualification of being a legal representative and share certificates. An attorney shall
present his own identification document, power of attorney duly issued to him by the
legal representative of the legal person shareholder and share certificates.

The proxy form issued by the shareholder appointing another to attend the
shareholders’ general meeting shall clearly indicate the following:

(1) the name of the proxy;
(2) whether the proxy is authorized to vote;

(3) the instructions to vote for or against each matter on the agenda of the
shareholders’ general meeting, or to abstain from voting;

(4) whether the proxy is authorized to vote on any extemporaneous proposals that
might be included in the agenda of the shareholders’ general meeting and
specific instructions on the exercise of the voting rights if the proxy is
authorized to vote on such matters;

(5) date of issuance and effective period of the proxy form; and

(6) signature or seal of the proxy or the seal of the legal person if the proxy is a legal
person shareholder.

A proxy form with no notes or explanation shall be deemed as full authorization.
Proxy shall have right to vote and his voting result shall be deemed as true expression
of the intention of the shareholder.

In general, the proxy forms shall be deposited at the Company’s address or such other
place as specified in the notice of the shareholders’ general meeting twenty-four hours
prior to the commencement of the meeting. Where such proxy is signed by a power of
attorney authorized by the proxy, the power of attorney and other authorization
documents should be notarized and certified by lawyers. The notarized or certified
power of attorney or other authorization documents, together with the proxy form,
shall be deposited at the Company’s address or such other place as specified in the
notice of the shareholders’ general meeting.

If the proxy is a legal person, its legal representative or such person as is authorized
by resolution of its board of directors or other governing body to act as its
representative may attend the shareholders’ general meeting of the Company.

The Company shall prepare a registration book for persons attending the meeting. The
registration book shall list the names {(or unit name} present at the meeting, ID card
number, the addresses of their residence, the number of voting shares held or shares
carrying voting rights, the name of the person represented (or name of a upbit
represented), etc.

The Company shall, based on the written replies received twenty (20) days before the
date of the shareholders’ general meeting from the shareholders, calculate the number
of voting shares represented by the shareholders who intend to attend the meeting. If
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the number of voting shares represented by the shareholders who intend to attend the
meeting reaches one half or more of the Company’s total voting shares, the Company
may hold the meeting; if not, then the Company shall within five (5) days notify the
shareholders again by public notice of the matters to be considered, the place and date
for, the meeting. The Company may then hold the meeting after such publication of
notice.

When the board of directors issues the notice for the convening of a shareholders’
general meeting, the meeting shall not be postponed without reason. In case the
shareholders” general meeting must be postponed under special circumstances, a
notice regarding the postponement must be issued at least five (5) days before the
convening of the original shareholders’ general meeting. In the postponement notice,
the board of directors must state the reasons for the postponement and the date of the
postponed meeting.

When the shareholders’ general meeting is postponed, the board of directors may not
change the record date of the shareholders entitled to attend the shareholders” general
meeting according to the original notice.

Motions proposed at shareholders’ general meeting should be in connection with the
matters that should be discussed at the shareholders’ general meeting and pass a
resolution on a specific motion.

Motions put forward at the shareholders’ general meeting should meet the following
requirements:

(1) the contents shall not contravene the laws, regulations and the Company’s
articles of association and shall fall under the business scope of the Company
and within the functions of shareholders’ general meeting;

(2) they shall specify matters to be discussed or reselved; and

(3) they shall be submitted or delivered to the board of directors in writing or if
permitted by the Opinions of China Securities Regulatory Commission
Governing Shareholders’ General Meeting of Listed Companies, put forward
directly at the shareholders’ general meeting.

In the notice of shareholders’ general meeting, board of directors shall set forth
matters for discussion at the meeting and give full disclosure of all the motions that
board of directors put forward. If a motion involves the change of a resolution passed
at the previous shareholders’ general meeting, the motion must be complete and shall
not only include the contents of changes.

Those listed in the category of other matters with no specific content shall not be
deemed as motions and shareholders’ general meeting shall not vote on them.

After the issuing notice of a meeting, the board of directors may not put forward new
motions other than those listed in the notice. Any amendment to the original motions
must be publicized fifteen (15) days before the shareholders’ general meeting,
otherwise the meeting should be postponed in order to ensure the fifteen (15) days
interval.
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At the annual shareholders’ general meeting, shareholders who alone or together with
other shareholders holds 5 per cent or more of all voting shares or supervisory
committee may put forward provisional motions.

If the provisional motion falls under new items which are not included in the notice
of the board of directors for the meeting and if these items cannot be resolved through
vote via communication in accordance with the Opinions of China Securities
Regulatory Commission Governing Shareholders’ General Meeting of Listed
Companies, the person putting forward the motion must hand over the proposal to the
board of directors ten (10) days before the meeting and the board of director shall give
a public notice thereof after examination.

When the biggest shareholder puts forward a new profit distribution plan at the annual
shareholders’ general meeting, he should submit it to the board of directors ten (10)
days before the meeting. If it is less than ten (10) days, the biggest shareholder cannot
propose such new profit distribution plan.

Motion makers may submit motions other than the new profit distribution plan to the
board of directors and the board of directors shall give a public notice thereof. Or they
may put them forward directly at the annual shareholders’ general meeting.

Board of directors of the Company shall, by adhering to the principle of serving the
best interests of the Company and the shareholders, examine the motions for the
shareholders’ general meeting in accordance with these rules.

Board of directors shall examine the provisional motions put forward at the annual
shareholders’ general meeting described in the preceding paragraph under the
following principles:

(1) Relevance. Board of directors shall examine the shareholders’ motions and
submit them to the shareholders’ general meeting for discussion if they are
directly related to the Company and do not go beyond the functions of the
shareholders’ general meeting in accordance with the provisions of laws,
regulations and the Company’s articles of association. If they do not meet the
above requirements, they shall not be submitted to the shareholders’ general
meeting for discussion. In the event the board of directors decides not to submit
'a motion to the shareholders’ general meeting for vote, it shall give an
explanation thereof at the shareholders’ general meeting.

(2) Proceedings. Board of directors may decide on the proceedings of a motion put
forward by a shareholder. For instance, if a motion is split up or merged for vote,
the board of directors must obtain the consent of the motion maker; if the
original motion maker does not agree on the change, the presider of the
shareholders’ general meeting may request the meeting to make a decision on the
proceedings and act according to the decision of the shareholders’ general
meeting.

Where a motion involves investment, property disposal or acquisition and merger, full
account shall be given on the details, including the amount involved, price (or pricing
methods), book value of the asset, impact on the Company, examination and approval
information, etc. If it is necessary to undertake an asset assessment, audit or obtain an
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independent financial adviser report according to relevant provisions, the board of
directors should give a public notice on the result of asset assessment, audit and
independent financial adviser report at least five (5) working days before the
shareholders’ general meeting. '

When the board of directors proposes a motion intending to change the use of
proceeds from the fund raised by share offering, it shall give reasons for the change,
information about the new purpose of use and the future impact on the Company in
the notice of the shareholders’ general meeting.

A motion involving public issue of shares that requires submission to China Securities
Regulatory Commission for examination and approval, it shall be put forward as a
specific motion.

After the board of directors has examined and approved its annual report, it shall pass
a resolution on the profit distribution plan and submit it as a motion to shareholders’
general meeting. When board of directors proposes the plan to convert capital reserve
fund into increased share capital, it shall give detailed grounds for the conversion and
disclose it in a public notice. In the notice on the distribution of shares or conversion
of capital reserve fund into increased share capital, board of directors shall disclose
a comparison of earnings per share and of net asset value per share before and after
the distribution and conversion and the impact on the future development of the
Company.

For the appointment of accountant of an accounting firm, the board of directors shall
put forward a motion and shareholders’ general meeting shall pass a resolution
thereon. When board of directors proposes to dismiss an accounting firm or stop the
reappointment of an accounting firm, it should explain the reasons to shareholders’
general meeting. The accounting firm is entitled to represent their opinions to the
shareholders’ general meeting.

During adjournment of the shareholders’ general meeting, board of directors may
dismiss an accounting firm for justified reasons and may temporarily appoint an
accountant of other accounting firms. However, the next shareholders’ general
meeting must pass a resolution to confirm such change.

If an accounting firm resigns, board of directors must give explanations to the next
shareholders’ general meeting. The accounting firm that resigns is liable to give a
written explanation to or send a representative to explain to the shareholders’ general
meeting on whether there is any impropriety on the part of Company.

In the event that the board of directors decides not to piace a motion on the agenda
of shareholders’ general meeting, it shall give an explanation at the shareholders’
general meeting. After the meeting, such motion and the board’s explanation shall be
publicized along with the resolutions of shareholders’ general meeting.

If ‘a shareholder who put forward the motion disputes the board of directors’ decision
of not placing his motion on the agenda of a shareholders’ general meeting, he may
request to hold an extraordinary shareholders’ meeting in accordance with the
Company’s articles of assqciation.

— 10 —
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The annual shareholders’ general meeting may discuss any matters provided by the
Company’s articles of association. An extraordinary shareholders’ general meeting

can only pass resolutions on matters specified in the notice of the meeting.

During a shareholders’ general meeting, an administrative staff for the meeting shall
be set up. Board secretary shall be responsible for the organization and taking minutes
of the meeting and he is responsible for the preparation of documents for
shareholders’ general meeting.

The Company’s Shareholders’ general meeting shall be held in a frugal style, it shall
not give extra economic benefits to the attending shareholders (or their proxies).

The Company’s board of directors and supervisory committee shall take every
necessary measure to ensure the solemnity and normal order of shareholders’ general
meeting. The Company may duly refuse, according to law, any people except
shareholders (or their proxies), directors, supervisors, board secretary, senior
management officers, appointed attorneys, and other people invited by board of
directors to attend the meeting. The Company shall take measures to stop any
activities that disrupt and interfere with the meeting order and infringe upon the
legitimate rights and interests of shareholders, and report to the relevant authorities

for investigation and punishment.

The Chairman of the board of directors shall preside over shareholders’ general
meeting. If the Chairman is unable to perform his duty for.any reason, he shall
designate the vice-chairman of the board of directors to preside over the meeting. If
the Chairman is unable to attend the meeting and he fails to designate any person, then
the board of directors may designate a director to preside over the meeting. If board
of directors fails to designate anyone, the Proposing Shareholder may preside over the
meeting after reporting to the local office of the China Securities Regulatory
Commission where the Company is located for the filing. If for any reason, directors
and shareholders are unable to preside over the meeting, then the shareholder
(including proxy) present in person or by proxy and holding the largest number of
voting shares thereat shall preside over the meeting.

The presider shall declare the commencement of the meeting at scheduled time.
However, under any of the following circumstances, the presider may declare the
commencement later than the scheduled time:

(1) the equipment for the meeting is not fully prepared;

(2) there are other important reasons.

After the presider declares the commencement of the meeting, he should first
announce the number of shareholders present and the number of voting shares they
represent. Shareholders, proxies and other attending people should enter into the
meeting room before the meeting begins. Late comers should ask the presider for
permission to enter.

—11 —
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The presider may order the following people to leave the meeting room:

(1) people not admitted for the meeting;

(2) trouble makers of the meeting;
(3) people indecently dressed or harmful to society’s morals;
(4) those with dangerous articles or animals.

When the above people refuse to obey the order to leave the meeting room, the
presider may order administrative staff of the meeting to force them to leave. When
necessary, public security organs may be required to give assistance.

Shareholders’ general meeting shall discuss and vote on the issues under
consideration in the order listed in the notice of the meeting. When necessary, relevant
issues may be combined for discussion.

The presider and his appointed people shall give explanation to each topic for
discussion or give necessary documents relating to the topic.

When supervisory committee thinks it is necessary, it may present opinions on the
topics for discussion at the meeting and provide an independent report.

In considering and approving connected transactions at shareholders’ general meeting,
shareholders (including proxies) involved in such connected transaction may attend
the meeting aécording to the meeting proceedings and set forth their views and answer
questions of other shareholders.

Shareholders (including proxies) shall exercise their voting rights in accordance with
the number of shares they hold. Each share has one vote.

Resolutions of shareholders’ general meetings shall be divided into ordinary
resolutions and special resolutions.

To adopt an ordinary resolution, votes representing one half or more of the voting
rights represented by the shareholders (including proxies) present at the meeting must
be exercised in favor of the resolution in order for it to be passed.

To adopt a special resolution, votes representing two thirds or more of the voting
rights represented by the shareholders (including proxies) present at the meeting must
be exercised in favor of the resolution in order for it to be passed.

The following matters shall be resolved by an ordinary resolution at a shareholders’
general meeting:

(1) work reports of the board of directors and the supervisory committee;

(2) plans formulated by the board of directors for distribution of profits and for
making up losses;

— 12 —
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(3) appeintment and removal of the members of the board of directors and members
of the supervisory committee, their remuneration and method of payment;

(4) annual preliminary and final budgets,

(5) the annual report of the Company;

(6) matters other than those required by the laws and administrative regulations or
by these articles of association to be adopted by special resolutions.

The following matters shall be resolved by a special resolution at a shareholders’
general meeting:

(1) the increase or reduction in share capital and the issue of shares of any class,
warrants and other similar securities;

(2) the issue of debentures of the Company;

(3) the division, merger, dissolution and liquidation of the Company;

(4) amendments to the articles of association;

(5) repurchase of the Company’s shares;

(6) any other matters considered by the shareholders’ general meeting, resolved by
way of an ordinary resolution, to be of a nature which may have a material
impact on the Company and should be adopted by a special resolution.

After the discussion and examination on each matter listed on the agenda for
consideration, shareholders’ general meeting shall vote item by item and may not
shelve any of them or refuse to vote on any of them. At one annual meeting, if there
are different motions on the same matter, the meeting shall vote on each motion in the
order of the time the motions were put forward.

Method of voting:

(1) disclosed ballot;

(2) unconditional ballot, that is, no additional conditions are attached to voting;

(3) a resolution shall be made after voting.

When the shareholders” general meeting is voting on affiliated transactions, the
affiliated shareholder shall not participate in voting. His shares carrying the voting
rights shall not be counted as effective votes in the total.

At least two (2) representatives from the shareholders and one (1) supervisor shall
take part in the counting of votes after ballot on each item and the counters shall
declare the voting result on the spot.
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Shareholders’ general meeting shall have meeting minutes. The board secretary shall
be responsible for recording the minutes of the meeting recording the following

contents:
(1) date and place for the meeting;

(2) number of voting shares held by shareholders present at the meeting and
percentage of such voting shares in the total number of the shares of the
Company;

(3) name of the meeting presider and agenda of the meeting;

(4) main points of the speech of each speaker at the meeting on each item

considered;
(5) voting result on each matter voted;

(6) shareholders’ inquiries and suggestions, replies or explanations by the board of
directors and supervisory committee; and

(7) other matters as considered fit by the shareholders’ general meeting in
accordance with the provisions of the Company’s articles of association to be

included in the minutes of the meeting.

The minutes of the shareholders’ general meeting shall be signed by the directors
present at the meeting and the minutes taker, and shall be permanently kept with the
board secretary as the Company’s file.

Board secretary shall, within the prescribed time, deliver the resolutions of
shareholders’ general meeting and relevant documents to the stock exchange and issue
the relevant public notices and other information required for disclosure on the
designated newspapers in accordance with the requirement of the stock exchange.

These rules shall become effective on the date resolved by the shareholders’ general
meeting. These rules shall become a binding document governing and regulating the
activities of shareholders’ general meeting, shareholders, directors, supervisors and

any other people present at the meeting.

In case these rules are in conflict with the provisions of the Company Law, Securities
Law, the Company’s articles of association or other regulations of the securities
regulatory authorities, then the Company Law, Securities Law, the Company’s articles
of association or other regulations of the securities regulatory authorities shall

>

prevail.
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SIGNATURES

Pursuant t’_o the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be sigqled on its behalf by the undersigned, thereunto duly authorized.

CHINA SOUTHERN AIRUINES COMPANY LIMITED

e

Name: ‘ Su Liang
Title: Company Secretary

Date: May 15, 2002




