
Procedures for nominating a person to stand for election as a director 
A person nominated by the shareholders of Air China Limited (the “Company”) to stand for election as a director shall be proposed by way of motion or provisional motion for approval and election by the shareholders’ general meeting.

1. NOMINATION OF a non-independent director
(a) Nomination by a motion or a provisional motion

Shareholder(s) holding, alone or together, more than 5% of the total amount of voting shares in the Company can nominate a person to stand for election as a non-independent director of the Company at the shareholders’ general meeting by proposing (i) a motion pursuant to article 106 of the Articles of Association of the Company (the “Articles of Association”); or (ii) a provisional motion pursuant to article 107(3) of the Articles of Association.  

(b) Documents to be provided to the Company for the nomination 

The following documents must be provided to the Company pursuant to articles 106 and 107 of the Articles of Association:

(i) a written notice of intention to nominate a candidate for election as a director from the nominating shareholder(s) (the “Notice of Intent”); 

(ii) a notice in writing from the candidate indicating his/her acceptance of such nomination (the “Notice of Acceptance”);

(iii) written information on the candidate prepared by the nominating shareholder(s), including the candidate’s profession, education, qualification, detailed work experience and other positions held concurrently (the “Candidate’s Information”) (if the nomination is proposed before a meeting of the board of directors of the Company (the “Board”) and if required by the relevant laws, regulations and listing rules, the Candidate’s Information shall be published together with the resolutions of the Board); and

(iv) a written undertaking from the candidate that his/her personal information is true and complete and that he/she will perform the director’s responsibilities conscientiously after being elected (the “Candidate’s Undertaking”).

(c) Timing for providing the relevant documents
(i) in the case of a nomination by a motion, the Notice of Intent and the Notice of Acceptance shall be provided to the Company after the notice of general meeting has been served and 7 days before the shareholders’ general meeting, and the shortest notice period for serving such notices is 7 days; or 

(ii) in the case of a nomination by a provisional motion, the Notice of Intent, the Notice of Acceptance, the Candidate’s Information and the Candidate’s Undertaking shall be provided to the Company after the notice of general meeting has been served and 10 days before the shareholders’ general meeting.

2. NOMINATION OF an independent director

(a) Nomination by a motion

Shareholder(s) holding, alone or together, more than 1% of the total amount of voting shares in the Company can nominate a person to stand for election as an independent director of the Company at the shareholders’ general meeting pursuant to article 125 of the Articles of Association.  

(b) Nomination by a provisional motion

Shareholder(s) holding, alone or together, more than 5% of the total voting shares of the Company can nominate a person to stand for election as an independent director of the Company at the shareholders’ general meeting pursuant to article 125(4) of the Articles of Association.

(c) Documents to be provided to the Company for the nomination 

The following documents must be provided to the Company pursuant to article 106 and article 125 of the Articles of Association:

(i) the Notice of Intent; 

(ii) the Notice of Acceptance;
(iii) an opinion on the candidate’s qualification and independence from the nominating shareholder(s) (“Independent Opinion”) and, if required by the relevant laws, regulations and listing rules, a public statement of the candidate on his/her independence (“Public Statement”); and

(iv) the Candidate’s Information (if the nomination is proposed before a meeting of the Board and if required by the relevant laws, regulations and listing rules, the Candidate’s Information, the Independent Opinion and the Public Statement shall be published together with the resolutions of the Board); and
(v) the Candidate’s Undertaking.
(d) Timing for providing the relevant documents
(i) the Notice of Intent and the Notice of Acceptance shall be provided to the Company after the notice of general meeting has been served and 7 days before the shareholders’ general meeting, and the shortest notice period for serving such notices is 7 days; or 

(ii) in the case of a nomination by a provisional motion, the Notice of Intent, the Notice of Acceptance, the Independent Opinion, the Public Statement, the Candidate’s Information and the Candidate’s Undertaking shall be provided to the Company after the notice of general meeting has been served and 10 days before the shareholders’ general meeting.
(e) Provisions relating to an independent director candidate
Pursuant to article 125(5) of the Articles of Association, before a shareholders’ general meeting is convened to elect independent directors, if required by the applicable law, regulations and/or the relevant listing rules, the Company shall submit relevant materials of all nominees to the securities regulatory authority of the State Council and/or its local agency office and the stock exchanges on which the Company’s shares are listed in accordance with the relevant requirements. If the Board objects to the qualifications of a nominee, a written opinion of the Board in connection therewith shall also be submitted at the same time. A nominee whose nomination is objected by the securities regulatory authority of the State Council shall not be qualified to be a candidate for election as an independent director. When convening a shareholders’ general meeting to elect independent directors, the Board shall explain whether or not the securities regulatory authority of the State Council had any objection to any of the candidates.
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