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THE BANK OF NEW YORK MELLON

F-588

FAGCSIMILE TRANSMITTAL SHEET

TO: FROM:
Jing Zhao Anita Sung
COMPANY: DATE:
12/3/08
FAX NUMBER: TOTAL NQ. OF PAGES IMCLUDING COVER:

775-551-8065

ee:

RR:
China Southermn Airlines - Voling

E UrEENT | [IForREVIEW [ PLEASE COMMENT [ PLEASE REPLY LI PLEASE RECYCLE

NOTES/GOMMENTS:

Dear Jing Zhao,

China Southern Airlines has farwarded to me your fax regarding having a proxy
to attend the Campany’s upcoming shareholder meeting, The Bank of New Yor<
Mellon is the Depositary for the Company's ADR program. As such, if you need
ta vote your ADRs, you can only vote through Broadridge. Broadridge will in furn
send the votes to the Bank and we will vote the underlying position on behalf of
all the ADR shareholders. In practice, ADR shareholders can not present
themselves in person and vote their ADRs at the meeting.

I trust you'll find the above helpful. If you need to discuss this further, please do
not hesitate to contact me directly. My contact details are below.

Best regards,

Anita Sung

Vice President

Relationship Manager - NY

Tel: 212-815-8161

Fax: 212-571-3050

Email: anita.sung@bnymellon.com

101 BARGLAY STREET
NEW YORK, NEW YQRK 10288
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January 5, 2009

To: Mr. L1 Wenxin, Chairman of Board
China Southern Airlines Company Limited
278 Jichang Road, Guangzhou 510405
Guangdong Province, the Peoples Republic of China
ATTN: Mr. XU Yang xuyang@csair.com, Mr. XIE Bing xieb@csair.com

RE: Stockholders Meeting

Dear board of directors:
Happy New Year!

I am surprised and disappointed to know that you rejected my proxy Mr. Tang Jingling to attend the 2008 CHINA
SOUTHERN AIRLINES COMPANY LIMITED Special Meeting of Stockholders on December 29, 2008.

On December 5, 2008, Ms. Anita Sung, Vice President of The Bank of New York Mellon Depositary Receipts, sent
email to Mr. Xu Yang and me the following message: “Mr. Zhao resides in California, what he wants to do is send a
proxy to simply attend the shareholder meeting to ask some questions. Perhaps, you could take it from here and
revert to Mr. Zhao whether this is possible or not.”

I have not received any information from Mr. Xu Yang, so we judged the company has agreed me to send my proxy
to attend the stockholders meeting. Please answer the following questions:

1] Why you did not inform me that you would reject my proxy to attend the stockholders meeting?
2] What is the base for you to reject a stockholder to attend (and speak at) the stockholders meeting?

While | am not a corporate lawyer, | have attended many American and Chinese companies’ stockholders meetings
in the U.S. and China, | (or my proxies) was never rejected to attend any stockholders meeting in the world. |
purchased your stock mainly because my parents and brother are living in Guangdong while the regime in Beijing
has lawlessly deprived of my citizenship to live in or enter China. | am very interested in your company’s business,
but from this experience, | became very concerned of your management of the company. It is common sense to
welcome stockholders to the stockholders meeting. No company can be operated against common sense.

| plan to write a letter to the SEC (Securities & Exchange Commission) as well.

Sincerely,

Jing Zhao

Cc to: Ms. Sung, Mr. Tang
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[BEAE 4. TR IER 7 a3 2w 4R BE 2009 4F 1 H 7 H 5]
Subject: Re: the Dec. 28, 2008 Special Stockholders Meeting Incident

Dear Mr. Zhao,

We have received your letter dated on January 5, 2009. While we sincerely appreciate your support to China
Southern Airlines Company Limited (the "Company"), we take some issue with your characterization of the events.

Despite the fact that Mr. Tang Jingling could not show us your effective shareholder's identification, which meant
that we could not properly identify him as a proxy of a stockholder entitled to attend the extraordinary general
meeting ("EGM"), we welcomed him to attend the EGM as a guest. After the meeting, Mr. Li Wenxin, director of
the Company, who assumed the duties of our chairman of the board, spoke with him personally.

The Company's actions were in compliance with relevant laws and regulations and articles of associations of the
Company. We appreciate your activism, and encourage you to correspond with us, but as for representation for ADR
shareholders, the Bank of New York Mellon ("BNYM") would act as the proxy of ADR shareholders and would
vote the ordinary shares underlying the ADSs that you hold, BNYM has already explained this to you by an email on
January 7, 2008 and they would also like to speak with you personally if you like.

If you have any questions, please feel free to let us know.

Best regards,

Xu Yang
Company Secretary Office
China Southern Airlines Company Limited

PR IE 8
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January 13, 2009

To: Board of directors

China Southern Airlines Company Limited

278 Jichang Road, Guangzhou 510405

Guangdong Province, the Peoples Republic of China

ATTN: Mr. XU Yang, Mr. XIE Bing
RE: Stockholders Meeting (2)

Dear board of directors:

I received Mr. Xu Yang’s reply to my first letter (on January 5, 2009) to the board of directors. | cannot accept his
explanations.

1] Mr. Xu did not explain why the company did not inform me before the shareholders meeting how to “send a
proxy to simply attend the shareholder meeting to ask some questions.” (Ms. Sung’s message dated on December 5,
2008).

2] Mr. Xu’s claim “that Mr. Tang Jingling could not show us your effective shareholder’s identification” is not fact. It
is your arbitrary judgment. The fact is that Mr. Tang did show my shareholder’s identification issued by TD
Ameritrade. | (and all other shareholders in the U.S.) used the same kind of identification to attend shareholders
meetings, and no company (including PetroChina and China Digital TV companies in Beijing) rejected me or my
proxies to attend shareholders meetings.

3] Mr. Tang was deprived of speaking right at the meeting. There is no meaning for a shareholder (or his/her proxy)
to attend a shareholders meeting without the right to speak. You violated shareholders’ right. Mr. Xu claimed: “The
Company's actions were in compliance with relevant laws and regulations and articles of associations of the
Company.” Please show me the relevant laws and regulations and articles of associations of the Company. These
articles or bylaws of the Company are not superior to the SEC regulations as long as the Company is publicly traded
in the U.S. market.

4] Mr. Xu further stated: “as for representation for ADR shareholders, the Bank of New York Mellon ("BNYM")
would act as the proxy of ADR shareholders and would vote the ordinary shares underlying the ADSs that you
hold.” This is true only with regard to counting the voting shares of proposals; it has nothing to do with attending
(thus speaking at) or submitting proposals to the shareholders meeting. On January 9, 2009, Ms. Sung replied me:
“As with regards to sending a Proxy to attend the meeting and speak at the meeting, the Bank has no discretion nor
authority over this and thus, it is then entirely the China Southern Airline's (CSA) decision.” The Bank (“BNYM?”)
could not represent me to speak at the shareholders meeting. Your act of depriving of my proxy’s speech right at the
shareholders meeting is a discrimination against small shareholders. Practically, it would be heavy burden to the
Bank to represent me to speak at the shareholders meeting, simply because the Bank has not enough knowledge or
experience to handle my questions regarding the Company’s global business development. Furthermore, if 1 submit
a human rights proposal to be voted at future shareholders meeting, there is nothing of the Bank’s business between
the Company and a shareholder.

As a shareholder of the Company, | sincerely hope the company could understand the challenges and opportunities
doing business globally.
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Respectfully,

Jing Zhao

Cc to: Ms. Anita Sung, The Bank of New York Mellon,
Mr. Jingling Tang,

Morton Sklar, Esq., World Organization for Human Rights USA
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SEC Investor Complaint Form: Review and Submit Page Page 1 of 3

Oﬂ“\ (€ ﬁ’f - lm veate)- [:ﬂfﬂu%?m il /97&/&6237,
Investor Complaint Form: Review and Submit

You're not done yet! Please review your complaint before sending it. If you
need to correct or add anything, either click on the "Make Changes” button
below or use your browser's back button. When everything is in order, click
on the "Submit to SEC" button. If you do not wish to submit your compiaint
glactronically, simply print a copy of this page and either fax or mail it to

20257729245

You toid us that we may, if appropriate, send your complaint to the firm or
company involved.

Tell Us About Yourself

Name Dr. Jing Zhao

Address 160 Maidenhair Ct
San Ramon, CALIFORNIA 94582 UNITED STATES

Daytime Phone 925-804-6150
Alternate Phone 408-712-0115
Fax 775-551-8065

Email jzhac@mail.h-net.msu.edu

You are a Individual Investor

Tell Us About the Firm or Individual You Have a Complaint Against

Name China Southern Airlines Company Limited
Type Public Company

Broker, Adviser, TD Ameritrade
or Satesperson

Address 1005 N. Ameritrade Place
Bellevue, NEBRASKA 68005 UNITED STATES

Tell Us About Your Investment

https://its.sec.gov/acts-ics/do/complaint/submit 1/26/2009
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SEC Investor Complaint Form: Review and Submit Page Page 2 of 3

Type of Security  ADRs
Name of [ssuer or Security  The Bank of New York Mellon

Security Symbol  ZNH

Tell Us About Your Complaint

China Southern Airlines company violated stockholders” legal rights at the
stockholders meeting on Dec. 29, 2008.

[Dec. 2, 2008] I sent fax to the company stating "Proxy: Mr. Tang
Jingling will represent me to attend this meeting.”

[Dec.3] Ms. Anita Sung of the Bank of New York Mellon, sent fax to me
stating “"ADR sharehoelders can not present themselves in person and vota
their ADRs at the meeting.”

[Dec. 4] I mailed cut my vote and told Ms. Sung that “1 want to notify
the company that I have asked my proxy in Guangzhou to speak at the
shareholders meeting.”

[Dec. 5] 1 talked with Ms. Sung. She understood my intention and sent
email to the company and me. The company did not reply or contact me
befare the meeting.

fDec. 291 My proxy Mr. Tang went to the meeting. The company rejected
his qualification as a stockholder’s proxy but had to allow him a seat in
the hearing-only zone.

[Jan. 5, 2009] I sent email to the company’s board of directors, asking:
Why you did not inform me that yvou would reject my proxy to attend the
stockholders meeting? What is the base for you to reject a stockholder to
attend the stockholders meeting?

[Jan. 117} Mr. Xu Yang of the company replied me with his Jan. 7, 2009
message, which claimed: “Despite the fact that Mr. Tang Jingting could
not show us your effective shareholder's identification, which meant that
we could not properly identify hitn as a proxy of a stockholder entitled to
attend the extraordinary general meeting, we welcomed him to attend
the EGM as a guest.” This is not true. "The Company's actions were in
compiiance with relevant laws and regulations and articles of associations
of the Company.” He gave no nothing “laws” or “regulations” or “articles”.

[Jan. 13] 1 sent email to Mr. Xu, Ms. Sung, Mr. Tang and others with the
four points:

1] Mr. Xu did not explain why the company did not inform me before the
shareholders meeting how to "send a proxy to simply attend the
shareholder meeting to ask some questions.”

2] Mr. Tang did show my shareholder's identification issued by TD
Ameritrade.

3] Please show me the relevant laws and regulations and articles of
associations of the company. These articles or bylaws of the company are

hitps://tts.sec.gov/acts-ics/do/complaint/submit 1/26/2009
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not superior to the SEC regulations.
4] The Bank could not represent me to speak at the shareholders
meeting.

[Jan. 21] Mr. Xu sent me email: "We'd like to discuss this over the phone
at 9:00 am, Thursday, January 22, 2009, Beijing time (CA time: 17:00,
Wednesday, January 21, 2009).” [ replied with my phene numbers and
came back to the fixed-line phone number, but Mr. Xu (or Ms. Sung or
other people of the company and the bank) never contacted me any
more.

Please take action to protect stockholders’ right to attend (to vote, and
speak at, and to submit proposals to) stockholders meetings.

Respactfully, —
WA

‘ 7 :
Jing Zhao '\‘q,-u}l. [«,m/@’j af ,,,é/ 2P
cc: Ms. Anita Sung (via fax 212-571-3050)
Can you provide
cancelled checks?

Can you provide correspondence  Yes
to and from Firm?

Can you provide advertising or
marketing materials?

Can you provide notes
of conversation with Firm?

Can you provide Yes - Mr. Tang's statement
other materials?

Tell Us What Action You Have Talen

Have you complained to the firm? Yes
Reguiators Contacted

Action Taken

| _Submitto SEC_| [ Print Completed Form | [ Make Changes |

Click "Submit to SEC" to submit this form electronically. Click "Make
Changes” to go back and modify the form.

hittps. /s sec.gov/acts-ics/WEB-INF/htmil/complaint-confirm. jsp

Home | Previous Page

hitps://tts.sec.gov/acts-ics/do/complaint/submit 1/26/2009
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Explanation Regarding China Southern Airlines' Shareholder / ADR holder rights

Mr. Zhao,

It was a pleasure speaking with you today. As you requested, | am writing to you to summarize the main points
of our conversation and to provide you some additional explanation, which will hopefully address the
misunderstanding between you and China Southern Airlines Company Limited (the "Company"). As |
mentioned on the call, we are outside corporate counsel for the Company.

The Right to Attend Shareholders' Meetings, Vote and Appoint Proxies

As specified in the Company's Articles of Association (see Arts 99-100), the right to attend shareholders'
meetings, to vote at such meetings or to appoint proxies is a right enjoyed by all shareholders of record (as
recorded in the register of members on the record date).

However, one important distinction is that you are a holder of American Depositary Shares evidenced by
American Depositary Receipts. When the Company listed in the US, as a foreign company, it deposited its H
Shares with Bank of New York (later Bank of New York Mellon), and then issued the ADS, each representing
50 of its H Shares. As a technical and legal matter, the shareholder of record is the Bank of New York Mellon.

Therefore the right to attend meetings, vote and appoint proxies specified in the Company's Articles of
Association apply to the Bank of New York Mellon, and not to holders of ADRs.

Rights of ADR Holders with respect to Shareholders' Meetings

As a holder of ADRSs, you are entitled to certain rights, which are specified in a Deposit Agreement between the
Company, Bank of New York Mellon and the holders of ADRs from time to time (which includes you since
you are deemed to be a party upon acquiring the ADRs). You may find a copy of this agreement filed as an
exhibit to the Form F-6 filed by the Company with the SEC on June 25, 1997.

Specifically, the Deposit Agreement requires Bank of New York Mellon, if requested by the Company, to
notify holders of ADRs (as of a specified record date) of any shareholders' meetings and to permit the holders
of ADRs to instruct Bank of New York Mellon as depositary and the shareholder of record as to how to vote
"subject to any applicable provision of PRC law or regulation, if any, and of the Articles of Association of the
Company."

It was in such a manner that you were given a notice and proxy materials for the Company's meetings on
December 29, 2008 and on February 26, 2009. In each case, you are permitted to instruct the Bank of New
York Mellon as to how to vote on certain matters, but if you do not choose to instruct the Bank of New York
Mellon as to how to act, the Company is not legally obligated to recognize you to attend, vote or appoint
another proxy for such meetings.

From time to time, the Company has permitted guests to attend shareholders’ meetings in listening only
capacity. That was why Mr. Tang Jingling was permitted to attend the December 29, 2008 meeting.

Role of the SEC
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You have also pointed out to the Company that it must still comply with SEC regulations. In that respect, you
should also be aware that unlike most of the companies listed in the US, the SEC regulates the Company as a

"foreign private issuer”. To be a "foreign private issuer", a company must be incorporated outside the United

States and must meet the following 2 conditions:

(i) US residents do not hold a majority of the shares; and

(ii) Any of the following:

- a majority of its directors and officers are not U.S. citizens or residents;
- its business is administered from outside the United States; or

- a majority of its assets are located outside the United States.

In certain respects, the SEC does not apply the same regulatory regime to foreign private issuers such as the
Company as it does to domestic companies. The reason is due to the SEC's deference to laws of these
companies' home jurisdictions. One particular area where the SEC does not regulate for foreign private issuers
is the area shareholder voting, appointment of proxies and shareholder meetings (including the right to propose
matters to be subject to a vote). You may also note that the Company has different reporting requirements (e.g.
no Forms 8-K, 10-Q and 10-K, which you are familiar with as a shareholder of US public companies).

Other Sources of Confusion

We note also that you have sent to Ms. Anita Sung of Bank of New York Mellon a submission to a website
called ProxyVote.com. While that website indicates that you have chosen to attend the Company's February
meeting, please recognize that ProxyVote.com is a third party provider with no relationship or affiliation with
the Company. The Company has no control over statements made by ProxyVote.com, your broker or other
third parties. The Company's obligations to permit your attendance at that meeting are stated above.

Actions in the Future

We encourage you to contact Ms. Xu Yang of the Company directly or to contact us for any future concerns. |
think you will find that the Company has a very open policy of communicating with ADR holders. The
Company appreciates your support and welcomes a free dialogue on many, many matters.

We hope this has been helpful. If you have further questions regarding this email, please feel free to contact
me.

Regards,

Steven Liu
Partner
DLA Piper UK LLP, Beijing
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Dear Mr. Zhao,

Thanks for your email on February 7, 2009 to Mr. Steven Liu of DLA Piper UK LLP, Beijing
Representative Office (“DLA™) on which you copied me among others.

DLA’s Authorization to Represent the Company

We confirm that DLA is our outside corporate counsel and has the authorization to represent
China Southern Airlines Company Limited (the “Company”) to address all matters with you.
Furthermore, we concur with and reaffirm the explanations stated by Mr. Liu in his email of
February 2, 2009. His explanations are matters of fact, and not matters which you can choose
not to accept as you seem to indicate in your email response to him.

Right to Raise Pr als in Shareholders' Meeting of the Co

As specified in the Company’s Articles of Association (see Art. 76 (16) quoted in relevant
portion below), the right to raise motions to be subject to a vote shall be enjoyed by
shareholders holding 3% or more of the total shares of the Company carrying the right to
vote.

As previously explained by Mr. Liu, the holders of ADRs technically do not carry the right to
vote. Therefore, you, as a holder of ADRs, do not enjoy the right to submit proposals at the
shareholders’ meeting of the Company.

“Article 76 The shareholders’ general meeting shall exercise the following functions
and powers:

(16) To consider motions raised by shareholders who represent 3% or
more of the total shares of the Company carrying the right to
vote....”

Recap Major Points Noted by Mr. Liu Previously

To reaffirm the Company’s position on issues you have raised to date, we would like to
reiterate the major points stated by Mr. Liu in his email of February 2, 2009.

* The right to attend meetings, vote and appoint proxies specified in the Company's
Articles of Association apply to shareholders, and not to holders of ADRs.

" As a holder of ADRs, you are permitted to instruct the Bank of New York Mellon,
the shareholder of record pursuant to a deposit agreement by which you are bound,
as to how to vote on certain matters, but if you do not choose to instruct the Bank of
New York Mellon as to how to vote, the Company is not legally obligated to allow
you to attend, vote or appoint another proxy for such meetings.

In relation to this point, we note that you have had prior communications with the
Bank of New York Mellon during the Chinese New Year holiday. We note also
from our communications with Bank of New York Mellon that you do not hold your
ADRs in your own name but rather in “street name™ with your broker. Therefore,
sending a letter in the fashion that you did to Ms. Anita Sung of Bank of New York
Mellon will only lead to delays as they are not able to verify your status as a holder
of ADRs. To ensure your effective issuance of instructions to the bank on voting the
ADRs you beneficially own, you may need to confirm with your broker on the
proper way to do so.
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= In certain respects, the SEC does not apply the same regulatory regime to foreign
private issuers such as the Company as it does to domestic companies. One
particular area where the SEC does not regulate for foreign private issuers is the area
shareholder voting, appointment of proxies and shareholder meetings (including the
right to propose matters to be subject to a vote).

= ProxyVote.com is a third party provider with no relationship or affiliation with the
Company. While the website indicates that you have chosen to attend the
Company's February meeting, the Company is not obliged to permit your attendance
at that meeting as a result. In addition, the Company has no control over statements
made by ProxyVote.com, your broker or other third parties.

SEC Rule 14a-8

We appreciate your sharing with us of Yahoo! Inc.’s reply to your proposals and the relevant
SEC regulation. However, the rule you cited (Rule 142-8 promulgated under the Securities
Exchange Act of 1934, as amended) is among those rules that the SEC does not apply to
“foreign private issuers” such as the Company. Yahoo! Inc., in contrast is a U.S. company.
We encourage you not only to take our word for it, but also inquire with the SEC or qualified
securities attorneys as to the applicability of this rule to foreign private issuers.

Dialogue with the Company

We appreciate your willingness to conduct a meaningful dialogue with the Company. We
therefore welcome you to present your comments and suggestion through our formal investor-
related channel (ir@csair.com ).

Actions in the Future

We encourage you to contact Mr. Liu of DLA with any further questions or concerns in
relation to rights of ADR holders. And please feel free to contact me with any suggestions in
relation to the Company’s business.

Regards, @&#
(2=

Xie Bing \J
Company Secretary
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