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(1) PROPOSED NON-PUBLIC ISSUANCE OF
A SHARES UNDER SPECIFIC MANDATE;

(2) CONNECTED TRANSACTION IN RELATION
TO THE PROPOSED SUBSCRIPTION OF A SHARES
BY CEA HOLDING; AND
(3) PROPOSED AMENDMENTS TO ARTICLES

PROPOSED NON-PUBLIC ISSUANCE OF A SHARES UNDER
SPECIFIC MANDATE

On 10 May 2022, the Board considered and approved the proposal for the Non-public Issuance
of A Shares, pursuant to which, the Company will issue not more than 5,662,332,023 A Shares
(inclusive) to not more than 35 specific investors (inclusive) (including CEA Holding, the
controlling Shareholder) who meet the conditions required by the CSRC. The proceeds expected
to be raised (before deducting relevant issuance expenses) will be not more than RMB15 billion
(inclusive). Among which, CEA Holding intends to subscribe for A Shares in the amount of not
less than RMBS billion under the Non-public Issuance of A Shares in cash.

CONNECTED TRANSACTION IN RELATION TO THE PROPOSED
SUBSCRIPTION OF A SHARES BY CEA HOLDING

According to the proposal for the Non-public Issuance of A Shares, the Company and CEA
Holding entered into the A Share Subscription Agreement on 10 May 2022, pursuant to which,
in accordance with and subject to the terms and conditions under the A Share Subscription
Agreement, the Company has agreed to allot and issue to CEA Holding and CEA Holding has
agreed to subscribe for A Shares in the amount of not less than RMBS billion under the Non-
public Issuance of A Shares in cash.




IMPLICATIONS UNDER THE HONG KONG LISTING RULES

As at the date of this announcement, CEA Holding is the controlling Shareholder which holds
approximately 56.43% of the total number of shares in issue of the Company, and therefore is
a connected person of the Company under the Hong Kong Listing Rules. Thus, the proposed
subscription of A Shares by CEA Holding under the A Share Subscription Agreement constitutes
a connected transaction of the Company and is subject to the reporting, announcement and
Independent Shareholders’ approval requirements under Chapter 14A of the Hong Kong Listing
Rules.

The A Shares to be issued under the Non-public Issuance of A Shares will be issued pursuant to
the Specific Mandate to be sought from the Independent Shareholders at the AGM and the Class
Meetings.

AGM AND CLASS MEETINGS

The AGM will be convened to consider and, if thought fit, approve resolutions relating to, among
others, (i) the Non-public Issuance of A Shares under the Specific Mandate; (ii) the connected
transaction in relation to the proposed subscription of A Shares by CEA Holding; and (ii1) the
proposed amendments to the Articles.

The Class Meetings will be convened to consider and, if thought fit, approve resolutions relating
to, among others, the Non-public Issuance of A Shares under the Specific Mandate.

A circular containing, among others, (i) details of the Non-public Issuance of A Shares under
the Specific Mandate and the connected transaction in relation to the proposed subscription of A
Shares by CEA Holding; (ii) a letter from the Independent Board Committee; and (iii) a letter of
advice from the Independent Financial Adviser is expected to be despatched to the Shareholders
on or before 9 June 2022 in accordance with the Hong Kong Listing Rules.

The completion of the Non-public Issuance of A Shares is subject to the satisfaction of
certain conditions precedent, including but not limited to the approvals of the bodies
performing the supervision and management duty of state-owned assets, the CSRC, and the
approval by the Independent Shareholders for the Non-public Issuance of A Shares. There
is no assurance that the Non-public Issuance of A Shares will proceed. Investors are advised
to exercise caution when dealing in the shares of the Company.




1. PROPOSED NON-PUBLIC ISSUANCE OF A SHARES UNDER
SPECIFIC MANDATE

On 10 May 2022, the Board considered and approved the proposal for the Non-public Issuance
of A Shares, pursuant to which, the Company will issue not more than 5,662,332,023 A
Shares (inclusive) to not more than 35 specific investors (inclusive) (including CEA Holding,
the controlling Shareholder) who meet the conditions required by the CSRC. The proceeds
expected to be raised (before deducting relevant issuance expenses) will be not more than
RMB15 billion (inclusive). Among which, CEA Holding intends to subscribe for A Shares in
the amount of not less than RMBS5 billion under the Non-public Issuance of A Shares in cash.

Details of the proposed Non-public Issuance of A Shares under the Specific Mandate are as
follows:

(1) Type and par value of shares to be issued

The shares to be issued under the non-public issuance are domestically listed ordinary
shares (A Shares) denominated in RMB, with par value of RMB1.00 each. The aggregate
par value of the A Shares to be issued under the Non-public Issuance of A Shares will be
not more than RMB5,662,332,023.

(2) Method and time of issuance

The Non-public Issuance of A Shares is undertaken by way of non-public issuance to
specific Subscribers, i.e. not more than 35 specific investors (inclusive) (including CEA
Holding) who meet the conditions required by the CSRC. The Company will issue A
Shares to the Subscribers at an appropriate timing within the validity period upon obtaining
the approval of the CSRC.

(3) Subscribers and method of subscription

The Subscribers of the Non-public Issuance of A Shares shall be not more than 35 specific
investors (inclusive) (including CEA Holding) who meet the conditions required by the
CSRC. Among which, CEA Holding intends to subscribe for A Shares in the amount of not
less than RMBS billion under the Non-public Issuance of A Shares in cash.

Apart from CEA Holding, other subscribers shall be legal persons, natural persons or
other legitimate investment organizations such as securities investment fund management
companies, securities companies, trust investment companies, finance companies,
insurance institutional investors and qualified foreign institutional investors that meet
the requirements of the CSRC. Securities investment fund management companies,
securities companies, qualified foreign institutional investors and RMB qualified foreign
institutional investors who subscribe for the shares using more than two products under
their management shall be regarded as one subscriber. Trust companies, as subscribers, may
only use their own funds to subscribe for the shares.



4)

Apart from CEA Holding, other subscribers shall be determined by the Board and its
authorized persons, upon authorization by the general meeting, with the sponsor (a joint
lead underwriter) based on the subscription quotations of the subscribers within the scope
of authorization of the general meeting in accordance with relevant laws, administrative
regulations, departmental rules or normative documents after obtaining the approval of the
CSRC for the Non-public Issuance of A Shares.

All subscribers will subscribe for the A Shares under the Non-public Issuance of A Shares
in cash and at the same price.

Pricing Benchmark Date, pricing principles and issue price

The Pricing Benchmark Date of the Non-public Issuance of A Shares shall be the first day
of the issuance period of the Non-public Issuance of A Shares.

The issue price of the Non-public Issuance of A Shares shall not be lower than 80% of the
average trading price of A Shares in the 20 Shanghai Trading Days prior to the Pricing
Benchmark Date (excluding the Pricing Benchmark Date, the same below), and the
Company’s audited net assets per share attributable to ordinary shareholders of the parent
company as at the end of the most recent period prior to the Pricing Benchmark Date,
whichever is higher (i.e. the “base issue price”, with two decimal places according to the
“round up method”). The average trading price of A Shares in the 20 Shanghai Trading
Days prior to the Pricing Benchmark Date = the total trading value of A Shares in the 20
Shanghai Trading Days prior to the Pricing Benchmark Date/the total trading volume of A
Shares in the 20 Shanghai Trading Days prior to the Pricing Benchmark Date.

In the event that the Company distributes dividends, grants bonus shares, allots shares,
converts capital reserve into share capital or carries out any other ex-right or ex-dividend
activities during the period from the balance sheet date of the audited financial report as at
the end of the most recent period prior to the Pricing Benchmark Date to the issuance date,
the above net assets per share attributable to ordinary shareholders of the parent company
shall be adjusted accordingly.

In the event that the Company distributes dividends, grants bonus shares, allots shares,
converts capital reserve into share capital or carries out any other ex-right or ex-dividend
activities during the period from the Pricing Benchmark Date of the Non-public Issuance of
A Shares to the issuance date, the issue price shall be adjusted on ex-right or ex-dividend
basis.

On the basis of the aforementioned base issue price, the final issue price of the Non-
public Issuance of A Shares shall be determined by the Board or its authorized persons,
pursuant to the authorization of the AGM and the Class Meetings, with the sponsor (the
lead underwriter) for the Non-public Issuance of A Shares through negotiations based on
the subscription quotations of the subscribers and the principles such as price priority in
accordance with relevant laws and regulations and requirements of regulatory authorities
after obtaining the approval of the CSRC for the Non-public Issuance of A Shares.
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CEA Holding will not participate in the market bidding process of the Non-public Issuance
of A Shares, but has undertaken to accept the results of the market bidding and to subscribe
for the A Shares under the issuance at the same price as other investors. If the issue price
cannot be determined through bidding, CEA Holding will subscribe for the shares at the
subscription price of 80% of the average trading price of A Shares in the 20 Shanghai
Trading Days prior to the Pricing Benchmark Date (excluding the Pricing Benchmark Date,
the same below), and the Company’s audited net assets per share attributable to ordinary
shareholders of the parent company as at the end of the most recent period prior to the
Pricing Benchmark Date, whichever is higher (i.e. the “base issue price”, with two decimal
places according to the “round up method”).

Number of shares to be issued

The number of shares to be issued under the Non-public Issuance of A Shares is calculated
by dividing the gross proceeds raised from the Non-public Issuance of A Shares by the
issue price. The final number of A Shares to be issued is rounded down to the nearest
integer, and shall not exceed 30% of the Company’s total share capital prior to the Non-
public Issuance of A Shares, subject to the approval of the CSRC for the Non-public
Issuance of A Shares. As at the date of this announcement, the total share capital of
the Company is 18,874,440,078 shares. Based on which, the number of shares to be
issued under the Non-public Issuance of A Shares will not exceed 5,662,332,023 shares
(inclusive), representing: (i) approximately 41.34% of the Company’s existing A Shares in
issue and approximately 30.00% of its existing total share capital in issue as at the date of
this announcement; and (i1) approximately 29.25% of the Company’s enlarged A Shares in
issue and approximately 23.08% of its enlarged total share capital in issue upon completion
of the Non-public Issuance of A Shares.

The final number of shares to be subscribed by CEA Holding shall be determined based
on the subscription amount and the subscription price according to the following formula:
Number of shares to be subscribed = subscription amount/subscription price, and the
number of shares to be subscribed is rounded down to the nearest integer.

In the event that the Company grants bonus shares, allots shares, converts capital reserve
into share capital or carries out any other ex-right activities during the period from the date
of the first announcement of Board resolution for the Non-public Issuance of A Shares to
the issuance date, or there are changes in the total share capital of the Company prior to
the issuance due to other reasons, the maximum number of shares to be issued under the
issuance shall be adjusted accordingly.

The final number of shares to be issued shall be determined by the Board or its authorized
persons, pursuant to the authorization of the AGM and the Class Meetings, with the sponsor
(the lead underwriter) for the Non-public Issuance of A Shares through negotiations based
on the actual circumstances at the time of issuance within the aforementioned maximum
number of shares to be issued in accordance with relevant laws, administrative regulations,
departmental rules or normative documents after obtaining the approval of the CSRC for
the Non-public Issuance of A Shares. If the CSRC or other regulatory authorities adjusted
the aforementioned number of shares to be issued, the number approved by such authorities
shall prevail.
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Amount and use of proceeds

The gross proceeds to be raised from the Non-public Issuance of A Shares (before
deducting relevant issuance expenses) will be not more than RMBI15 billion. After
deducting relevant issuance expenses, the net proceeds to be raised from the Non-public
Issuance of A Shares are intended to be used in the following projects:

Proposed amount

of proceeds

No. Name of project to be applied
(RMB billion)

1 Introducing 38 aircraft 10.50
Supplementing the working capital 4.50
Total 15.00

After receiving the proceeds from the Non-public Issuance of A Shares, if the actual
amount of net proceeds is less than the above proposed amount of proceeds to be applied,
the Board or its authorized persons will, based on the actual amount of net proceeds and
subject to relevant laws and regulations, within the scope of the above projects to be funded
with the proceeds, adjust and finally determine the specific projects, priority and specific
amount of proceeds to be applied to each project according to actual circumstances such as
the progress of the projects to be funded with the proceeds and funding requirements. The
insufficient portion of proceeds will be funded by the Company’s own funds or through
other financing channels.

In order to ensure the smooth progress of projects to be funded with the proceeds and
safeguard the interests of all Shareholders, before receiving the proceeds from the Non-
public Issuance of A Shares, the Company may invest in the projects with self-raised funds
according to the actual circumstances of the projects to be funded with the proceeds and
replace such funds in accordance with relevant laws and regulations after receiving the
proceeds.

Lock-up period

Upon completion of the Non-public Issuance of A Shares, the shares subscribed by CEA
Holding under the Non-public Issuance of A Shares shall not be transferred within eighteen
(18) months from the date of completion of the issuance, and the shares subscribed by
other subscribers under the Non-public Issuance of A Shares shall not be transferred within
six (6) months from the date of completion of the issuance. Shares derived from the grant
of bonus shares, allotment of shares or conversion of capital reserve into share capital by
the Company for the shares under the Non-public Issuance of A Shares obtained by the
subscribers shall also comply with the above lock-up arrangement. Upon expiration of the
lock-up period, the transfer and trading of the shares subscribed by the subscribers under
the issuance shall be handled in accordance with the then effective laws and regulations and
the rules of the Shanghai Stock Exchange.



If the CSRC or the Shanghai Stock Exchange has promulgated new rules or requirements
for the above lock-up period arrangement, the above lock-up period arrangement shall be
revised in accordance with the new rules or requirements of the CSRC or the Shanghai
Stock Exchange and implemented accordingly.

(8) Place of listing

The Company will apply to the Shanghai Stock Exchange for the listing of, and permission
to deal in, the A Shares to be issued pursuant to the Non-public Issuance of A Shares. Upon
expiration of the lock-up period, the A Shares to be issued under the Non-public Issuance
of A Shares will be listed and traded on the Shanghai Stock Exchange.

(9) Arrangement of accumulated undistributed profits before the Non-public Issuance of
A Shares

Both new Shareholders and existing Shareholders are entitled to the accumulated
undistributed profits of the Company before the Non-public Issuance of A Shares
upon completion of the Non-public Issuance of A Shares according to their respective
shareholdings.

(10)Validity period of the resolutions of Non-public Issuance of A Shares

The resolutions in relation to the Non-public Issuance of A Shares shall remain valid
for twelve (12) months from the date on which relevant resolutions are considered and
approved at the AGM and the Class Meetings.

CONNECTED TRANSACTION IN RELATION TO THE PROPOSED
SUBSCRIPTION OF A SHARES BY CEA HOLDING

According to the proposal for the Non-public Issuance of A Shares, the Company and CEA
Holding entered into the A Share Subscription Agreement on 10 May 2022, pursuant to which,
in accordance with and subject to the terms and conditions under the A Share Subscription
Agreement, the Company has agreed to allot and issue to CEA Holding and CEA Holding has
agreed to subscribe for A Shares in the amount of not less than RMBS5 billion under the Non-
public Issuance of A Shares in cash.



Principal Terms of the A Share Subscription Agreement

The principal terms of the A Share Subscription Agreement are the same as the proposed Non-
public Issuance of A Shares disclosed above. Other principal terms of the A Share Subscription
Agreement are as follows:

Payment: Upon the satisfaction of all of the conditions precedent stipulated in
the A Share Subscription Agreement, CEA Holding shall subscribe
for the A Shares issued by the Company in accordance with the
A Share Subscription Agreement and make payment for such
subscription into the designated bank account within five business
days upon receipt of the payment notice of the subscription.

Conditions precedent: The A Share Subscription Agreement will become effective when
it is duly signed by the Company and CEA Holding and all of the
following conditions are fulfilled:

(1) according to the articles of association of CEA Holding,
the competent body of CEA Holding has passed relevant
resolution(s) to approve the subscription of A Shares by CEA
Holding under the Non-public Issuance of A Shares and other
relevant matters;

(i1) the proposal for the Non-public Issuance of A Shares and
relevant matters have been considered and approved by the
Board and the AGM and the Class Meetings;

(i11) the Non-public Issuance of A Shares has been approved by the
bodies performing the supervision and management duty of
state-owned assets; and

(iv) the Non-public Issuance of A Shares has been approved by the
CSRC.

As at the date of this announcement, the Non-public Issuance of A
Shares has been considered and approved by the Board and the board
of directors of CEA Holding. All other conditions under the A Share
Subscription Agreement have neither been waived nor fulfilled.

Liability for breach Save for otherwise caused by any force majeure event, it shall
of contract: constitute a breach of the A Share Subscription Agreement if any
party fails to perform its obligations or undertakings under the A
Share Subscription Agreement or the statements or guarantees made

are false or materially incorrect.



If any party fails to perform the obligations, statements, guarantees
or undertakings under the A Share Subscription Agreement, it shall
constitute a breach of the A Share Subscription Agreement, and the
non-defaulting party shall be entitled to require the breaching party to
bear the liability for such breach. When the breach is caused by any
force majeure event, the breaching party shall not be liable. After the
A Share Subscription Agreement comes into effect, if CEA Holding
gives up the subscription of the Non-public Issuance of A Shares
without justified reasons, CEA Holding shall pay the Company
damages equivalent to 5% of the subscription amount.

The non-fulfilment of any of the conditions precedent above shall not
constitute any breach of the A Share Subscription Agreement by any

party.

If any material adverse change in the operation of the Company
occurs during the process of approval of the Non-public Issuance of
A Shares, CEA Holding shall be entitled to give up the subscription
and will not constitute a breach of contract.

3. REASONS FOR AND BENEFITS OF THE NON-PUBLIC ISSUANCE
OF A SHARES

The proceeds to be raised from the Non-public Issuance of A Shares, after deducting relevant
issuance expenses, will be used for introducing 38 aircraft and supplementing the working
capital.

The projects to be funded with the proceeds will facilitate the expansion of fleet size and
optimization of fleet structure, improve the Company’s air transportation capacity, ensure the
sound development of the Company’s business, and promote the smooth implementation of the
Company’s strategy. At the same time, the Company’s capital strength and scale of assets will
be improved, and thus the Company will be able to effectively respond to the adverse impact
of the COVID-19 pandemic, ease the pressure on capital requirements for its daily operating
activities, maintain its sustainable development, and reinforce and enhance its industry position,
thereby providing better investment returns for investors.

After receiving the proceeds from the Non-public Issuance of A Shares, the scale of total assets
and net assets of the Company will be increased, the financial condition of the Company will
be further optimized, the working capital will be further enriched, and the capital strength, risk-
resistance capability and subsequent financing capability of the Company will be improved.



The connected transaction in relation to the proposed subscription of A Shares by CEA
Holding will enable the Company to obtain more support from the controlling Shareholder and
further enhance its investment value. As one of the Subscribers of the Non-public Issuance
of A Shares, CEA Holding shows its confidence in the future development of the Company
and its determination in continuously supporting the development of the Company, which
will facilitate the enhancement of investment value of the Company, thereby maximizing
the interests of the Shareholders and effectively safeguarding the interests of the minority
Shareholders.

Based on the above, the Directors (excluding the independent non-executive Directors, who will
give their advice after considering the recommendations of the Independent Financial Adviser)
are of the opinion that the terms of the A Share Subscription Agreement are fair and reasonable
and in the interest of the Company and the Shareholders as a whole.

EFFECT OF NON-PUBLIC ISSUANCE OF A SHARES ON THE
SHAREHOLDING STRUCTURE OF THE COMPANY

For reference and explanation purposes only, on the assumption that (i) there is no other change
in the number of shares in issue of the Company from the date of this announcement to the
completion of the Non-public Issuance of A Shares; (ii) the Non-public Issuance of A Shares
under the Specific Mandate has been approved at the AGM and the Class Meetings; (iii) the
Board has issued A Shares under the Specific Mandate; (iv) all of the conditions precedent for
the Non-public Issuance of A Shares have been satisfied; (v) CEA Holding has subscribed for
1,887,444,007 A Shares (i.e. one-third of the maximum number of shares to be issued under the
Non-public Issuance of A Shares); and (vi) other Subscribers have subscribed for 3,774,888,016
A Shares (i.e. the maximum number of shares to be issued under the Non-public Issuance of A
Shares minus the number of shares assumed to be subscribed by CEA Holding), the potential
changes in the shareholding structure of the Company are as follows:

Immediately after the completion

As at the date of of the Non-public Issuance of
this announcement A Shares
Approximate Approximate
percentage of percentage of
the total the total
Number of number of Number of number of
shares held shares in issue shares held shares in issue
CEA Holding and its associates""’ 8,025,170,875 42.52%  9,912,614,882 40.40%
(A Shares) (A Shares)
2,626,240,000 13.91%  2,626,240,000 10.70%
(H Shares) (H Shares)
Subtotal 10,651,410,875 56.43% 12,538,854,882 51.10%
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As at the date of

Immediately after the completion

of the Non-public Issuance of

this announcement A Shares
Approximate Approximate
percentage of percentage of
the total the total
Number of number of Number of number of
shares held shares in issue shares held shares in issue
Other non-public Shareholders™”’ 3,960 0.00% 3,960 0.00%
(A Shares) (A Shares)
Subtotal 3,960 0.00% 3,960 0.00%
Public Shareholders™”*’ 5,672,487,466 30.05%  9,447,375,482 38.50%
(A Shares) (A Shares)
2,550,537,777 13.51%  2,550,537,777 10.39%
(H Shares) (H Shares)
Subtotal 8,223,025,243 43.57% 11,997,913,259 48.90%
Total 18,874,440,078 100% 24,536,772,101 100%
Note 1: As at the date of this announcement, the total number of shares in issue of the Company is 18,874,440,078.

Note 2:

Note 3:

Note 4:

Note 5:

CEA Holding directly and indirectly holds 10,651,410,875 shares of the Company in aggregate, representing
approximately 56.43% of the total number of shares in issue of the Company, among which:

(i) CEA Holding directly holds 7,567,853,802 A Shares;

(ii)) CEA Holding, through CES Finance Holding Co., Ltd. (a wholly-owned subsidiary of CEA Holding), holds
457,317,073 A Shares; and

CEA Holding, through CES Global Holdings (Hong Kong) Limited (a wholly-owned subsidiary of CEA
Holding), holds 2,626,240,000 H Shares.

(iii)

As at the date of this announcement, Mr. Li Yangmin, a Director, directly holds 3,960 A Shares in the capacity of
beneficial owner, and the shares held by him shall not be regarded as being in public hands.

As at the date of this announcement, Juneyao Group directly holds 311,831,909 A Shares and indirectly holds (i)
219,400,137 A Shares through Juneyao Airlines Co., Ltd.; (ii) 589,041,096 A Shares through Shanghai Jidaohang
Enterprise Management Company Limited; (iii) 546,769,777 H Shares through Shanghai Juneyao Airline Hong
Kong Limited; and (iv) 12,000,000 H Shares through Juneyao Airlines Co., Ltd. Therefore, Juneyao Group directly
and indirectly holds approximately 8.90% of the shares of the Company in aggregate, and the shares held by it shall
be regarded as being in public hands.

For reference and explanation purposes only, based on the aforementioned assumptions, the public float is expected
to be approximately 48.90% upon completion of the Non-public Issuance of A Shares.

Any discrepancies between the totals and sums of amounts listed in the table above are due to rounding.
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It is expected that the subscribers (other than CEA Holding) and their respective ultimate
beneficial owners are third parties independent of the Company and the connected persons
of the Company. If any subscriber is or will become a connected person of the Company, the
Company will take all reasonable measures to comply with the relevant requirements under
Chapter 14A of the Hong Kong Listing Rules.

For reference and explanation purposes only, based on the aforementioned assumptions, upon
completion of the Non-public Issuance of A Shares, the shareholding percentage of CEA
Holding in the Company will decrease from approximately 56.43% to approximately 51.10%.
CEA Holding will remain as the controlling Shareholder of the Company, and the control of the
Company will remain unchanged.

Upon completion of the Non-public Issuance of A Shares, according to the public information
available to the Company and to the knowledge of the Directors, the Directors believe that the
Company will continue to comply with the requirement of minimum public float under Rule
8.08(1)(a) of the Hong Kong Listing Rules.

PROCEEDS RAISED OVER THE PAST 12 MONTHS

On 9 November 2021, the Company completed the non-public issuance of 2,494,930,875 A
Shares to CEA Holding, raising approximately RMB10.828 billion of gross proceeds. As at the
date of this announcement, the proceeds from the previous issuance have been fully utilized.
For details, please refer to the announcement of the Company dated 30 March 2022 published
on the website of the Hong Kong Stock Exchange.

The use of the proceeds from the previous non-public issuance of A Shares of the Company is
as follows:

Amount of
No. Name of project proceeds applied
(RMB billion)

1 Supplementing the working capital 4.828
2 Repaying debts 6.000
Total 10.828

The use of proceeds from the previous issuance is in line with the plan for the use of proceeds
disclosed by the Company, and there is no material change in such respect.

Save as disclosed above, during the 12 months prior to the date of this announcement, the

Company did not conduct any other financing activities involving the issuance of equity
securities.
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6.

PROPOSED AMENDMENTS TO ARTICLES

Upon completion of the Non-public Issuance of A Shares, there will be changes in the
Company’s registered capital, total amount of shares and etc. In light of the aforementioned
circumstances, the Board proposed to seek the approval of the Shareholders at the AGM in
respect of authorizing the Board and its authorized persons (it is advised that the persons
authorized by the Board should be the chairman and/or the authorized persons of the chairman),
upon completion of the Non-public Issuance of A Shares, pursuant to the results of the Non-
public Issuance of A Shares, to make necessary amendments to the relevant terms in the
Articles, and perform in time the obligations of disclosure of relevant information.

The amendments to the Articles will become effective subject to the Shareholders’ approval at
the AGM and the completion of the Non-public Issuance of A Shares.

AUTHORIZATION TO THE BOARD AND ITS AUTHORIZED
PERSONS

In order to ensure the efficient, orderly and smooth progress of the Non-public Issuance of A
Shares, in accordance with laws and regulations such as the Company Law of the People’s
Republic of China, the Securities Law of the People’s Republic of China, the Administrative
Measures for the Issuance of Securities by Listed Companies and the Implementation Rules for
the Non-public Issuance of Stocks by Listed Companies as well as relevant regulations of stock
exchanges and the Articles, it is proposed to the Board to agree to propose to the AGM, the A
Shareholders Class Meeting and the H Shareholders Class Meeting to authorize the Board and
its authorized persons (i.e. the chairman and/or vice chairman of the Company) to, in their sole
discretion, proceed with the specific matters related to the Non-public Issuance of A Shares,
including but not limited to:

(1) authorizing the Board and its authorized persons, according to the proposal for the Non-
public Issuance of A Shares considered and approved at the AGM, the A Shareholders
Class Meeting and the H Shareholders Class Meeting as well as the specific proposal at
the time of issuance, subject to all applicable laws and regulations and the regulations or
requirements of relevant regulatory authorities or departments, to determine the method of
issuance, number of shares to be issued, issue price, subscribers, time of issuance, date of
commencement and expiration of issuance and etc., and to adjust the above proposal within
the scope of the proposal for the Non-public Issuance of A Shares approved at the AGM,
the A Shareholders Class Meeting and the H Shareholders Class Meeting when there is any
change in the policies of regulatory authorities on non-public issuance of shares or when
there is any change in market conditions;

(2) authorizing the Board and its authorized persons, subject to the regulatory requirements
of the CSRC and other relevant regulatory authorities, to determine the issue price and the
number of shares to be issued to the subscribers within the scope of the proposal for the
Non-public Issuance of A Shares approved at the AGM, the A Shareholders Class Meeting
and the H Shareholders Class Meeting;
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3)

4)

&)

(6)

(7)

(8)

authorizing the Board and its authorized persons to revise, supplement, sign, submit,
report and execute all agreements or documents related to the Non-public Issuance of
A Shares and share subscription, including but not limited to subscription agreement,
supplemental agreement to the subscription agreement and other documents to be signed
for the purpose of the closing of the Non-public Issuance of A Shares, sponsor agreement,
underwriting agreement, supervision agreement on proceeds, agreement on the engagement
of intermediaries, all applications or filing documents submitted to regulatory authorities
such as state-owned assets supervision departments, civil aviation supervision departments
and the CSRC, written communications with state-owned assets supervision departments,
civil aviation supervision departments and the CSRC on new share issuance and share
subscription (if any) and etc., and to proceed with information disclosure matters related to
the issuance in accordance with regulatory requirements;

authorizing the Board and its authorized persons, upon completion of the Non-public
Issuance of A Shares, to proceed with the registration, listing and lock-up of shares, to
amend the relevant terms in the Articles related to the issuance according to the actual
circumstances of issuance and submit to the relevant government departments and
regulatory authorities for approval or filing, and to proceed with the registration of change
in business, the registration and custody of new shares and other relevant matters with the
administration for industry and commerce and other relevant government departments;

authorizing the Board and its authorized persons, within the scope of the resolutions
approved at the AGM, the A Shareholders Class Meeting and the H Shareholders Class
Meeting, to make corresponding adjustments on the Non-public Issuance of A Shares
and the plan for the use of proceeds at the request of the approval authorities, and
approve and sign the corresponding amendments to issuance filings such as financial
reports, profit forecasts (if any) and etc.; to make appropriate adjustments to the plan for
the use of proceeds and its specific arrangements according to the actual progress and
actual requirements of the projects to be funded with the proceeds; to self-raise funds to
implement the projects to be funded with the proceeds before receiving the proceeds, and
replace such funds after receiving the proceeds; and to make necessary adjustments to the
projects to be funded with the proceeds in accordance with relevant laws and regulations,
requirements of regulatory authorities and market conditions;

authorizing the Board and its authorized persons to sign the documents related to the Non-
public Issuance of A Shares, and to proceed with other matters related to the Non-public
Issuance of A Shares;

authorizing the Board and its authorized persons to set up a special account for the
proceeds, and to proceed with the capital verification procedures related to the issuance;

authorizing the Board and its authorized persons to decide and engage professional
intermediaries (including sponsors, underwriters, accountants, lawyers and etc.) to
undertake work related to the issuance, including but not limited to making and submitting
documents in accordance with regulatory requirements and etc., and to decide the payment
of remuneration to such intermediaries and other relevant matters; and
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(9) authorizing the Board and its authorized persons to decide and proceed with all other
matters related to the Non-public Issuance of A Shares subject to all applicable laws
and regulations and the regulations or requirements of relevant regulatory authorities or
departments.

This authorization shall remain valid for twelve (12) months from the date on which the
resolution of this authorization is approved at the AGM, the A Shareholders Class Meeting and
the H Shareholders Class Meeting.

IMPLICATIONS UNDER THE HONG KONG LISTING RULES

As at the date of this announcement, CEA Holding is the controlling Shareholder which
holds approximately 56.43% of the total number of shares in issue of the Company, and
therefore is a connected person of the Company under the Hong Kong Listing Rules. Thus,
the proposed subscription of A Shares by CEA Holding under the A Share Subscription
Agreement constitutes a connected transaction of the Company and is subject to the reporting,
announcement and Independent Shareholders’ approval requirements under Chapter 14A of the
Hong Kong Listing Rules.

The A Shares to be issued under the Non-public Issuance of A Shares will be issued pursuant
to the Specific Mandate to be sought from the Independent Shareholders at the AGM and the
Class Meetings.

Mr. Liu Shaoyong, Mr. Li Yangmin, Mr. Tang Bing, Mr. Lin Wanli and Mr. Jiang Jiang,
being the Directors of the Company, are also the directors of CEA Holding, and therefore are
regarded as having a material interest in the Non-public Issuance of A Shares under the Specific
Mandate and the proposed subscription of A Shares by CEA Holding under the A Share
Subscription Agreement, and thus have abstained from voting on the relevant Board resolutions.
Save as disclosed above, none of the Directors has any material interest in the Non-public
Issuance of A Shares under the Specific Mandate and the proposed subscription of A Shares
by CEA Holding under the A Share Subscription Agreement, and hence no other Director has
abstained from voting on such Board resolutions.

ESTABLISHMENT OF INDEPENDENT BOARD COMMITTEE AND
APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER

The Independent Board Committee (comprising Mr. Cai Hongping, Mr. Dong Xuebo, Mr.
Sun Zheng and Mr. Lu Xiongwen, being all of the independent non-executive Directors) has
been formed in accordance with Chapter 14A of the Hong Kong Listing Rules to advise the
Independent Shareholders on the connected transaction in relation to the proposed subscription
of A Shares by CEA Holding.

Octal Capital Limited has been appointed as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders on the connected transaction
in relation to the proposed subscription of A Shares by CEA Holding.
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10.AGM AND CLASS MEETINGS

The AGM will be convened to consider and, if thought fit, approve resolutions relating to,
among others, (i) the Non-public Issuance of A Shares under the Specific Mandate; (ii) the
connected transaction in relation to the proposed subscription of A Shares by CEA Holding; and
(ii1) the proposed amendments to the Articles.

The Class Meetings will be convened to consider and, if thought fit, approve resolutions
relating to, among others, the Non-public Issuance of A Shares under the Specific Mandate.

CEA Holding and its associates will be required to abstain from voting on the resolutions
relating to the Non-public Issuance of A Shares under the Specific Mandate and the connected
transaction in relation to the proposed subscription of A Shares by CEA Holding to be proposed
at the AGM and the Class Meetings.

A circular containing, among others, (i) details of the Non-public Issuance of A Shares under
the Specific Mandate and the connected transaction in relation to the proposed subscription
of A Shares by CEA Holding; (ii) a letter from the Independent Board Committee; and (iii)
a letter of advice from the Independent Financial Adviser is expected to be despatched to the
Shareholders on or before 9 June 2022 in accordance with the Hong Kong Listing Rules.

The completion of the Non-public Issuance of A Shares is subject to the satisfaction of
certain conditions precedent, including but not limited to the approvals of the bodies
performing the supervision and management duty of state-owned assets, the CSRC, and
the approval by the Independent Shareholders for the Non-public Issuance of A Shares.

There is no assurance that the Non-public Issuance of A Shares will proceed. Investors are
advised to exercise caution when dealing in the shares of the Company.

11. GENERAL INFORMATION

Information in relation to the Group

The Group is principally engaged in the operation of civil aviation passenger transport and
related businesses.

Information in relation to CEA Holding

CEA Holding is principally engaged in the management of all the state-owned assets and equity
interests invested and formed by the state in CEA Holding and its invested entities.

As at the date of this announcement, the controlling shareholder and the actual controller of
CEA Holding is the SASAC, and CEA Holding is owned:

(i) as to 68.42% by the SASAC;
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(i1) as to 11.21% by China Life Investment Insurance Asset Management Company Limited
(B HEREREEESMAIR/A]), which is directly wholly-owned by China Life
Insurance (Group) Company (HH 8 A7FfRBx (4£H]) /A 7)) and is ultimately wholly-owned
by the State Council of the PRC;

(iii) as to 10.19% by Shanghai Jiushi (Group) Co., Ltd. ( B A S (£ HE) H R/ A]), which is
directly wholly-owned by the SASAC of Shanghai Municipal Government;

(iv) as to 5.09% by China Reform Asset Management Co., Ltd. (" [ B # & & & FA FR A 7)),
which is directly wholly-owned by China Reform Holdings Corporation Ltd. ([ 5 8 #5
%A FR & 1T/ 7)) and is ultimately wholly-owned by the State Council of the PRC; and

(v) as to 5.09% by China Tourism Group Co., Ltd. (' [2 ik %% 5 B 4 FR 2~ 7)), which is directly
wholly-owned by the SASAC.

12. DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions shall
have the following meanings:

“A Share(s)” means the ordinary share(s) issued by the Company, with a
RMB denominated par value of RMB1.00 each, which are
subscribed for and paid up in RMB and are listed on the
Shanghai Stock Exchange

“A Share Subscription means the conditional share subscription agreement in respect
Agreement” of the Non-public Issuance of A Shares entered into between
the Company and CEA Holding on 10 May 2022, pursuant
to which, the Company has agreed to allot and issue to CEA
Holding and CEA Holding has agreed to subscribe for A Shares
in the amount of not less than RMBS5 billion under the Non-

public Issuance of A Shares

“A Shareholders Class means the class meeting to be convened for the holders of A
Meeting” Shares on 29 June 2022 to consider, and if thought fit, approve
(among others) the Non-public Issuance of A Shares under the

Specific Mandate

“AGM” means the 2021 annual general meeting of the Company to
be convened on 29 June 2022 to consider, and if thought fit,
approve (among others) (i) the Non-public Issuance of A Shares
under the Specific Mandate; (ii) the connected transaction
in relation to the proposed subscription of A Shares by CEA
Holding; and (iii) the proposed amendments to the Articles

“Articles” means the articles of association of the Company, as amended
from time to time

17



“associate(s)”

“Board”

“business day”

“CEA Holding”

“Class Meetings”

“Company”

“connected person(s)”

“controlling Shareholder”

G‘CSRC”
“Director(s)”

“Group”

“H Share(s)”

“H Shareholders Class
Meeting”

“Hong Kong”

has the meaning ascribed to it under the Hong Kong Listing
Rules

means the board of directors of the Company

means a day (other than a Saturday, Sunday or statutory
holiday) on which commercial banks in the PRC are open
generally for normal business

means R R T AIZE LB AR/ (China  Eastern  Air
Holding Company Limited*), the controlling Shareholder

means the A Shareholders Class Meeting and the H
Shareholders Class Meeting

means H BT T 28 A3 AT RS A (China Eastern  Airlines
Corporation Limited), a joint stock limited company
incorporated in the PRC with limited liability, whose H Shares,
A Shares and American depositary shares are listed on the Hong
Kong Stock Exchange, the Shanghai Stock Exchange and the
New York Stock Exchange, respectively

has the meaning ascribed to it under the Hong Kong Listing
Rules

has the meaning ascribed to it under the Hong Kong Listing
Rules

means the China Securities and Regulatory Commission

means the director(s) of the Company

means the Company and its subsidiaries

means the ordinary share(s) issued by the Company, with a
RMB denominated par value of RMBI1.00 each, which are
subscribed for and paid up in a currency other than RMB and
are listed on the Hong Kong Stock Exchange

means the class meeting to be convened for the holders of H
Shares on 29 June 2022 to consider, and if thought fit, approve
(among others) the Non-public Issuance of A Shares under the

Specific Mandate

means the Hong Kong Special Administrative Region of the
PRC
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“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“Independent Board
Committee”

“Independent Financial
Adviser”

b

“Independent Shareholders’

“Juneyao Group”

“Non-public Issuance of
A Shares”

‘GPRC”

“Pricing Benchmark Date”

‘GRMB”

means the Rules Governing the Listing of Securities on the
Hong Kong Stock Exchange

means The Stock Exchange of Hong Kong Limited

means the independent board committee of the Company
comprising Mr. Cai Hongping, Mr. Dong Xuebo, Mr. Sun
Zheng and Mr. Lu Xiongwen, being all of the independent
non-executive Directors, which is formed in accordance
with the Hong Kong Listing Rules to advise the Independent
Shareholders on the connected transaction in relation to the
proposed subscription of A Shares by CEA Holding

means Octal Capital Limited, an independent financial
adviser to the Independent Board Committee and Independent
Shareholders on the connected transaction in relation to the
proposed subscription of A Shares by CEA Holding, and a
corporation licensed to carry on Type 1 (dealing in securities)
and Type 6 (advising on corporate finance) regulated activities
under the Securities and Futures Ordinance

means the Shareholders, other than CEA Holding and its
associates

means V¥ (JEE) A FR/AF (Shanghai Juneyao (Group)
Co., Ltd.), which is ultimately owned as to approximately
36.1357%, 35.6338%, 24.0905%, 4.0151% and 0.1250% by
Wang Junjin (E£J4), Wang Han (L), Wang Junhao (T
¥j%%), Wang Chao (L #) and Wang Yingying (L&),
respectively

means the proposed issuance of not more than 5,662,332,023 A
Shares (inclusive) by the Company to not more than 35 specific
investors (inclusive) (including CEA Holding) who meet the
conditions required by the CSRC, details of which are set out in
the section headed “Proposed Non-public Issuance of A Shares
Under the Specific Mandate” in this announcement

means the People’s Republic of China, which for the purpose
of this announcement only, excludes Hong Kong, the Macau

Special Administrative Region of the PRC and Taiwan

means the first day of the issuance period of the Non-public
Issuance of A Shares

means Renminbi yuan, the lawful currency of the PRC
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“SASAC”

“Shanghai Trading Day”

“Shareholder(s)”

“Specific Mandate”

“Subscribers”

46%”

means the State-owned Assets Supervision and Administration
Commission of the State Council (%5 P B A & & BB 2
a1)

means a day on which the Shanghai Stock Exchange is open for
trading of shares

means the shareholder(s) of the Company

means the specific mandate to be granted by the Independent
Shareholders at the AGM and the Class Meetings to the Board
in relation to the Non-public Issuance of A Shares

means not more than 35 specific investors (inclusive) (including
CEA Holding) who meet the conditions required by the CSRC

means per cent.

By order of the Board
CHINA EASTERN AIRLINES CORPORATION LIMITED
Wang Jian
Company Secretary
Shanghai, the People’s Republic of China
10 May 2022

As at the date of this announcement, the directors of the Company include Liu Shaoyong (Chairman), Li Yangmin (Vice
Chairman, President), Tang Bing (Director), Lin Wanli (Director), Cai Hongping (Independent non-executive Director),
Dong Xuebo (Independent non-executive Director), Sun Zheng (Independent non-executive Director), Lu Xiongwen (Independent
non-executive Director) and Jiang Jiang (Employee Representative Director).
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