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

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

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of 
China Southern Airlines Company Limited (the “Company”) will be held at No. 
3301 Conference Room, 33th Floor, China Southern Airlines Building, No. 68 Qixin 
Road, Bai Yun District, Guangzhou, Guangdong Province, the PRC on Friday, 23 May 
2025 at 9 a.m. for the purpose of considering, if thought fit, to approve the following 
resolutions. Unless otherwise indicated, capitalised terms used herein have the same 
meanings as those defined in the circular of the Company dated 30 April 2025 (the 
“Circular”):

AS ORDINARY RESOLUTIONS

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

1. Resolution regarding the Report of the Board of the Directors of the Company for 
the year 2024;

2. Resolution regarding the Report of the Supervisory Committee of the Company 
for the year 2024;

3. Resolution regarding the full text and extract of Annual Report and the Annual 
Results Announcement of the Company for the year 2024;

4. Resolution regarding the audited consolidated financial statements of the 
Company for the year 2024;

5. Resolution regarding the profit distribution proposal of the Company for the year 
2024

Considering that the Company does not meet the conditions for profit distribution 
as required under the Articles of Association, the Board did not recommend any 
payment of cash dividend or conversion of capital reserve into share capital or 
other profit distribution of the Company for the year 2024;
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6. Resolution regarding the Company’s unrecovered losses amounting to one-third 
of the total share capital;

7. Resolution regarding the appointment of external auditor of the Company for the 
year 2025

To agree to appoint KPMG Huazhen (Special General Partnership) to provide 
professional services to the Company for its domestic financial reporting and 
internal control reporting for the year 2025 and to appoint KPMG to provide 
professional services to the Company for its Hong Kong financial reporting for 
the year 2025;

8. Resolution regarding the provision of guarantees by Xiamen Airlines Company 
Limited;

9. Resolution regarding the Plan of Shareholders’ Return of China Southern Airlines 
Company Limited (2025–2027). Details of this resolution are set out in Appendix 
II to the Circular.

AS SPECIAL RESOLUTIONS

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

10. THAT

(A) the Board of the Company be and is hereby authorised to allot, issue and 
deal with additional shares of the Company under the general mandate.

(1) subject to paragraph (3) of this resolution, the Board of the Company 
be and is hereby generally and unconditionally authorised to exercise 
during the Relevant Period (as defined in paragraph (4) of this 
resolution) of all the powers of the Company to allot, issue and deal 
with additional A Shares and/or H Shares of the Company (hereinafter 
referred to as “Shares”) and to make or grant offers, agreements and 
options which might require the exercise of such powers;

(2) the authorisation to the Board of the Company during the Relevant 
Period to make or grant offers, agreements and options which might 
require the exercise of such powers after the end of the Relevant Period 
be and is hereby approved;
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(3) the total number of additional A Shares and/or H Shares allotted, issued 
and dealt with or agreed conditionally or unconditionally to be allotted, 
issued and dealt with either separately or concurrently by the Board 
of the Company pursuant to the authorisation in paragraph (1) of this 
resolution shall not exceed 20% of the total number of the Company’s 
existing issued Shares (including A Shares and H Shares) in issue at the 
date of passing this resolution; and

(4) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution 
until the earlier of:

(a) the conclusion of the 2025 annual general meeting of the 
Company;

(b) the expiration of the 12 months period following the passing of 
this resolution; and

(c) the revocation or variation of the authority given to the Board of 
the Company under this resolution by a special resolution of the 
Company’s shareholders at a general meeting.

(B) the Board of the Company be and is hereby authorised to increase the 
registered capital of the Company to reflect the issue of Shares authorised 
pursuant to the above paragraph (A) of this resolution, to make such 
appropriate and necessary amendments to the Articles of Association as they 
think fit to reflect such increase in the registered capital of the Company 
upon the allotment or issuance of shares, and to take any other action and 
go through any procedure required to effect such increase of the registered 
capital of the Company.

11. THAT the Board be and is hereby authorised to determine the specific Debt 
Financing Instruments and issuance plan, and to issue, in one or multiple 
tranche(s), Debt Financing Instruments within the permissible size for debt 
issuance in accordance with the requirements of the applicable laws and 
regulations under the general mandate.
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12. (1) To consider and approve the grant of the A Share Repurchase Mandate:

“THAT

The Board be authorised to repurchase, during the Relevant Period, an 
aggregate number of A Shares not exceeding 10% of the total number of A 
Shares in issue as at the date on which the resolution in relation to the grant 
of the A Share Repurchase Mandate is considered and approved at the AGM, 
in accordance with market conditions and the needs of the Company, in order 
to maintain the value of the Company and the interests of Shareholders, or 
to use the Shares for purposes including but not limited to, employee stock 
ownership plan or equity incentive, conversion of corporate bonds issued by 
the Company that are convertible into Shares, etc.

For the purpose of the A Share Repurchase Mandate, “Relevant Period” 
means the period from the date of passing of the special resolution(s) in 
respect of the grant of the A Share Repurchase Mandate at the AGM until 
whichever is the earliest of:

(i) the conclusion of the 2025 annual general meeting of the Company; or

(ii) the date on which the A Share Repurchase Mandate set out in the 
relevant special resolution(s) is revoked or varied by way of special 
resolution(s) at any general meeting.

If within the Relevant Period, the Board or a person authorised by the Board 
has signed the necessary documents and handled the necessary procedures, 
and such documents, procedures may need to be performed or carried out 
at or after the end of the Relevant Period, or continued after the end of the 
Relevant Period, the Relevant Period will be extended accordingly.

The Board also be authorised to handle relevant matters in relation to the 
repurchase of A Shares, including but not limited to:

(i) formulate and implement the detailed repurchase plan, including but not 
limited to determining the class of Shares to be repurchased, repurchase 
price, number of Shares to be repurchased, timing of repurchase and 
period of repurchase, pursuant to the requirements under the laws and 
regulations including the Company Law, the Rules Governing the 
Listing of Stocks on Shanghai Stock Exchange, the Rules for Repurchase 
of Shares by Listed Companies and the Articles of Association as 
amended and in effect from time to time;
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(ii) notify the creditors and publish announcements in accordance with the 
provisions of the Company Law and other relevant laws, regulations 
and regulatory documents and the Art ic les of Associat ion ( i f 
applicable);

(iii) open stock account and complete the corresponding registration 
procedure of the change in foreign exchange;

(iv) determine the specific purpose of the repurchase of A Shares based on 
the actual situations of the Company and within the time limit specified 
by applicable laws and regulations, and adjust or change the purpose of 
the repurchase of A Shares within the scope permitted by the applicable 
laws and regulations;

(v) fulfil the relevant approval or filing procedures in accordance with the 
requirements of the regulatory authorities and the places of listing of 
the Company (if applicable);

(vi) complete the procedure for the transfer or cancellation of the Shares 
repurchased according to the actual repurchase situation, amend the 
Articles of Association with respect to relevant content such as the 
total share capital and shareholding structure, and perform the relevant 
domestic and foreign registration and filing procedures related to 
repurchase according to the statutory requirements in the PRC and 
foreign regions;

(vii) make amendments to the repurchase plan and continue to handle 
matters relevant to the repurchase in accordance with the relevant 
requirements of the PRC, the government departments and securities 
regulatory authorities as well as the market conditions and the actual 
operational situation of the Company where there are new policy 
requirements on share repurchase under the laws and regulations or 
by securities regulatory authorities, or where there are changes in the 
market conditions, except for those subject to re-voting at the general 
meetings pursuant to the requirements of relevant laws and regulations 
and the Articles of Association;

(viii) deal with other matters that are considered necessary, proper and 
appropriate to the exercise of the general mandate by the Board, 
provided that such matters are not in contravention of applicable 
domestic and overseas laws and regulations; and

(ix) subject to the above authorisations, the Board continues to authorise 
any one executive Director to determine, execute and handle all matters 
relating to the aforesaid repurchase of Shares.”
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(2) To consider and approve the grant of the H Share Repurchase Mandate:

“THAT

The Board be authorised to repurchase, during the Relevant Period, an 
aggregate number of H Shares not exceeding 10% of the total number of H 
Shares in issue as at the date on which the resolution in relation to the grant 
of the H Share Repurchase Mandate is considered and approved at the AGM, 
in accordance with market conditions and the needs of the Company, in order 
to maintain the value of the Company and the interests of Shareholders, or 
to use the Shares for purposes including but not limited to, employee stock 
ownership plan or equity incentive, conversion of corporate bonds issued by 
the Company that are convertible into Shares, etc.

For the purpose of the H Share Repurchase Mandate, “Relevant Period” 
means the period from the date of passing of the special resolution(s) in 
respect of the grant of the H Share Repurchase Mandate at the AGM until 
whichever is the earliest of:

(i) the conclusion of the 2025 annual general meeting of the Company; or

(ii) the date on which the H Share Repurchase Mandate set out in the 
relevant special resolution(s) is revoked or varied by way of special 
resolution(s) at any general meeting.

If within the Relevant Period, the Board or a person authorised by the Board 
has signed the necessary documents and handled the necessary procedures, 
and such documents, procedures may need to be performed or carried out 
at or after the end of the Relevant Period, or continued after the end of the 
Relevant Period, the Relevant Period will be extended accordingly.

The Board also be authorised to handle relevant matters in relation to the 
repurchase of H Shares, including but not limited to:

(i) formulate and implement the detailed repurchase plan, including but not 
limited to determining the class of Shares to be repurchased, repurchase 
price, number of Shares to be repurchased, timing of repurchase and 
period of repurchase, pursuant to the requirements under the laws and 
regulations including the Company Law, the Rules Governing the 
Listing of Stocks on Shanghai Stock Exchange, the Rules for Repurchase 
of Shares by Listed Companies and the Articles of Association as 
amended and in effect from time to time;
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(ii) notify the creditors and publish announcements in accordance with the 
provisions of the Company Law and other relevant laws, regulations 
and regulatory documents and the Art ic les of Associat ion ( i f 
applicable);

(iii) open stock account and complete the corresponding registration 
procedure of the change in foreign exchange;

(iv) determine the specific purpose of the repurchase of H Shares based on 
the actual situations of the Company and within the time limit specified 
by applicable laws and regulations, and adjust or change the purpose of 
the repurchase of H Shares within the scope permitted by the applicable 
laws and regulations;

(v) fulfil the relevant approval or filing procedures in accordance with the 
requirements of the regulatory authorities and the places of listing of 
the Company (if applicable);

(vi) complete the procedure for the transfer or cancellation of the Shares 
repurchased according to the actual repurchase situation, amend the 
Articles of Association with respect to relevant content such as the 
total share capital and shareholding structure, and perform the relevant 
domestic and foreign registration and filing procedures related to 
repurchase according to the statutory requirements in the PRC and 
foreign regions;

(vii) make amendments to the repurchase plan and continue to handle 
matters relevant to the repurchase in accordance with the relevant 
requirements of the PRC, the government departments and securities 
regulatory authorities as well as the market conditions and the actual 
operational situation of the Company where there are new policy 
requirements on share repurchase under the laws and regulations or 
by securities regulatory authorities, or where there are changes in the 
market conditions, except for those subject to re-voting at the general 
meetings pursuant to the requirements of relevant laws and regulations 
and the Articles of Association;

(viii) deal with other matters that are considered necessary, proper and 
appropriate to the exercise of the general mandate by the Board, 
provided that such matters are not in contravention of applicable 
domestic and overseas laws and regulations; and
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(ix) subject to the above authorisations, the Board continues to authorise 
any one executive Director to determine, execute and handle all matters 
relating to the aforesaid repurchase of Shares.”

AS ORDINARY RESOLUTIONS

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

13.00 Resolution regarding the election of independent non-executive Director of the 
10th session of the Board of the Company;

13.01 Resolution regarding the election of Mr. Zhu Haiping as an independent 
non-executive Director of the 10th session of the Board of the Company.

14.00  Resolution regarding the election of shareholder representative Supervisor of the 
10th session of the Supervisory Committee of the Company;

14.01  Resolution regarding the election of Mr. Zhang Tao as a shareholder 
representative Supervisor of the 10th session of the Supervisory 
Committee of the Company.

(“Accumulative voting” will be used in respect of all the sub-resolutions of Resolutions 
No. 13.00 and No. 14.00. Please refer to note 4 for details.)

By order of the Board
China Southern Airlines Company Limited

Chen Wei Hua and Liu Wei
Joint Company Secretaries

Guangzhou, the People’s Republic of China
30 April 2025

As at the date of this announcement, the Directors include Ma Xu Lun and Han Wen 
Sheng as executive Directors; and Pansy Catilina Chiu King Ho, Guo Wei and Zhang 
Jun Sheng as independent non-executive Directors.
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Notes:

1. Persons who are entitled to attend the AGM

a. Holders of the H Shares and A Shares whose names appear on the register of holders of H 
Shares and register of holders of A Shares of the Company, respectively, on Wednesday, 
14 May 2025 (“Eligible Shareholders”) or their representatives are entitled to attend the 
AGM after completion of the required registration procedures in accordance with Note 
2 “Registration procedures for attending the AGM”. Holders of A Shares shall receive a 
notice separately.

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

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

2. Registration procedures for attending the AGM

a. When attending the AGM, individual Eligible Shareholder or his/her proxy shall bring 
along his/her identity card. The legal representative of a corporate Eligible Shareholder 
attending the AGM shall bring along his/her identity card, together with a notarised copy 
of the resolution or power of attorney issued by the board of directors or other governing 
body of the corporate Eligible Shareholder to appoint such legal representative to attend 
the meeting.

b. Holders of H Shares who intend to attend the AGM must deliver their instruments of 
transfer together with the relevant share certificates to Computershare Hong Kong Investor 
Services Limited, the registrar of H Shares, at Shops 1712-1716, 17th Floor, Hopewell 
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, at or before 4:30 p.m. on Tuesday, 
13 May 2025.

c. The register of holders of H Shares will be closed from 14 May 2025 to 23 May 2025 (both 
days inclusive), during which period no transfer of H Shares will be registered.

3. Proxies

a. An Eligible Shareholder has the right to appoint one or more proxies to attend the AGM 
and vote on his/her behalf. A proxy does not need to be a Shareholder. A proxy of a 
shareholder who has appointed more than one proxy may only vote on a poll.

b. A proxy must be appointed by an Eligible Shareholder or his/her attorney by way of a 
form of proxy for the AGM, which is attached to the notice of AGM as Attachment B. If 
the proxy is appointed by the attorney of an Eligible Shareholder, the power of attorney 
or other authorisation document(s) authorizing such attorney to appoint the proxy must be 
notarised.

c. To be valid, for holders of A Shares, the notarially certified power of attorney, or other 
document of authorisation, and the form of proxy must be delivered to the registered 
address of the Company no later than 24 hours before the time appointed for the holding 
of the AGM. To be valid, for holders of H Shares, the notarised power of attorney or 
other authorisation document(s), together with the completed form of proxy for the AGM, 
must be lodged with Computershare Hong Kong Investor Services Limited at 17M Floor, 
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong within the same period of 
time.
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4. Miscellaneous

a. The AGM are expected to last for not more than one day. Eligible Shareholders (or their 
proxies) who attend shall bear their own travelling and accommodation expenses.

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

China Southern Airlines Building
No. 68 Qixin Road, Baiyun District
Guangzhou
Guangdong Province
Postcode 510403
Telephone No.: (+86) 20-8611 2480
Facsimile No.: (+86) 20-8665 9040
Website: www.csair.com
Contact person: Ms. Yang

c. Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the shareholders at a general 
meeting must be taken by poll. Therefore, all resolutions proposed at the AGM shall be 
voted by poll.

d. According to Article 110 of the Articles of Association of the Company, the accumulative 
voting system referred to herein means that, in the election of directors or supervisors 
at the general meeting, each share carrying voting right shall carry the same number of 
voting right as the number of directors or supervisors proposed to be elected, and the 
voting rights of the shareholders may be freely cast among the proposed directors and 
supervisors, either be separately cast in favour of a number of nominees or be collectively 
cast in favour of one nominee. As such, based on the number of votes that the nominated 
directors and supervisors have got and the number of directors or supervisors proposed to 

be elected, those who have got more votes shall be elected.


