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CHINA EASTERN AIRLINES CORPORATION LIMITED &

FINANCIAL HIGHLIGHTS

&

3 with. International Financial Reporting Standards)

tab
shareholders of
Eaming/iloss) ber s
_ atiributable

U The.caleulation of sarnings/(loss) per share for 2007 and 2008 are based on the consolidatad profit/(loss) attributable to. the equity shareholders of the
Company and-4,866,950,000 shares in issue. The calculation of eamings per share for 2009 is based on the consolidated profit attributable to the equity
shareholders o Company divided by the weighted average number of shares of 8,436,828,000; the calculation of eamings per share for.2010 is based
on-the I profit attributable. to the .equity shareholders of the Company divided by the weighted average numbper of 11,149,426,000 ordinary
shares 1e calculation of earnings per share for 2011 and 2012 is based on'the consolidated profit attributable to-the equity shareholders of the

276,538,860 ordinary shares in issue.
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(Prepared in accordance with PRC Accounting Standards)
(ERECE e ERRE)

: mcome from mazn operatlons .

f "income from other operatlons
"}!ncome from mvestments - '
; Net moome outsade busmess

- Qperetxon revenue
 Net proﬁt aﬁnbu’table to the equtty shareholders

i the Company o

8 Total assets .
4 ”V'Shareholders equ;ty

5. Eamings per share (R!\/IB)
6 'Net assets per share (RMB)
Notes:

1.

i

Caleulation of major financial indicators:
Earnings per share = net profit + weighted average number of ordinary shares outstanding
Net assets per share = shareholders’ equity at the end of the year + total number of ordinary shares at the end of the year

Y OF ACCOUNTING AND BUSINESS DATA 007

RMB milion ARBEH

3,300
9878
991
234
2688

2012
 85,5569.25

343011
120,962.48
- 25,042.64
~ 0.30
222
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! LB29%
- International routes , , Efoe : / . 7975 L B50%
- Regiondl rotie . - i 77891 S 10599

ASK (available seat - kilometres)  THEARASK/(EHE) 10789081 b91%
{million) - . f
~ Domestic toutes o , A o s " z . sisy
_ |nternational rotites a2Ens i i 8525 . 515%
- Regional rottss . ' % 5192 . 2.09%

AFTK (available freight tonne ~ - AAEEBARA - 33 . 369%
kilometres) (million) ’ : ' o - - -
Domestic ralites o s o 198726 ~1.08%
- International rduteg A . o . ' . agszag  781%
- Regionalroutes - : o - e 58 o3gse

8 14%

-~ Domestic routes - N : 87 o 736%
- International routes : Bleael L 11.30%
“ Regionalrouies ' = o . 090 1.08%

RETK (revenue freight tonne ~  SEREMAZRFTK) . amesr . GOy
kilomietres) {miliion) S E o -
- Domestic rotites ' : | = e ok

- International foutes o Sk . 33813 L 968%

- Reglonal routes ' wEME . - 30 . -2123%

Number of passengers carried  BEREA (F) / 6872496 . e%
fthous aw} ' . . o o

- Dormestio routes .. e : 76138 619%

tes : ‘ : ; . 9.08%
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QUMMARY OF S?L&CT -0 OPERATING DATA 011

Change

Loadfactors o o 3 @% e G
~ Overall load factor %)  BAEER%) / - 71 Cooq24pts
":Domestxc, routes: . e i G e 24 -0.08'pts
~Intemationalroutes ?‘ 4 : o To, - 254pis
-~ Regionalroutes . _ES S 62 3.40 pts

Passenger load factor (%) . =g S 7889 0.92 pts
| Domesticroutes ~ s e 59 . 057pts

- Intemational routes : . . o B : : ; // 7540 440pis
 —Regonalroutes Bs 733 2.38 pts

Freight load fact'or'(%) . EERmEy . , 6181 158pis

' ~Domesticroutes ~ -—ENES 4701 009pts
Intema’nonai routes - S . 78 148pis
V—Reglonal routes Lo 47, 1.31 pts

Y:elds and costs o
Revenue tonne kllometres yleld .
(RMB) '

' ~Domestxc routes
: 'Intemanonat routes : o
 -Regonalroutes . —HiB&E
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FUTURE AIRCRAFT PLAN

 Passenger aircraft (%ﬁ%) -
A320 Series (ASZO%’?‘)’ .
 A330 Seres (ABI0ZS)
A0 Se es( 340,7459) o
BIAING
BT
”5777-3QOER -
 Regional aorat 3
, Fréighte”r'(a%)
Ad04 6OOF
BT
BIoTE

,MD“

Total

Note: The abovementioned quantity and timing for the introduction and retirement of it -
aircraft shall be subject to adjustment based on market conditions.
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velers markmgy the
ient of the first air-rail

2 Mar

The (,ompany'sr “Xs huanet” Alr raf* made
its first f"ght bolomxl aircraft is the
first in China ied after a network media

entity

The ( ompany was ranked among the
2012 Top 25 Companies in China with
the Besk Corporate Social Responsibility”
by Fortune China Magaz

6 June 2012

China Cargo Airlines made an official
announcement regarding its intent 1o join
the SkyTeam Cargo Alliance at the China
Aviation Logistics Exhibition.

g,yf June 2012

he Company entered into a loan facility
agreement in the amount of RMB20 billion
and strategic cooperation with Shanghai
Pudong Development Bank Co., Ltd.

10

The,Company and Westdet Airline

~Ltd:, based in:Canada, commer wced

code sharing cooperation on flights. from

Vancouver to the Company’s domestic

destinations.

24 August 2012
Eastern Air Overseas, a subsidiary of the
Company, entered into a shareholders’
agreement with respect to JetStar Hong
Kong with JetStar International, a wholly-
owned subsidiary of Qantas, to establish
JetStar Hong Kong as a Hong Kong-based
and Jetstar-branded low-cost carrier.

2 September 2012

The Company entered into a coopera tion
agreement with Niulanshan No. 1
Secondary School in Beijing regarding
aviation experiment class, pursuant to
which an *Aviation Experimem Clasg”
would be jointly established for training
talented individuals for aviation.




SIGN NIFICANT EVENTS

30 October 2012

The Company made its first flight from
Shanghai to Cairns in Australia. This is the
first scheduled direct flight from China to
Caims.

16 November 2012

The Company was awarded the “Golden
Tripod Award” at the 8th Annual Meeting
of China’s Securities Market.

S AN ATAL
KRB E N EFE
R

ANNUAL REPORT 2012 4

26 November 2012
China United Airlines, a wholly-owned
subsidiary of the Company, completed its
joint reorganization with the former Hebei
Branch of the Company and became
the New China United Airlines, which is
principally based at the Nanyuan Airport in
Beiiing.

—ZHF+-AZ1KH
2EFREPEHARE
FEla EME - RRFETRR
E=S V=515 B

22 November 2012

The Company was recognized as a “Listed
Company with the Most Valuable Brand”
at the 2012 Hong Kong China Securities
Golden Bauhinia Award ceremony, and Mr.
Liu Shaoyong, Chairman of the Company,
was recognized as a “Most Influential
Leader”.

%E%ﬂéﬁ% f

0

o

5

12 December 2012

The Company was ranked 25th among the
“Top 50 Most Valuable Chinese Brands”
by WPP, a global brand communication
firm.

—g-—HE+A-
e

December 2012

The Company was recognized among the
“Top 100 Employer in China” in 2012.
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CHAIRMAN'S STATEMENT
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-

037

In 2012, the global economic downturn resulted in: (i) decreased demand
in both international and domestic passenger traffic and freight markets; (i)
greater cost pressures brought by consistently high crude oil prices; and {iii)
intensified competition in domestic routes due to preference passengers for
railway over airline transportation becoming more common. Meanwhile, the
Group's international routes were also affected by unforeseen international
events. Facing this complex international and domestic environment,
the Group has, under the premise of ensuring flight safety, maintained
positive profitability by optimising route and fleet structure, enhancing sales
management in both passenger transportation and freight transportation,
maintaining stringent cost control, strengthening the development of
information technology and improving the quality of its services.

Safety management

The Group maintained a stable safety system in 2012, The Group continued
to strengthen its construction of the Safety Management System (SMS);
promulgated and issued work plans and implementation proposals of the
SMS with the relevant teams; commenced specific restoring measures
regarding the risks such as lighting strike, hard landing and communication
failure; established the Nantong airport training base to reinforce training on
flying skills; and formulated the “S2TRIT A BB FFHIF B & (Assessment
and Remuneration Packages of Star-rating Flight Crew Members)”, which
commenced star-rating assessment of all flight crew members in terms of
flight safety, flight quality, practice and discipline and services. Such rating
system not only optimised our incentive programs, but also enhanced our
environment and culture to promote safe operations. The Company assessed
and appointed 361 five-star captains during the first assessment at the end of
2012.
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Passenger traffic business
Developing hub networks

In 2012, for domestic.routes, the Group increased the frequency of flights in
certaln express and sub-express. routes, including Shanghai to Guangzhou;
Chongaing; Zhengzhou-and Changsha. The Group essentially provided full
coverage over routes:from Kuniming to other provincial capitals.in the PRC
by leveraging on opportunities arising from the release of time slots at the
new- Kunming airport,-which: introduced new. destinations such- as: Yinchuan,
Jinan and Xining.: The: Group introduced new flights from Ningbo, Hefei and
Nanchang to Northwest China via Xi’an and increased the frequency of
flights: from Xi'an to Northwest China by leveraging.on cpportunities. arising
from-the release of tilme slots at a new terminal at the Xi’an airport. For
international routes, the: Group introduced four weekly-routes from: Shanghai
to Cairns; Australla, and-increased the frequency of-flighis from Shanghai to
Paris; Rome, Sydney and. Hawali during peak seasons: Given the change of
relationship: between China.and Japan and related market factors, the Group
reduced its flight capacity allocated to routes between the two countries after
September 2012, and reallocated resources 1o Southeast Asian routes, as
I ¢

¥

wall as increased the

aquency of flights from Shanghai to Ho Chi Minh, Kuala
Lumpur, Bangkok and New Delhi.

he Group steadily fostered the construction of flight system for its core hub

in Shanghai and regional hubs in Kunming and Xi’an by introducing new flight
destinations and increasing the frequency of certain flights, thereby enhancing
its. transfer and connection capability in these hub markets. By the end of
2012, a preliminary flight frequency of “four-in-four-out” was established
at Shanghai Pudong International Airport, with “four-in-four-out” currently
also being established at Kunming Airport, which increased the transfer and
connection services via Kunming to Southeast Asia, South Asia and Western
Asia. X{'an Airport is also in the process of establishing a “three-in-three-out”
flight frequency.

In addition, the Gre fively strengthened its position in the Beijing market.

urated time slots and flight resources at Beijing Capital

Facing the relatively ¢
International. Airport,
“China United: Alrlines”), the sole operator of Beiiing Nanyuan Airport and
the Hebel Branch of the Company, to establish the new China United Alrlines.
The new China United Alrlines has fully utilized time siots at Nanyuan Airport
and added six B737 aircraft, which increased the frequency of flights from
Beijing Nanyuan to Shenzhen, Xiamen and Changsha, and has enhanced the
Group's market share in Beijing.

ne.Group integrated China United Airlines Co., Lid.

In 2012, the Comg
desti
destinations along

implemented code-sharing programs covering 274

ons along

utes with SkyTeam member airlines, as well as 130

routes with non-SkyTeam member airlines, which has
further broad@n@d the coverage of the Group's route network.

14
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CHAIRMAN'S STATEMENT

Enriching the categories of marketing products

in 2012, the Group took the initiative to develop marketing products based
on the characteristics of different markets and routes to expand its sales
channels, broaden its customer base and increase its flight revenue.

The Group designed four core products of the “BJ5 %31 (Eastern Series)”
in accordance with different levels of demand and consumption, including
“EHEE (Fastern Premium)” which targets high-quality business travelers,
providing them with concierge-style, full accompaniment services; R 77 {&
= (Eastern Privileges) which targets potential high-value travelers, providing
therm with upgraded experiences and door-to-door pickup services to and

from the airport: 85 2 (Eastern Far Reach) which targets travelers with
special needs, providing them with one-stop services covering visa application
before departure to ticketing reservation; and 575 542 (Eastern Shuttle) which
targets travelers to Yunnan, providing them with itinerary design. transit and

destination value-added services.

In 2012, the Group cooperated with the Shanghai Railway Bureau to launch
“Ajr-Rail Pass Transportation” products in 13 cities in the Yangtze River
Delta including Nanjing, Hangzhou and Suzhou. The Group's domestic and
international flights together with its high-speed railway products at Shanghai
Hongaiao International Airport and Shanghai Pudong International Airport have
formed a air-rail two-way transportation product, which has helped the Group
broaden its customer base.

Meanwhile, in response to the low seasons, the Group launched travel
products such as “Journey to the Three Regions in Southern China” (Yunnan,
Hainan and Jiangnan) and “Journey to the West” (trip to Greater Western
China via Xi'an), which has effectively enhanced passenger load factor for
flights during low seasons.

Developing customer resources

The Group actively explored and expanded its customer base of high-end
business travelers to accelerate the development of group clients. In 2012,
the Group added over 200 group clients, of which 15 are global group clients.
Currently, the total number of group clients amounts to over 4,500, which has
contributed to increased sales revenues.

The Group fully promoted the development of Eastern Miles membership
business. In order to attract more members, and to provide members better
experience in terms of diversity, comprehensiveness and flexibility, the Group
strengthened its cooperation with retail store owners by increasing the number
of co-operative stores where members may accumulate and redeem points
to 74, covering various industries such as financial services, hotel, car rental
and health services. The total number of exchangeable goods through this
program has increased to over 850 items. By the end of 2012, the Group had
over 3 milion new Eastern Miles members, with a total of 18 million members.
Members of Eastern Miles can participate in the frequent flyer mileage
accumulation and the redemption programs of 19 SkyTeam member airlines,
as well as enjoy other member benefits. Elite members also have access {0
our 525 VIP lounges across the world.
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Freight transportation business : BEEY

In 2012, the Group reduced its allocation of flight capacity for freight
transportation in' response to weak demand in the freight transportation
market. Meanwhile, the Group adjusted and optimised its freight transportation
flight routes by changing the interline routes of *Shanghai Pudong-
Shanghai Pudong” to “Shanghai Pudong- Copenhagen”
and “Shanghal Pudong-Paris” routes, and canceled our inbound domestic

Copenhagen-Par

destination at Tianjin for the Shanghai Pudong-Chicago route.

In terms of marketing of freight transportation, the Group promoted the

g
i

T

construction of cabin space and fraight price control system and strengthened MiE
its income managemem by estabiéshing sales models at headquarters; =
increased sales

ey

&l

rts for early flight express mail products so as to boost

i

I

the sales of seasonal goods; facnmmq the integration of Yangtze River Delta
market while planning a regional sales network in Yangtze River Delta to
conduct joint sales in the region.

In order 1o enhance the management of its freight transportation business
and increase the efficiency and quality of operations, the Group established a
global freight transgmfteﬁ ion command center to fully control the management

58 freight terminals; completed the implementation of 20 domestic and 22

international station benchmarks in accordance with Cargo2000 (a quality

management standardl for international aviation freight transportation industry);

strengthened the construction of quality management system; and revised the
operation standard of general cargo and express mail, which reduced the time
between receipt and delivery of goods at its Shanghai station.

In addition, the Group’s various efforts facilitated the entering of China Cargo
Alrines Co., Lid. (“China Cargo Airlines”) to the SkyTeam Cargo Alliance.
On 6 June 2012, the Company formally signed a letter of intent to join the
SkyTeam Cargo Al

ice, with official membership to commence in 2013.

Cost control

The Group strictly controfied its budget and reinforced cost control by adopting
a-comprehensive budget management system. The Group also proactively
promoted afl-levels integration of its procurement resources and streamiined
and optimised the procurement process, as well as implemented entire-
process control over procurement. The Group implemented approximately 700
instances of centralisedt procurement with respect to information technology,
autornobile, jet fusl and in-flight supplies in 2012, Meanwhile, the Group
also strengthened DOC (Direct Operation Cost) control and management by
streamiining aircraft models and- optimising route structure. The Group also
reduced fuel consumption by way of precise refueling based on its flight plans,
which effectively reduced fuel costs by approximately RME130 million in 2012, r?“?li R R
In addition; the Group actively explored financing channels and sought to

educe its finance costs by means of various financial instruments. In 2012,

the Company issued super short-term commercial paper of RMB4 billion with

a consolidated finance costs that were lower than The People’s Bank of China
benchmark interest rate.

16
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Information technology

The Group has always attached great importance to the enhancement of
information technology, and has sought to implement information technology
that contributes to the continued development of the Group’s business.
In 2012, the Group further optimised its electronic sales service system,
including its official website, call centres and mobile application “Ri%8)
E (China Eastern Mobile E)”, which serves to enhance customer experience
while increasing the Group’s direct sales. The Group upgraded its official
domestic website and launched nine overseas websites. The Group fostered
the transformation and upgrade of call centres and gradually expanded this
system to all branches, subsidiaries and sales departments. In view of the
increasing popularity of smart phones, the Group introduced the new version
“E A EE (China Fastern Mobile E)” in 2012, providing a streamlined
customer experience with tickets booking, flight status checking and online
check-in and international tickets sales services via a domestic mobile phone
application.

Meanwhile, the Group took a proactive approach towards the development
of self-service check-in functions and continuous improvement of an online
check-in system to offer more convenient self-services for passengers.

Service quality

Adhering to the concept of “customer satisfaction above all else” and “providing
heart-to-heart service to our customers”, the Group optimised and adjusted its
fleet structure while proactively pushing the enhancement and renovation of its
hardware and software service products. In 2012, the Group’s newly upgraded
infrastructure and facilities, including ground VIP lounges, waiting areas and
check-in areas in regional hubs and key markets such as Xi'an, Kunming
and Beijing Nanyuan, as well as commenced operations of the Company’s
exclusive VIP lounges at Guangzhou and Shenzhen airports. The Group
advocated a green, environmentally friendly and healthy catering concept and
joined hands with world-renowned hotel groups to design innovative cuisine to
be served in first class and business class cabins. The Group also promoted
customized service of “Inflight Meals Ordered Before Flight” for first class and
business class cabins and high-end customers. The content of entertainment
systems in the passenger cabins has been continuously improved to ensure
diversified in-flight entertainment experience of passengers. In addition, under
circumstances where flights were substantially affected due to bad weather
and other unexpected events, the Group increased the number of information
dissemination platforms and optimised procedures to address such issues
by providing timely flight status information for customers to facilitate itinerary
adjustments.
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CHINA EASTERN AIRLINES CORPORATION LIMITED

Transformation and development

Working around the transformation target of “transforming from an air
passenger.and freight carrier to- an integrated aviation services and logistics
services provider”, the Group took a first step towards transformation by
making a concerted effort to push forward the integration and allocation of
internal resources in'2012. Driven by information technology, passenger

ransportation transformation was driven by improved network capability,
produci mar‘keimg and-customer demand. The Group further explored
customer resources. and steadily promoted the construction of the Group’s
electronic business platform and mobile service platform. As for frenght traffic
transformation, the Group integrated China Cargo Airlines and _E/3 58 8
T Shanghai Eastern Airlines Logistics Co., Ltd) (*Eastern
Logistics”), which developed new businesses such as freight expressway,
logistics solutions and aviation trading on the basis of its existing strong
traditional storage and freight transportation business, which enabled the
Group to bulld a general logistics platform for logistics services.

Meanwhile, in its progctive response to the rapid development of fow-
cost airlines around the world, the Group entered into a shareholders’
agreement with Qantas Alrways Limited (“Qantas”) in 2012, pursuant to
which a jeint venture fow-cost carrier will be established in Hong Kong that
will adopt the low-cost “Jetstar” brand owned by Qantas. As of the date of

this announcement, Jetstar Hong Kong Limited (“Jetstar Hong Kong”) had
obtained the certificatg of incorporation issued by the Hong Kong Special
Administrative Region.

The Group cautions readers of this report. As an air transport enterprise that
provides public service functions, the operations of the Group are closely
linkedto political and economic developments both in the PRC and abroad. As
such, the Group's operations as well as that of the aviation industry are, to a
significant extent, subject to risks associated with unforeseen occurrences of
geopoiitical events and other significant events.

The 2012 annual results of the Group includes certain forward-looking
statements with respect to the future plans of the Group and the outlook of
%ntemat%@mai and domestic economic conditions and the general condition of
the global aviation industry. Such forward-looking statements are subject to
1 fisks bevond our control, and the actual results of the
Group may vary materially from these forward-looking statements. You are

rmany uncertainties

cautioned not 1o place undue reliance on such forward-looking statements.

i 2013, there is still uncertainty in the global economy as China’s economic
grovvm has generally slowed down but has maintained relatively steady
and rapid development. Under this operation environment, the Group, with

he premise of maintaining safe operations, intends to achieve its goal of
sirﬁngther‘timg its management of passenger and freight carriers and strictly
controliing cost to achieve improved operational efficiency.
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For the passenger traffic business, the Group expects to allocate flight
capacity and routes precisely and properly and to maintain accurate control of
cabin space and refine pricing management. The Group will seek to increase
the proportion of direct sales by expanding its sales and marketing platform;
and step up its efforts to develop transition and tourism products by leveraging
on its 72-hours visa-free stay policy in Shanghai and Beijing. The Group
also seeks to further enhance its cooperation with both members and non-
members airlines of the SkyTeam Alliance. Performance efficiency will also be
enhanced through strengthened sales and marketing management measures
and increased operating efficiency.

In terms of freight logistics, the Group will seek to adjust the structure of its
freight fleet and route network, based on existing market conditions. Operating
costs are expected to be reduced by controlling the allocation of flight
capacity. Building on its steady freight carrier business, the Group will seek
to enhance the operation management of bellyhold space to increase freight
traffic revenue. Meanwhile, the Group will actively expand its presence in the
freight logistics market by enhancing its ability to provide logistics solutions.

The Group will continue to implement comprehensive budget management
measures and strengthen the overall control in implementating this budget.
Fuels cost can be decreased through reduced fuel consumption by way of
continued route optimisation, continued operational management refinement
and continued weight reduction on board flights. Procurement costs will
also be reduced by implementing centralised procurement measures and
increasing bargaining power on bulk purchase. Maintenance cost can
be reduced by enhancing engine overhaul capabilities and increasing
maintenance monitoring. Finance cost can be reduced by the use of various
financial instruments. Through these various efforts and controls over various
costs and expenses, the Group’s profitability can be enhanced.

While the Group will focus on traditional passenger and freight transportation
operation, it will also actively promote the transformation and development of
both operations. The Group will also further improve its electronic business
platforms and mobile service platforms to facilitate the transformation of
passenger traffic operation through optimisation of network flight capacity,
expansion of aviation value chains, and enrichment of product portfolio and
exploration of customer resources. For the transformation of freight logistics,
the Group will benefit from economies of scale from the consolidation of its
freight logistics business, which will speed up the transformation of freight
transportation business and establish a platform for freight expressway to
create a competitive freight expressway brand. The Group will also strengthen
its truck transportation business to establish new revenue streams for freight
transportation. An innovative storage approach will be adopted to expand the
single storage function of cargo warehouses into.a distribution centre with
multiple functions such as storage, cargo management and cargo delivery.
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The Group currently has 10 branches and 50 overseas operation units and
offices around the world, in addition to 24 wholly or partly owned subsidiaries
including _E&f#iz=8R A7 (Shanghai Airlines Co., Ltd.) (“Shanghai
Airlines”), A% EEER 2T (China Eastern Airlines Yunnan Co., Ltd.),
EEES YR BRAE (Shanghai Eastern Airlines Logistics Co., Ltd)
and China United Airlines. The flest of CEA comprises over 400 large- and
medium-sized aircraft with an average age of less than seven years, providing
services to over 73 million travelers around the world every year.

In 2012, the total traffic volume of the Group was 14,406.48 million tonne-
kilometres, representing an increase of 7.49% from last year. Revenue of the
Group was RMB85,253 million with total profit of RMB2,808 million. Net profit
attributable to the equity shareholders of the Company was RMB2,954 million.

In 2012, the Company accounted for 50.20% and 38.40% of the total market
share at Honggiao International Airport and Pudong International Airport,
respectively, in terms of total flight take-offs and landings and accounted
for 48.20% and 36.60% of the total market share at Honggiao International
Airport and Pudong International Airport, respectively, in terms of passenger
throughput.
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5 DISCUSSION AND ANALYSIS
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The following discussion and analysis should be read together with the
Group’s audited financial statements and the accompanying notes prepared in
accordance with International Financial Reporting Standards (“IFRS”) that are
included elsewhere in this annual report. The financial data presented in this
section are derived from the Group’s audited financial statements prepared in
accordance with IFRS

Operational revenues

In 2012, the venues was RMB85,253 million, representing an
increase of 3.46% from the previous year. Transportation revenue amounted
to R:‘\/!B“/@,MZE million
vear. In 2012, the Group’s total traffic

Group’'s re

representing an increase of 3.83% from the previous
volume was 14,406.48 million tonne-
kilometres, representing an-increase of 7.49% from the pravious year.

In 2012 ssenger revenues amounted to RMB71,419 million,
representing an Incrs of 4.36% from the previous year, and accounted for
89.90% of the Group's traffic revenues in 2012, Passenger traffic volume was

109,112.68 million passenger-kilometres, representing a 8.14% increase from

the previous year.

The Group’s domestic passenger traffic volume was 76,158 million
passenger-ki representing an increase of 7.36% from the previous
vear: Compared 1o 20? 1, domestic passenger revenues increased by 2.41%
to RMBS50, 141 million, accounting for 70.21% of the Group's passenger
revenues.

kilometres,

Thepassenger traffic volume of the Group’s.international routes was
29,106.09 milllon passenger-kilometres, representing a 11.30%. increase
from the previous vear: Compared to 2011, international passenger revenues
increased by 10:15% to: RMB18,057 million, accounting. for 25.28%. of the
Gioup’s passenger revenues

The passenger traffic volurne of the Group’s regional routes was 3,852.01
million: passenger-kilometres, representing.a 1.08%- increase from last year.
Compared10:2011; regional passenger revenues increased by 4.65% to
RMB3,221 million, accounting for 4.51% of the Group’s passenger revenues.

12012 the Group’s cargo-and. mail traffic revenues decreased by 0.67%
o F%M‘BS 025 million;ds compared10- 2011, accounting for - 10.10% of the
Group's traffic revenues in 2012 Cargo and mail traffic volume was 4,700.90
million ‘tomne%ilcm@tres, representing a.6.34% increase from last year.
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Operating expenses

In 2012, the Group’s total operating costs was RMB82,745 million,
representing an increase of 4.35% from previous year.

Analysis of the changes in other items under operating costs of the Group is
set out as follows:

Aviation fuel costs account for the most substantial part of the Group’s
operating costs. In 2012, total aviation fuel consumption was approximately
4,177,700 tonnes, representing a 7.22% increase compared to last year. In
2012, the average price of jet fuel increased by 2.14% compared to last year.
Aviation fuel expenditures of the Group reached RMB29,872 miliion (based
on value-added tax), which accounted for 36% of the Group’s operating
expenses, representing an increase of 2.20% from RMB29,2239 miliion last
year. The Company implemented a policy of transforming its business tax to
value-added tax in 2012. If calculated in line with the business tax, aviation
fuel costs for 2012 grew by 9.52% from last year, and the increase in price of
jet fuel increased aviation fuel expenditures by approximately RMB671 million.
The increase in aviation fuel consumption resulted in an increase in aviation
fuel expenditures of approximately RMB2,111 million.

Take-off and landing charges amounted to RMB9,066 million, or an increase
of 8.57% from last year, and was primarily due to the increase in the number
of take-off and landings, as well as an increase in average unit price of take-off
and landing charges.

Depreciation and amortisation amounted to RMB7,557 million, or a growth
of 8.49% from last year, and was primarily due to the addition of new aircraft
and engines by the Group in 2012, resulting in a greater base number for
depreciation and amortisation.

Wages, salaries and benefits amounted to RMB10,059 million, or an increase
of 16.09% from last year, and was primarily due to an increase in the number
of staff and an increase in hours flown.

Food and beverage expenses were RMB2,031 million, representing an
increase of 0.45% from last year.

Aircraft operating lease rentals amounted to RMB4,438 million, or an increase
of 7.50% from last year, and was primarily due to an increase in the number of
aircraft held through an operating lease in 2012.

Other operating lease rentals amounted to RMB609 million, or an increase of
23.83% from last year, and was primarily due to an increase in the number of
leases for warehouses and VIP lounges at airports.

Sales and marketing expenses were RMB3,727 million, representing a
decrease of 0.33% from last year.

The amount of civil aviation infrastructure levies payable to Civil Aviation
Administration of China (“CAAC”") amounted to RMB1,414 million, representing
an increase of 7.04% compared to last year, and was primarily due to an 8%
increase of miles flown by the Company in 2012.
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Ground services and other charges were RMB594 million, representing an
increase of 4.67% from last year.

Office, administration and other operating expenses amounted to RMB8,983
million, representing an increase of 1.46% from last year primarily due to an
increase in the number of staff.

Other operating income

In 2012, other operating income of the Group amounted to RMB1,720 million,
an increase of 62.01% from the same period last year, primarily due to an
increase in operations subsidy from the government.

Finance income/costs

In 2012, the Group's finance income was RMB349 million, a decrease of
RMB1,675 million from the same period last year, primarily due to the minimal
appreciation of the Renminbi against the U.S. dollar in 2012, which had
substantially appreciated in 2011. Finance costs amounted to RMB1,697
million, an increase of RMB235 million, primarily due to an increase in interest
expenses arising from increased borrowings and finance leases.

Profit

As a result of the foregoing, the Group's profit attributable to the equity
shareholders of the Company in 2012 was RMB2,954 million, representing a
35.45% decrease as compared to the Group’s profit attributable to the equity
shareholders of the Company of RMB4,576 million in 2011.

Liquidity and Capital Structure

The Group's primary capital requirements are for its daily operations and to
fund capital expenditures for the purchase of aircraft and flight equipment.
Cash generated from the ordinary course of the Group’s business was
generally able to satisfy the cash required for the Group’s daily operation and
generate cash surplus. In 2011 and 2012, net cash inflow from the Group’s
operating activities amounted to RMB13,623 million and RMB12,617 million,
respectively. Capital expenditures for the purchase of aircraft and flight
equipment was partly funded by internal funds, the balance of which was
mainly financed by long-term and short-term borrowings and finance leasing.
In 2011 and 2012, net cash outflow from the Group’s investment activities
were RMB14,939 million and RMB11,789 million, respectively. Net cash inflow
from the Group’s financing activities in 2011 was RMB2,136 million. Net cash
outflow from the Group’s financing activities in 2012 was RMB2,174 million.

The Group generally operates with net current liabilities. As at 31 December
2012, the Group’s current liabilities exceeded its current assets by
RMB35,948 million. The Group has been and believes it will continue to be
capable of financing its working capital by obtaining borrowings from domestic
and foreign banks in China. In addition, the Group proactively explored its
financing channels and continued to optimise its debt structure and lower its
finance costs by issuing various kinds of bonds.
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The Group monitors its capital on the basis of its debt ratio, which is
calculated as total liabilities divided by total assets. As at 31 December 2012,
the debt ratio of the Group was 80.17%.

As at 31 December 2011 and 2012, the amount of the Group’s borrowings
due within one year were RMB 18,171 million and RMB22,640 million,
respectively. As at 31 December 2011, the Group’s borrowings payable
from one to two years, from three to five years, and beyond five years were
RMB8,408 million, RMB9,391 million and RMB5,804 million, respectively, as
compared to RMB7,273 million, RMB7,906 million and RMB7,918 million,
respectively, as at 31 December 2012.

The Group's obligations under finance leases as at 31 December 2011 and
2012 were RMB20,261 million and RMB21,858 miillion, respectively. As at 31
December 2011, the Group’s lease obligations payable within two years, from
three to five years and beyond five years were RMB5,017 million, RMB7,235
million and RMB8,009 million, respectively, as compared to RMB5,309 million,
RMB7,925 milion and RMB8,624 million, respectively, as at 31 December
2012.

As at 31 December 2012, the Group’s borrowings comprised USD-
denominated borrowings of USD5,028 million and RMB-denominated
borrowings of RMB13,827 million. Fixed-rate borrowings and floating-
rate borrowings accounted for 22.91% and 77.09% of total borrowings,
respectively, in 2012. As at 31 December 2011, the Group’s borrowings
comprised USD-denominated borrowings of USD3,967 million and RMB-
denominated borrowings of RMB16,780 million. Fixed-rate borrowings and
floating-rate borrowings accounted for 15.6% and 84.4% of total borrowings,
respectively, in 2011.

As at 31 December 2012, the Group’s obligations under finance leases
comprised USD-denominated obligations of USD2,983 million, Singapore
dollar-denominated obligations of $$245 miilion, Hong Kong dollar-
denominated obligations of HK$1,468 million, and Japanese Yen-denominated
obligations of JPY9,136 million. As at 31 December 2011, the Group’s
obligations under finance leases comprised USD-denominated obligations
of USD2,840 million, RMB-denominated obligations of RMB1,090 million
and Singapore dollar-denominated obligations of S$263 million. The Group’s
finance leases were floating-rate obligations in 2011 and 2012.

CAPITAL EXPENDITURES

According to the contracted agreements, as at 31 December 2012, we expect
our capital expenditures for aircraft, engines and related equipment to be, in
the aggregate, approximately RMB172,092 million, including approximately
RMB26,321 million in 2013 and RMB44,435 million in 2014, in each case
subject to contractually stipulated changes or any change relating to inflation.
We plan to finance our capital commitments through a combination of funds
generated from operation, existing bank credit facilities, bank loans, leasing
arrangements and other external financing arrangement.
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CRITICAL ACCOUNTING POLICIES

Critical accounting policies are defined as those that are reflective of significant
judgments and uncertainties and potentially result in materially different results
under different assumptions and conditions.

Our audited consolidated financial statements have been prepared in
accordance with IFRS. Our principal accounting policies are set forth in Note 2
to our audited consolidated financial statements. IFRS requires that we adopt
the accounting policies and make estimates that our directors believe are most
appropriate in the circumstances for the purposes of giving a true and fair
view of our results and financial position. However, different policies, estimates
and assumptions in critical areas could lead to materially different results. The
critical accounting policies adopted and estimates and assumptions made
in the preparation of these financial statements are identified and set forth in
Note 4 to our audited consolidated financial statements.

RISK ANALYSIS
Interest rate fluctuation risk

The Group’s total interest-bearing liabilities (including long-term and short-
term borrowings, finance leases and bonds payable) as at 31 December 2011
and 2012 were RMB62,035 million and RMB67,594 miillion, respectively, of
which short-term liabilities accounted for 33.26% and 37.35%, respectively,
for those years. A portion of long-term interest-bearing liabilities were liabilities
with variable interest rates, and were affected by fluctuations in current market
interest rates.

The Group’s interest-bearing liabilities were primarily denominated in US
dollars and Renminbi. As at 31 December 2011 and 2012, the Group’s
liabilities denominated in US dollars accounted for 69.14% and 74.5%,
respectively, of total liabilities while liabilities denominated in Renminbi
accounted for 28.81% and 20.46%, respectively, of total liabilities during
those periods. Fluctuations in the US dollar and Renminbi interest rates have
significantly affected the Group’s finance costs.

Exchange rate fluctuation risk

Since 21 July 2005, the Chinese government has adjusted the Renminbi
exchange rate system and established a floating exchange rate system by
which the exchange rate would be adjusted and managed based on market
supply and demand, with reference to a basket of foreign currencies. The
fluctuation in the Renminbi exchange rate is affected by domestic and
international economic and political conditions and general currency supply
and demand dynamics.
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The Group operates its business in many countries and territories and
generates revenue in different currencies. As such, its foreign currency
liabilities are generally much higher than its foreign currency assets at the end
of the period. The Group’s major liability item (purchases or leases of aircraft)
is mainly priced and settled in currencies such as US dollars. In addition,
fluctuations in foreign exchange rates will affect the Group’s costs incurred
from foreign purchases such as aircraft, flight equipment and jet fuel, and
take-off and landing charges at foreign airports. As at 31 December 2012,
the Group’s total interest-bearing liabilities denominated in foreign currencies,
converted to Renminbi, amounted to RMB53,767 miillion, of which US dollar
liabilities accounted for 93.66% of this amount. Therefore, a significant
fluctuation in foreign exchange rates will subject the Group to foreign
exchange loss arising from the translation of foreign currency denominated
liabilities, which will also affect the profitability and development of the Group.
The Group typically uses hedging contracts for foreign currencies to reduce
the foreign exchange risks for foreign currency revenue generated from ticket
sales, and expenses to be paid in foreign currencies. The Group’s foreign
currency hedging contracts mainly involve the sales of Japanese Yen and the
purchase of US dollars at fixed exchange rates. As at 31 December 2012,
foreign currency hedging contracts held by the Group amounted to a notional
amount of USD58 million (31 December 2011: USD46 million), and will expire
between 2013 and 2017.

The Group recorded a decrease in net foreign exchange gains in 2012. As
at 31 December 2011 and 2012, the Group’s foreign exchange gains were
RMB1,872 million and RMB148 million, respectively. Due to the significant
amount of existing net foreign currency liabilities, the Group’s results will be
materially and adversely affected if the Renminbi depreciates against the US
dollar, or if the rate of appreciation of the Renminbi against the US dollar
decreases in the future.

Risk associated with the fluctuation of fuel prices

Jet fuel is one of the Group’s major operating expenses. The fluctuation of jet
fuel prices has significant impact on the Group’s operating results. Foreign
fuel prices are mainly affected by supply and demand dynamics in the global
market. In addition, domestic jet fuel prices are supervised by governmental
authorities such as the National Development and Reform Commission and
CAAC of PRC. The Group generally reduces the fuel price impact on operating
results arising from increasing jet fuel prices by imposing passenger fuel
surcharges, reducing fuel consumption by route optimisation and enhancing
cost controls.

In 2012, assuming constant factors but excluding the effects of crude oil
option contracts, if the average price of jet fuel had increased or decreased
by 5%, jet fuel costs of the Group would have increased or decreased by
approximately RMB1,494 million.
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Pledges on assets and contingent liabilities

The Group generally finances the purchases of aircraft through finance leases
and bank loans secured by its assets. As at 31 December 2012, the value
of the Group’s assets used to secure certain bank loans was RMB22,544
million, representing an increase of 23.08% from RMB18,317 million as at 31
December 2011.

As at 31 December 2012, the Group had no significant contingent liabilities.

EFFECT OF POLICIES

Effective 1 January 2012, the pilot programme for the transformation from
business tax to value-added tax regarding the transportation industry
commenced in Shanghai, which affects our CEA headquarters, Shanghai
Airlines, China Cargo Airlines, Eastern Logistics and Eastern Business Alrlines
and has affected the Group's income and costs.

On 25 July 2012, the PRC State Council extended the scope of this pilot
programme, and effective 1 August 2012 until year end, the scope of the pilot
programme regarding the transportation and certain modern service industries
was gradually extended from Shanghai to ten provinces and municipalities,
including Beijing, Tianjin and Jiangsu Province. Certain of the Company’s
subsidiaries, including China United Airlines, CEA Jiangsu and CEA Wuhan,
began to enforce the policies.

As at 1 January 2012, the pilot programme affected the Group as revenues
of the Group (excluding tax) decreased by RMB2,954 million, while operating
expenses of the Group decreased by RMB3,132 miillion, and total profit
increased by RMB178 million.

HUMAN RESOURCES

As at 31 December 2012, the Group had 66,207 employees, the majority
of whom worked in or were based in China. The wages of the Group’s
employees generally consisted of basic salary and performance-based bonus.
There were no material labor disputes between the Group and its employees,
and the Group did not experience a significant turnover of employees or
encounter any major difficulties in recruiting new employees.

TAXATION

The Company is subject to income tax at a rate of 25% (2011: 24%). Our
effective tax rate, however, may be lower than the rate of 25% because certain
subsidiaries were incorporated in jurisdictions where the applicable income
tax rate is 16.5% rather than 25%. We had carried forward tax losses of
approximately RMB6,169 million as at 31 December 2012 (2011: RMB9,713
milion), which can be used to set off future taxable income between 2013 and
2017,

28

052

'

BEEARIRER

REE—BUEEARR  URERERBITERNT
AEARK BE-ZEZ——-&+-A=+—8 &%
ERDOBTERHEMNEIFEEMEAARB225.4411
TR ——FROARKE183A7ETIELENT
23.08% °

BE-_E-_#+t-A=1+—8 AKEYRTFHEK
HARAE -

BRF &

—T-—&—F-BE PRELETRRIBERX
BEPRAEENRY  SRAKENEESE  ®RM
AE - LH - PEM - REYR  RTOBMEEFF
ErEERA - KEBEAFEE -

“E——F+tA-THB  PERBRRERAE XN
WHBERAREE - 8T ——FN\A-RREF
- SXEERENESBRRGEEEVSBEER
SEEE - B e RBEAZTLER - X IHF10M
BT AR TENTFRAF - hEH  IHLF B
ER A FBITRECR °

—E——F—-F—F  AEEBETHIESUE TR
WALEMNPZETBENT  BPOEERATER)RA
R#09 54187 - WA B ERARARES.32/8 T - 180
MEEEAREA78ET

ANER

BE-—T——F+-A=+—0 FAEE{EFR66207%H
BE  HOABSAETEIE - AEEHBEITIEEL
FHEARTEMIERERLAER  REERANET
BHEBALEANY  REREAENETIREER - M
BAEEAFETI i REFIRERE -

MR

A FIR25% M RN FABR( =T ——5 : 24%) °
R - ARERM B R R AR RNEE RSB
FFFERHEA165%MIE25% AL AEENBRTE
HEeENRBY%  c BE-E——F+-_A=+—B ' X&
BRI HEERESRENAARE61 0B T(ZF——
& ANREO7TA3MET)  JAERE-_T—=FE-%
—HERE R R R IERBLUA o



ANNUAL REPORT 2012 F 3§

REPORT OF DIRECTORS
EEEHREE

ed pfés‘ent the
mber: 2012 (the

Standard

PEARSM

SR

RMB’000

AR%TR

Domestic R 57,612,675
Regional (Hong Kong, Macau and Taiwan) EGERA) 3,704,064
International [ 24,252,511
Total o 85,569,250

Total number

‘. Total number of shares R 17 B8 11,276,538,860

zz’%ﬂm

of shares

RO BE

~ Ashares AR 7,782,213,860
© Hshares HE% 3,494,325,000
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PRC Accounting
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57,115,231
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85,253,317
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total share
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Name of Shareholders

RREM

China Eastern Air Holding Company
("CEA Holding")
REEAMEEBAR ([RAKE])

CEA Holding (Note 1)
RAEE (M)

HKSCC Nominees Limited
(Note 210 3)
BEEPRER
(REBA) BRNE] (M2 Kb E3)

~“Notes::.
such mformatnon as was avallabie
$0 faras they are aware of, ; as at:
‘1. Such:H shares wéi*e h

' Glabal") in the capa.
“Holding. N

Type of
shares held

R38R

A shares
Ak

H shares

HE%

H shares
HA&

Number of
shares held

mﬁﬁﬂ

4,831,375,000

1,927,375,000

3,478,742,299

~ As at 31 December 2012
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| down by the China. RIS BIESEREEEAS ([ FRRER ) HERA
> end of the Reporting ~ B#% * AWEHA - AATBRRBEAMA 1085
e 10 largest registered - EREKANOBLERBRBBFHBRERLT -

* THE 10 LARGEST REGISTERED SHAREHOLDERS OF THE COMPANY AND THEIR RESPECTIVE SHAREHOLDINGS
L AMOBRBRREFRER

Increase/
(decrease) in Shareholding Charged or
: shareholding at the end of Percentage locked-up Nature of
: Name of Shareholders in the year the year (%) Type of shares shares shares held
. ERRRE
REER FEREH SFRER¥E HBl(%) BREER HROBE REHME
1. CEA Holding 0 4,831,375,000 4284  Listed Nil A shares
: R&EE 2nRB Z Al
2 HKSCC NOMINEES LIMITED 642,000 3,478,742,299 30.85  Listed (1,927,375,000 Unknown  H shares
(including CES Global) shares held by CES AE o HE
BRARPREE(REA) Global)
BRAR(BERMER) Emd(EPR
MEREE
E 1,927,375,000)
w8 Shanghai Alliance Investment 0 427,085,429 3.79  Listed Unknown A shares
: Limited Bk RE AR
e LB EBR AR
""" 4, China National Aviation Fuel 0 421,052,632 3.73  Listed Unknown  Ashares
Holding Company s} KA AR
FEMZE AR REAR
5. Jin Jiang Interational Holdings 0 343,288,860 3.04 Listed Unknown A shares
Company Limited (=] KA AR
. HIER(EB)ARAT
- 6. Aerospace Capital Holding 0 99,088,580 0.88  Listed Unknown A shares
Co., Ltd. 2Rl FE AR
i RARERBARAT
s 7. Sinotrans Air Transportation 0 83,157,894 0.74  Listed Unknown A shares
Development Co., Ltd. BRE KA AR
PINETBERROER AR
China Construction Bank - 36,441,131 36,441,131 0.32  Listed Unknown A shares
CIFM Alpha Stock Securities BERE R AR
Investment Fund
B IR T — IR R
: ERERBHGEES
10, Bank of Communications — Hua 30,000,000 30,000,000 0.27  Listed Unknown A shares
An Strategy Selective Equity BB KA AR
Securities Investment Fund
RBRT-ETERBERS
- HESREES
= 10.  China Minsheng Banking Corp., 28,009,934 28,009,934 0.25 Listed Unknown A shares
Ltd. - Orient Selective Mixed BB KA AR
Open-end Securities Investment
Fund

FRRERTROBRAT -
RAERRARMNIAES

Eﬁ%fﬂ;ﬁﬂﬁ 4 Zﬁaﬁlﬁﬁtﬂmﬁ% i
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THE 10 LARGEST REGISTERED LISTED STOCK SHAREHOLDERS OF THE COMPANY AND THEIR RESPECTIVE SHAREHOLDINGS :" :
AI10% RS BB B BRI RAR R

Shareholding
of listed stocks
at the end Type of
Name of Shareholders of the year shares held
FREE
RREH BRI B R o
1. CEA Holding 4,831,375,000 Ashares
BMEE ARg -
2. HKSCC NOMINEES LIMITED (including CES Global) 3,478,742,299 H shares
ERPAREE(REA)BRATR(BERMER) HA&
3. Shanghai Alliance Investment Limited 427,085,429 A shares
LEBMRERRAF Ak
4, China National Aviation Fuel Holding Company 421,052,632 A shares
PEMEEEEED AR -
5. Jin Jiang Intemational Holdings Company Limited 343,288,860 A shares k
IEREE)BRAE] AR
6. Aerospace Capital Holding Co., Ltd. 99,088,580 A shares
MRIREERBERA AR
7. Sinotrans Air Transportation Development Co., Ltd. 83,157,894 A shares
PINEEEERERNDERAF AR
8. China Construction Bank — CIFM Alpha Stock Securities Investment Fund 36,441,131 A shares
PEERRT - LRERMBEREUESFREES AR
9. Bank of Communications — Hua An Strategy Selective Equity Securities Investment 30,000,000 A shares
Fund AR
RBRIT-ELZRBBERFUIFFRERES
10.  China Minsheng Banking Corp., Ltd. — Orient Selective Mixed Open-end Securities 28,009,934 Ashares
Investment Fund AR%

FERERTROABRRR -RIBRESUHIAESRAES

Description of any related pariy' or conceit par’c'
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‘eﬁeemego Sh =

standards.:

In accordance with the requiréments of Seo’tion’SOSA; ,
Company Manual, the followmg is-a summary-of ’the',]‘ nifi
" between the Company’s corporate govemance praotr Ses:

to befollowed by u.s: compames under the NYSE’s fistin

.ﬁﬁ<%ﬂ?{]xﬁﬁﬂth-}¥ﬁﬁ>%303A TFERBE - &
‘,’A—]mﬁe,/nmfﬁﬁ@ﬁi% ;Aé?ﬁ}&flﬁﬂ’]%ﬂ%’]ﬁ%ﬁﬁt
' %ﬁﬁ'}ﬁﬁﬂﬁiu EE%E?DT ‘

at least one of whom must have approprlate pr EAWNGIIEER *ﬁr‘i‘ %ge ﬁ@%ﬁ?ﬁiilﬁﬂﬂ%% %
or accounting or related financial management expertise i BuEsiEs fJZ((J:?ﬁ%E I YETHE HOBSIE
currently has four independent non-executive: Dlrectors ut : loven = 1EE A ,ﬁ%’)&gﬁﬁtﬁm 7?%%‘]&%? EEREie ]
Directors. The standards.for. establishing mdependef Ce ¢ : 1FM)E303A. 3KER LT AREAEY
the Independent Dlrector Gurdance of the Lrstmg 7 :AzﬁHiiF%l —Eéﬁ)ﬁﬂﬁﬁﬁﬁ ﬁ&t %EFH E’JEF' Eip e

management partrclpatlon.,The ,Company is not'rl g
PRC law to hold such executive séssioris. :
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. Sectron 803A 04 of the NYSE Llsted Company Manual provides: that listed
companles must have a nomlnatlng/corporate governance committee

R ‘compOsed entlrely of rndependent directors. The establishment of the

Normination Comimittee was considered and resolved and. its charter was
: passed at'the thrrd regular meetlng of the f fth 'session of the Board held on 28
April 2009, The merging of the Nomlnatlon Commrttee and the Remuneration
. and Apprarsal Committee into'the Nomrnatrons and Remuneratlon Committee
gwas agreed at'the 36th: ordrnary meetrng of the fifth session of the Board
“held-on.19 March 2010:and the “Working Rules of the Nomrna‘(rons and
Remuneratlon Commlttee ‘Was. passed. The Nomrnatlons and Remuneratlon
i ‘,Commrttee consists. of three members two of which are- rndependent non-

E ‘ 'executlve Drrectors of the Company Sectron 303A.04 of the NYSE Listed

Company Manual also provrdes that the: nomlnatlng/corporate governance

commrttee of alisted. company must have a wrrtten charter that addresses’

the commrttee s purpose and responsrbrlrtres whrch rnclude among others,

the development and recommendatlon of corporate governance gurdelrnes io

the listed company s board of drrectors The Board is directly responsible for
developrng the Company s corporate governance gundelrnes

Sectron BOSA 05-0f the NYSE l_rsted Company Manual provrdes that listed
: companres must have'a compensatlon committee composed entlrely of
‘mdependent directors; Under the Listing Rules, a majonty of the members of
the remuneratron committee must:be lndependent non-executive directors.
The mergmg of the Nomrnatron Committee and the Remuneration and
prpralsal Commrttee into the Nomlnatrons and Remuneratron Committee

. was agreed at the 36th ordrnary meetrng of the frfth session of the Board held

~on 19 March 2010. The Nominations and Remuneration Committee of the
: Company is: composed of two mdependent non executlve Directors and one
~Director.” " : ' :

~ Section 303A.10 of the NYSE Listed Company Manual provides that listed
e companres ‘must adopt and dlsclose a code of business conduct and ethics
for directors,: offrcers and employees As req‘ ed under the’ Sarbanes—Oxley

1 ‘Act of 2002, the Company has adopted a code of ethrcs that:is appllcable to

. the Company s Directors, Superwsors Presrdent ‘Chief. Financial Officer. and
: other members of seénior management

PRE#E‘MPTIVE RIGHTS

*Under the articles of association of the Company (the “Articles of

" Association”) and the PRC faws, no pre—emptlve right exists, which requires
the Company to offer new shares to its exrstlng Shareholders on-a pro rata
" basis.

i ?SUFFICIENCY'VCF‘PUBLICFLOA‘T

: Based on rnformatlon that i is publrcly available to the Company and within the

- kniowl edge of the Dlrectors as at the latest pract|cable date prior to.the issue

S of this annual report the Dlrectors believe that.the Company has at all times
during the -year. ended 31 December 2012 marntamed the relevant applicable:

E minimum percentage of lrsted securrtres as prescnbed by Rule 8. 08(1 @) of the
Lrstrng Rules i
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Names, relevant mformau
Supervisors and members Of s

December 201 D areas fol{ows ;

BIFITES

Number of listed

=+N\H

A shares of Capacity in
the Company which the
held - personal A shares Effective date and expiry
Name Position Age interest (shares) were held date of appointment
A TRBAR
i3 B £ RE-EAERR)  FEARSH | ERIEAN

Liu Shaoyong Chairman 54 0 28 June 2010 28 June 2013
21453 BEER —E-ZFA —E-ZFA
~—+NR e AN =!
Ma Xulun Vice Chairman BIE S & 49 0 11 November 2011 28 June 2013
HER —T——&4+—4 —T-ZFXA
+—A —+/\H
President #4128 28 June 2010 28 June 2013
ZE-EFARA ZT-=FXA
sy AN —t+/MR
- XuZhao Director 44 0 28 June 2012 28 June 2013
3] ) =E-—-FXA ZB-ZFX<A
ot AN =! bty Y=
Gu Jiadan Director 57 0 28 June 2012 28 June 2013
BES EF —B——FXA =E-Zf4XA
=+NA —+AR
Li Yangmin Director % 50 3,960 (Note 1) Beneficial Owner 29 June 2011 28 June 2013
FER (®1) ERBAA —T——FXfA ZZ-ZEXB
—t+hA —+NH
Vice President g484512 28 June 2010 28 June 2013
—T-FEXA =—T-=F1A
=—t+AR =+NR
Tang Bing Director B 46 0 28 June 2012 28 June 2013
=3 —E—FRA ZE-Z%,A
Z+N\B =+NH
Vice President Sll4258 18 28 June 2010 28 June 2013
—E-ZEFXR ZT-=FX<A
—+AR e JAN=!
Luo Zhuping Director €% 60 11,616 (Note 2)  Beneficial Owner 28 June 2010 28 June 2013
ERT (#82) BEHEEA ZE-TFRA ZE-=F51A
—+/\H —+AR
Board Secretary, Company 28 June 2010 6 April 2012
Secretary ZE-TFXA ZE-ZfMA
EEelE  RRNE =+N\B ~H
Sandy Ke-Yaw Liu  Independent non-executive 65 0 28 June 2010 28 June 2013
BnE Director “E-2FEXA ZZ-=%5A8
=+N\A
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Number of listed

A shares of Capacity in
the Company which the
held - personal A shares Effective date and expiry
i Name Position Age interest (shares) were held date of appointment
AR RRBAR
% B % BE-EARSR)  FSARSSH R AL
- Wu Xiaogen independent non-executive 47 0 28 June 2010 28 June 2013
RER Director ZT-TERA ZE-=F7A
BUFNTEF =+NR —t+N\HB
k Ji Weidong Independent non-executive 56 0 28 June 2010 28 June 2013
R Director —E-TFRA —E—=%XA
i BUFMITES —+N8 iy ANE!
: Shao Ruiging Independent non-executive 56 0 28 June 2010 28 June 2013
T RS Director —E2-TF5<A —F-=FRA
' BUFNTESR —t+/\H —+NH
- Yu Faming Chairman of the Supervisory 59 0 29 June 2011 28 June 2013
TR Committee —T——F5<A —E-=F7A
EFxeTE —+hA s AN =
. XiSheng Supervisor 50 0 28 June 2012 28 June 2013
ER Ex KA —Z—=%5AR
; =+/AR =+AAR
" Liu Jiashun Supervisor 56 3,960 (Note 1) Beneficial Owner 28 June 2010 28 June 2013
- BIRIE 2% (1) ERERA ZE-TFERA —E-=FX
: bty AN = —tNB
. Feng Jinxiong Supervisor 51 0 28 June 2010 28 June 2013
-y 2 ke S S ZE-=F5XA
~+NB —t+N\B
Yan Taisheng Supervisor 59 0 28 June 2010 28 June 2013
BRE B : —T-TF5~A —ZT—=%5XA
iy A= —+/H
Shu Mingjiang Vice President 45 0 13 December 2011 28 June 2013
£TERIT BlagE —T—%+=A ZE—=F5A
+=H —tAH
- wu Yongliang Vice President 2484512 50 3,696 (Note 3)  Beneficial Owner 13 December 2011 28 June 2013
i RKR (s%3) EXBBEAN —T——&+-7 —T-=%FA
+=H —+AR
Chief Financial Officer B 751825 28 June 2010 28 June 2013
—T-TEXA —T—=&5A
—t+NH —t+NR
Tian Liuwen Vice President 54 0 13 December 2011 28 June 2013
Bx Bl —2—%+=RA —T-ZFXA
+=H —+AB
: Wang Jian Board Secretary, 40 0 6 April 2012 28 June 2013
pakic4 Joint Company Secretary —ZE——&mA —T—=FXA
ExenE BMEATWE B —t+AB
. Total - - 23,232 - -
A
[=N-]

‘39



CHINA EASTERN AIRLINES CORPORATION LIMITED HERFMERMBERLR

REPORT OF DIRECTORS 0/t
e P H IS
EFeREE +
Note 1: representing approximately 0:000035% of the Company’s toial issued shares as 181 HARRRZT—ZF+-A=+—HEBTRHER

at 31 December 2012 #70.000035%

Note 2: representing approximately 0.0001% of the Company’s total lssued shares as - - #IB2 : HAATR T —F+-A=+—RDEITRHEE
at 31 December 2012 : #90.0001%

Note 3: representing approximately 0.000033% of the: Company’s total issued sharesas - 383 EARFIR-BE——E+-A=+—BERTRIEH
at 31 December 2012 #90.000033%

H Shares Appreciation Rights HEZ R I ERE

RoZE—ZF+—AhB  RAARBREAEEZEAT
CPERFHEROBAERA THH’iﬁﬁmiﬁﬁ{E%E‘féw * LATE)
FATIHTEES  SREEAR - EEEBRMLLEM

On 9 November 2012, the Company’s general meeting approved the “H
Shares Appreciation Rights Scheme of China Eastern Airlines Company
Limited” with an aim to provide medium to-long term incentive.to certain

Directors, senior management, key technical and.managerial personnel of the

Company and promote the continuous development of the busiriess of the

Group.

As at 31 December 2012, the particulars of H shares appreciation rights
granted to the Directors and senior management were as follows:

=

KA R BB AR E I R

ZE-—F+A=+—H AARTEERER
EEABRIMNHRBRRISERFENT

The proportion of
Number of shares shares appreciation The proportion of
appreciation rights granted shares appreciation
rights granted to total issued rights granted
(Ten thousand share capital of to total issued
Name Position shares) the Company H Shares
BT8R BYEE
sl - LEATECRT HERT
HE B (&) RAEE A HER B & LE 5
1 Liu Shaoyong Chairman 100 0.0089% 0.0286%
BlRE BEER
2 Ma Xulun Vice Chairman, President 100 0.0089% 0.0286%
HEMm BEER  BKE
3 Xu Zhao Director 86 0.0076% 0.0246%
RIR B
4 Gu Jiadan Director 86 0.0076% 0.0246%
BEER =
5 Li Yangmin Director Vice President 86 0.0076% 0.0246%
FER Bx - Rlerr
6 Tang Bing Director, Vice President 86 0.0076% 0.0246%
BE BE BlEsE
7 Luo Zhuping Director 86 0.0076% 0.0246%
BT X
8 Shu Mingjiang Vice President 71 0.0063% 0.0203%
£FERIT Bl
9 Wu Yongliang Vice President, 71 0.0063% 0.0203%
RKER Chief Financial Officer
BlRKIE - BISEE
10 Tian Liuwen Vice President 71 0.0063% 0.0203%
HEX Bliasgie
11 Wang Jian Board secretary, Joint Company 57 0.0051% 0.0163%
pasicd Secretary

BE=ghE BELAWE
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Brief btographtoal detarls in respect of sach of the’ Dlrectors Supervisors-and
p members of Senror management of the Company are as follows:

: r'Mr Llu Shaoyong is currently the Charrman of the Company and president

. - and deputy party secretary of CEA Hold;ng Mr. Lrubjorned the civil aviation
industry. in-1978 and was appointed as vice president of China General -

Aviation Corporatron deputy director. 'of Shanxi Provincial Civil: Aviation

- Administration of the PRC generat manager of the Shanxi: Branch-of the -
- Company,- ‘and: d|rector general of Flight Standard Department of CAAC: Mr::

- Liu served as President of the Company from:December. 2000 to. October
2002, vice minister of tha CAAC from-October 2002 t0 August 2004,

S presrdent of China Southern Al Holdmg Company from August 2004.t0

December 2008, ‘chairmarn of Chma ‘Southern Airlines Co:, Ltd {a. company
« - ulisted on the Shanghai: Stock Exchange and the Hong Kong Stock Exchange)' :
‘ 'lfrom November 2004 to December 2008. tn December 2008, Mr. 'Liu was
o appornted as president and deputy party secretary of CEA Holding; and -

‘ became the Chairman of the Company since 3 February 2009: Mr. Liu is also
currently the board -member of Internatronat Air Transport Assomatron the

““board member of Association for Relations Across the. Taiwan Strarts and -
the vice chavrman of the first sessron of the supervrsory commlttee of China’ s
Ltsted Companies Assocratlon ,Mr Liu graduated from the Chlna Civil Aviation .
" Flight College and obtained an Executive Master of Business Administration -
(EMBA) degree from Tsrnghua Umversrty Mr. Liu holds the title of commandtng -

prlot

2 f,Mr. Ma Xulun is: currently the Vrce Charrman Presrdent and Deputy Partyv
o Secretary of the Company, and party secretary of CEA: Holding. Mr. Ma was..

el ‘:prevrously vice: presrdent of:China: Commodltles Storing and Transportatlon] ;

U YCorporatron deputy dlrector general of-the Finance Department of the CAAC " &

and:vice presrdent of Air China Internatronal Corporatron Limited.In 2002, after

“the. restructunng of. civil-aviation lndustry he was: appointed:as vice president
. of general affairs of Air China International Corporation Limited. Later on, Mr.

Ma served as president and deputy party secretary of Air China International
: '~Corporatson Limited {a- company listéd: on'the. Shanghal ‘Stock ‘Exchange and

. i the Hong Kong Stock Exchange) from September 2004 to January 2007. Mr.

: gMa became a party member of. Chrna Natlonat Avratron Holdmg Company

- China National Aviation Holding

S Party Secre fary of: the { ompany nd- deputy party secretary of CEA: Holdrng

2012 Mr. Xu graduated from.Ch

g accountmg, and holds a
) master's degree: Mr, XU is qualified as an englneer and an accountant and is
Wed oertrﬁed pubho accountant in the PRC. ‘
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fber 2008 ‘and deputy general’ manager of:

ompany from January 2007 to December, o
a:was: appomted as President. and Deputy :

nce. February 2009 Mr. Ma has become a Director of the Company. Mr. Ma -
rved as party secretary of CEA Holdrng and Vice Charrman of the Company: - -

' September 2009 He has served as' a Drreotor of the Company srnce June, :
ing University, majorlng in moulding, and:
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Mr: Gu Jnadan is currently a Drreotor of '
a party member of CEA Holding Mr Gu wasfh
the general manager and the party secreta' of
of Shanghai Airlines Co., Ltd: ,@ﬁnfﬂﬁﬁ E
August 2009, he was a party member and vice
Co., Lid.. From August 2009 to January 2010,

- E '&¢ﬁ1§$ HEER - BlEgEER
 REERERE - THRER— ANEEMARME @
r”iAiﬁ&ﬁﬁgma%Mﬁﬁm%%ﬂﬁ
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T —EL AREAA
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~i&$27i§ oE®E B
E—AEREM(AAANKBAR)
§$E = "%%#Eﬁl%ﬁﬁ ﬁﬁﬁiﬁné
ﬁﬁﬂmwikﬁéme B

a

from February 2012'to January 2013 Mr Lu gradu‘
~Polytechnical Unrversrty wrth a master s degr
engineer. : :

-EE?&EEEZK’D\?E% ml%@riéﬁii ERERKER
NEENMARSE @ SEREERT
‘ ?éﬂ@ﬁ(*?‘iuﬁﬁ) REE
“Eﬁﬂn’“ﬁﬁﬁz_\‘] iiﬁo

kgﬁﬁ&ﬁ§¥ %ﬁ¢MK %E%%Iﬁ%ﬂ
IBABE A BEASEE SR B A THEREMBAS

Yat-sen University and an EMBA degree from the School of Economrcs and
Mariagement of Tsinghua Unrversrty s T '
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Mr. Ji Weidong is currently.an Independent Nonéexecutive‘Director ofithe
Company. Mr. Ji was an associate professor.and professor at the School of
Law of Kobe University;, Japan. Since 2008; he has been the dean-and chair

professor of Koguan: Law School of Shanghai Jiao Tbrig UniVersity. In add’itibn, ’

he is currently an honorary professor at Kobe University, Japan. Mr. Ji
graduated from the Department of Law of Peking University. Mr. Ji completed

his Master and Doctoral Degrees in Law at the Graduate School of Kyoto. -

University, Japan and obtained his doctoral degree from Kyoto University,
Japan. From September 1991 to July 1992, he was a visiting scholar at
Stanford Law School. )

Mr. Shao Ruiging is currently an‘Independent Non-executive Director of the :

Company. Mr. Shao was deputy dean and dean: of the School of Economics
and Management of Shanghai Maritime University..He.served as deputy dean

at Shanghai Lixin University of Commerce since March 2004, and was-also a ..

professor in accounting and mentor to doctoral students. From June 2007 to
August 2011, Mr. Shao served as an external supervisor of China Merchants
Bank Co., Ltd. (a company. listed on the Shangha‘iStCok Exchange and the
Hong Kong Stock Exchange). Mr: Shao served as an-independent non-
executive director of SAIC Motor Corporation Limited (a company listed on
the Shanghai Stock Exchange) from June 2008 to May 2012.Mr. Shao was

awarded the special allowance by.the State Council of the PRC in 1995. He::

is currently a consultative committee member of the Ministry of Transport of
the PRC, as an expert in finance and accounting: Mr. Shao graduated:from

Shanghai Maritime University, Shanghai University of Finance and Economics

and Tongji University with a Bachelor Degree in Economics, and ‘Master- and
Doctoral Degrees in Management. Mr. Shao has spent two and a half years
studying and being senior visiting scholar in the U.K. and Australia;

Mr. Yu Faming is currently the Chairman of the Supervisory Committee
of the Company, and a party member and the head of party disciplinary

inspection group of CEA Holding. Mr. Yu served as deputy head of theSUrvey’
and Research Department of the Policy Research Office of the Ministry of -

Labour and Human Resources of the PRC, head of the Integration Division
of the Department of Policy and Regulation of the Ministry-of Labour of the
PRC, deputy head-of the Labour Science Research Institute of the Ministry of
Labour of the PRC, deputy head and head of the- Labour Science Research

Institute of the Ministry of Labour Protection of the PRC and head of the -
Training and Employment Department of the Ministry of L.abour Protection

of the PRC. From June.2008 to May 2011, he served _aghéad Qf.’t‘h‘e

Employment Department of the Ministry of Human'Resources and Sopfial‘: -
Security of the PRC. Since May 2011, he has been party member and head of

party disciplinary inspection group of CEA Holding: Since June 2011; he has

served as the Chairman of the Supervisory,Cbmmittee of thepompahy. Mr..

Yu graduated from Shandong University majoring:in: philosophy. He hqi‘ds:the
title of associate research feliow. : AL :
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Mr. Yan Taisheng is currently a Supervisor.and the Vice: Chanrman of the
Labour Union of the Company. Mr. Yan Jomed the civil aviation industry:in
1973, and served as Chief of the Board Secretariat of the General Office of the

Company, general manager of 3§ R A %25 (Shanghai Civil Aviation:
Dong Da: Industry Company) and Deputy Head and Head of the Genéré}[@ﬁi@ .
of the Labour Union of the Company. He has been the Vice Chairman of the -
Labour Union of the Company since 2005. He served. as a Supervisor'sincej ;

March 2009. Mr. Yan graduated from East China'N'orma! Univ}e’rs,ity.y i

Mr. Shu Mingjiang is currently a Vice Presmlent of the Company Mr: Shuf«l
joined the civil aviation industry in 1989, He served as vice president of. generalz
affairs of -8R FRITEIIER AT (Shanghai Eastern ‘Flight Training Co.;
Ltd.), a subsidiary of the Company, Deputy Head-of the Safety Monitoring;

Division, Vice Manager and subsequently Manager of the Safety Monitioririg

Department of the Company, Deputy General Manager of the Shanghai Flight
Division of the Company and Vice President of the“Yunnan Branch of the
Company. From November 2006 to December: 2009; he was the Chlef Pllotf
and General Manager of the Operating Control Division of the Companyvv From :
December 2009 to November 2011, Mr. Shu was President of the Beiling
Branch of the Company. He has been a Vice President of thefCQmpany ;
since December 2011. Mr. Shu graduated from the Flight Cvollegemof Civil:
Aviation Flight. University of China, majoring in.aviation ﬂying, and-obtained . - -
a Master in Flight Safety Management jointly held by: Civil Aviation Upiyeksity '

of China, ENAC, France and ENSICA, France, and an Executive Master of

Business Administration (EMBA) degree from School of Management of Fudan:

University.

Mr. Wu Yongliang is currently a Vice President and Chief Financial Officer
of the Company. Mr. Wu joined the civit aviation industry in 1984 and ‘'served
as Deputy Head and subsequently Head of the Finance Department of the
Company, Head of Planning and Finance Department of ‘the ,Co’r}bnpa'ny and

head of the Finance Department of CEA Holding. From 2001 to Maroh ,2009,:
he served as deputy chief accountant and head of the Finance Department
of CEA Holding. From April 2009 onwards, he has served as Chief Financial
Officer of the Company. He has been a Vice President of the Company

since December 2011. Mr. Wu graduated: from.the Faculty of Eco’no;mic
Management of Civit Aviation. University of China, majoring in planning and
finance. He also graduated from Fudan Univeﬁrsity, majoring-in business

administration (MBA). Mr. Wu was-awarded the postgraduate qu‘aIViﬁ:catibn and -

is a certified accountant.

Mr. Tian Liuwen is currently a Vice President of“the‘Company ‘and presidént*
of Shanghai Airlines. Mr. Tian served as manager of the Beij mg Sales'.
Department under the Marketing and Sales Division of China General Av:atlon‘ -
Corporation. He was also the Head of the General Manager Office and'
Chairman of the Labour Union and Deputy General Manager of the Shanxi-
o Ezkﬁﬂitﬁ\%i&%%%éﬁi  CRBNAF-AREPER

Branch of the Company. From June 2002 to January 2008, he was the Vice
President and subsequently. President-of the H‘ebeiBranch of the ‘Co‘mpany.

" From April 2005 to January 2008, he was President of the Beijing Baéé of the:

Company. He served as general manager of China Eastern Airlines Jiangsu

Co., Ltd, a subsidiary of the Company, since January:2008.. Since DeCember ‘

2011, he has been Vice President of the Company and préSident of'Shanghai
Airlines. He obtained an EMBA degree from Nanjing University-and is qualified
as senior economist.
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Mr. Wang Jlan 48 ourrently the Board Secretary, Joint Company Secretary
and the Head of the Board seoretanat of the Company Mr. Wang joined the
Company in 1995 and served as, Deputy. Head of the Company s office and
Deputy General ‘Manager of the Shanghai Busmess Office of the Company.
From:September 2006-to-May 2009, he was the deputy general manager in
" the Shanghai Base of China Southem Airlines Company: Limited (a company

listed on the Shanghai Stock Exchange and the Hong Kong Stock Exchange).

’ Since May 2009, he has served as the Head of the Board secretariat of the
: Company He was.a representatrve of the Company’s Securities affairs from

. May 2009 to April-2012. He was appornted as the Board Secretary and Joint
Company Secretary of the Company in April 2012. Mr. Wang graduated from "~

Shanghaidiao Tong UniVersity~and has :an MBA postgraduate degree from
East China University of Science and Technology and an EMBA degree from
: Tsmghua University as well asa qualn‘rcatron certrflcate for board secretanes of
listed companies rssued by the Shanghar Stock Exchange.

Mr. Ngai Wai Fung is currently a-Joint Company Secretary of the Company.
Mr. Ngai is a fellow and vice president of the Hong Kong Institute of Chartered

+Secretaries, and-a fellow of the Institute of Chartered Secretaries and -

Administrators in the United Kingdom. Mr. Ngai is currently a director and
" chief executive officer - of W Corporate Services Group Limited. Mr. Ngai has
- become an adjunct professor of the Faculty of Law.of Hong Kong Shue Yan

Unrversrty in September 2012 He was appomted as a non-official member of

the Worklng Group:on Professional Serwces of the Economic, Development
o Commrssron by the chief executrve of the Hong Kong Spe0|al Administrative
: «Regron and also.a commlttee member of Qualification and.Examination
. ‘Board by the Hong Kong lnstltute .of Certlﬂed Public Accounts in-January

2013, He used to serve as Jomt company secretary in-several companies and
“'has rich experience in being a ‘company secretary; as well as in-enterprise
: management legal matters, finance and.corporate governance..He is-also
‘a member of the-Hong Kong Institute, of Certified Public Accountants and

a fellow of the Assocratron of Chartered Certrﬂed Accountants in the United

,‘Krngdom In Apnl 2012 Mr. Ngar was appomted as the Joint Company

Secretaw of the Company. Mr. Ngai has a Doctorate in Finance from the
: Shanghai Unrversrty of Finance and Economrcs a Master in Corporate Frnance
- from'the Hong Kong Polytechnlc Unrversrty, an MBA from Andrews University
in the Umted States.and a Bachelor's degree (Honours) in Law from the
Un:versrty of Wolverhampton rnkthe United Klngdom, .

Each: of: the rndependent non executrve Drreotors has issued a confrrmatron in

respect of the fac’rors set outin the Llstlng Rules conoemtng his mdependenoe -
“pursuant to Rule 3. 13 of the Listing Rules. The Company considers all of the

‘ rndependent non—executrve Dlrec‘rors to be rndependent
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CHANGES IN THE MEMBERS Of
AND MANAGEMENT PERSONNE

Appointment
R

Name

3]

Xu Zhao
e

Gu Jiadan
BEEN

Tang Bing
=3

Xi Sheng
B

Wang Jian
Pl

Ngai Wai Fung
BRI

Resignation
BE

Name

BE

Luo Zhuping
BRF

Date of appointment

AR

28 June 2012
—E——FXA=ZFNHRH

28 June 2012
—ZE-—FxA=+NH

28 June 2012
ZE-ZHERAZHNH

28 June 2012
—E-ZHRAZTNAR

6 April 2012
ZE-"FNARHE

6 April 2012
—ZE-—FWMEKA

Date of resignation

BAERMY

6 April 2012
—E-—FMAKRE

Approval Organization

RERE

2011 annual general meeting

—T—FERRXRE

2011 annual general meeting

T —HFEREAE

2011 annual general meeting

—F—FEREAR

2011 annual general meeting

- —FERRAE

13th meeting of the sixth session of

the Board
FAEEESEIBLGE

13th meeting of the sixth session of
the Board
FREERGEIBREGH

HE BOARD BHEAEEBAZLBER

Position

L2

Director

BE

Director

BF

Director

=

Supervisor

s

Board Secretary, Joint Company Secretary,
Authorised Representative in Hong Kong

EZSNE BEATWE  TERERER

Joint Company Secretary
B REARWE

Position

BB

Board Secretary, Company Secretary,
Authorised Representative in Hong Kong

BERENE  ATNE  TERERR




ANNUAL REPORT 2012 %

REPORT OF DIRECTORS 0h3
EEEWRES

P RéCTOF?S OR *ET)?J:W%EE'J%@.&B.(i’){t;%2§$§jz
13. 1B<)OFTHE EEEEay |

= 7%?5%%5‘65%‘ T—_¢+ AREELE
a ﬁﬁﬁﬁe%mﬁ[ﬂﬁ‘d}j(ﬂiﬂjﬁ’lmgz_\ ABITES
: = _$ ﬁﬂTﬁ#E*hﬂn(KA?E’JWE

“¢ BB LA
—— -+ ARBERES

AATRUAGTEBRBRAEN B FEAT
BEETELMEIRAERAR(—RE LERERS
BB LA B TES -

AANB AN TEEBRE AL R S - —E T AT
RE L5)T8 SR ARAR (K LEESS
ERORTBTEREE .

EE GHEH . BSAEREEA

 none of the D;rectors, BRULFBBECEF (TRER EENEREEAR
nlor, management of the  BEEERZIN R=ZB——F+=A=+—H A27A
2 ﬁif—%ﬁﬁﬁ CEEREREBABRRESA M
B ABRNARR R/ REAAEREE(EERESR

S HRE R %XV%)ZH&(}J *E@ﬁﬂﬁ@&/‘ﬂ;#%(?ﬁ’f—
BAME ) A REES R IEOIEXVEETRSH A
ﬂﬂiﬁj&ééwxﬁﬁ&&é IR BBB SR EEH
‘E'J Eﬁ*ﬁﬁnﬂﬁm%m"&/ﬁ%(@?ﬁ

,#gA.ﬁﬁ%&wﬁw@ﬁ@ﬁﬁw&&&ﬁﬁ
;@%mmﬁﬁ) j@ﬁtﬁﬁ%%ﬁ+«th7

ﬁﬁmﬁﬁﬁ = —si-p= + a

ﬁma%&ﬁignyw S A2
ARER - EE EA@&/%&MWE@

;ﬁ‘ﬁfﬂﬁ%ﬂ@%mAiﬁﬁﬁﬁﬁﬁ%ﬁ#m%

i : ’i‘u’z‘tﬁlﬁﬁ 2R %%i%@ﬂﬁ?%) HREBEAE

: &%EHS‘&E(%%) FERBEE(RAREREER)

~~—“ﬁ5&}¥§%$(&$)ﬁﬁiﬁﬁ$@ﬁ§ mE MEEES
RERE S R R RGIEXVERE2 X35 ”E{I;RX/EWZSA‘]
BESBSITRBNAA TG ES -

kand3of Par'tXVof ‘ : :

:the SFO

49




CHINA EASTERN AIRLINES CORPORATION LIMITED HREEAMERGHERQF

REPORT OF DIRECTORS
EFEWREE

SERVICE CONTRACTS OF DIRECTORS AND
SUPERVISORS

None of the Directors or Supervisors has entered into any service COntra;:t
with the Company, which is not terminable by the Company within one year
without payment of compensation (other than statutory oompensation).

INTERESTS OF DIRECTORS AND SUPERVISORS
IN CONTRACTS

None of the Directors or Supervisors had a material interest, direbtly or
indirectly, in any contract of significance to which the Company or any of its
subsidiaries was a party to during the Reporting Period (the term ‘oontfact'of
significance’ having the meaning ascribed thereto in‘paragraph. 15 of Appendix
16 to the Listing Rules).

REMUNERATION

Directors and Supervisors

Details of the remuneration of Directors and Supervisors are: set out in note 9 .

1o the financial statements prepared in accordance with IFRS.

H Shares Appreciation Rights Scheme

Details of the grant of the H shares appreciation rights of the Company-are set
out in the section headed “Report of Directors—H Shares Appreciation Rights”

of this report.

Employees

As at 31 December 2012, the Group had 66,207 employees; a majority of:
whom worked in the PRC. The wages of the Group’s employees’ generally )

consisted of basic salary and performance-based bonus.
MEDICAL INSURANCE

The majority of the Group’s PRC employees participate . in the médical
insurance schemes organised by the municipal governments, under. which

the Group and its employees are required to contribute to the schemes:
approximately 12% and 2%, respectively, of the employee’s basic salaries. For

those employees who participate in these schemes; the Group has no other
obligation for the payment of medical expense beyond such contributions.
For the year ended 31 December 2012, the Group’s medical ihsurénoe
contributions charged to the income statement amouhted to RMB391 ‘million
(2011: RMB374 million).

BANK LOANS AND OTHER BORROWINGS
Details of bank loans and-other borrowings of the Companyandkthe Group

as at 31 December 2012 are set out in note .34 to-the financial statements
prepared in accordance with IFRS.
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CONNEGTED TRANSACTIONS‘: :

On'4 November 2011, in order to.be more fooused oon the core -aviation
business and the related business of the Company, the Company
entered into an equity transfer agreement with HBRMREERA

(Shanghai Eastern Airlines Investment Co., Ltd y) (“SEA Investment’f) )
pursuant to which the Company agreed to-transfer 5%. of the equity

interest in RATEHEERE R A B (CEA Real Estate Investment Co,,

Ltd.) (“CEA Real Estate Investment“) held by the Company to SEA
Investment. SEA Investment agreed to:pay a sum'of RMB100,663,590-

in cash to the Company, subject to modification, as the consuderatlon
for this transaction. SEA Investment, which is-a wholly- owned sub&dtary
of GEA Holding (a substantial shareholder of the Company),is a

connected person of the Company and thus, the transaction constitutes -

a connected transaction of the Company. The transaction completed

in 2012. For additional details, ;please refer to' the announcement of the

Company issued in Hong Kong dated 4 November 2011.

On 22 August 2012, in order to manage and conduct internal integration
of the Group, the Company éntered into an equity transfer agreement

with CEA Holding, pursuant to which the Company agreed to acquire
20% equity interests in China United ‘Airlines from: CEA Holdlng in

consideration of RMB83,951,873.97 (the- “China Unlted Alrlmes
Acquisition”). As CEA Holdingis a controlllng shareholder of the

Company, the China United Airlines Acquisition’ constltuted a conneoted‘k
transaction of the Company. The China United Airlines Acquisition has

completed and China United" Airlines is now a wholly-owned subsidiary
of the Company. For details, please-refer to the 'announo‘ement of the
Company issued in Hong Kong dated 22 August 2012. .

On 11 September 2012, CEA Holding end its wholly-owned subsidiary,
R RIZREREE QT (CES Finance Holding Co. Ltd) (“CES
Finance”) entered into an A shares subscription agreement (the “A

Shares Subscription Agreement”) with the:Company. Pursuant:

to the A Shares Subscription Agreement: (e). CEA Holding will, at
the subscription price of RMB3.28 per share, subscribe’in cash

for 241,547,927 new A shares with a‘total s’ubscnpftron price of
RMB792,277,200.56; and (b} CES Finance will, at the subscrlptlon price
of RMB3.28 per share, subscnbe in cash for 457,317,073 new Ashares

REXS

1

2.

with a total subscription. price of RMB1,499;999,999. 44 {the" “A Share : :

Subscription”).

Simultaneously with the entering into of the A Shares Subscription:
Agresment, CES Giobal, a wholly-owned subsidiary of CEA Holding,
entered into an H shares subscription agreement (the “H Shares -
Subscription Agreement”) with the Company. Pursuant to the H._-

Shares Subscription Agreement, CES Global will; at the subsorip’tlon
price of HK$2.32 per share, subscribe in cash for 698,865,000 new

H shares with a total subscription pnce of HK$1 621, 366 800" (the Ho

Share Subscription’).

As CEA Holding holds approximately 50.94% of the thenvissued share. :

capital of the Gompany, and CES Finance and CES: Global are wholly
owned subsidiaries of CEA Holding, each. of the A Shares- Subscription

Agreement entered into between () the.Company. and (ij). CEA Holding:
and CES Finance, and the H Shares Subscription Agresment entered .

into between (i) the Company and (i) CES Global constitutes a
connected transaction of the Company.: The purpose of the A Share
Subscription and the H Share Subscription is to improve the financial
position of the Company-and.in the long- term, enhance the Company’s
competitiveness and help ‘to improve its. operational position.
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: i:k; agreemen fwrth i@ﬁﬁmﬁtﬂﬂﬁ[ﬂ& V&) (Shanghar Avratron lmport.
: e SAIE" a non who!ly wned subsrdrary of CEAC

: & ZExp,ofrttCo

dated 6 December 2012

: ; tere‘d:into kan ‘equity transfer
agreement wrth FF.&&?;:“@??(%.)%@ T {China Ocean Shipping
*(Group) Company) (“COSOO Group")«) pursuant to which the Company

Bk agreed to. acquire 29.7% equrty int ’leste in Eastern Logrstlcs from
COSCO Group'in: consrderatro of: MB562 66, 000 (the “Eastern
p was a substantlai shareholder ,

Loglstrqs Acqu}usltrpn ) COSC, Gr»

b 7Company Accord gly istic :
: }"connected transactron of the Company The marn purpose of the Eastem‘
y 'Logrstrcs Aoqursrtron rs torntegrate the: frerght transportatron busrness of

the Group The Eastern Logrstrcs Aoqursmon has.completed and Eastern

: " Logrstros is now a wholly owned subsrdrary of the Company For details; o
o Vplease refer o the. announcement of the Company rssued in Hong Kong
dated 6 December 2012, S - :

S On’ 27 Decernber 201'2 Shang’hai‘ Tours; akwho!Iy owned-subsidiary .
of the: Company, entered rnto -an equrty transfer agreement with /T -

: }}ﬁ%a‘x é(%l)ﬁ BT (Eastern Arr Tounsm Investment Group Co.,
CLtd) (“Eastern Tourism”) and J:@ﬁ%ﬂﬁ,’“ﬁﬁﬁﬁ R AT (Shanghai

: ‘Dongmer Avratron Travel Co., Ltd) (“Shanghal Dongmel "), pursuant L
o ‘to-which Shanghar Tours agreed to acquire the entire equity interests
k -f|n ﬁy%%ﬂn ﬁa&ﬁﬁﬁu\_i (Xi'an. Dongmer Aviation Travel Co.,
‘“:Ltd) (“Xl an Dongmel”) from Eastern Tourism and Shanghar Dongmei
soine consrdera’non of RMBS 300 400 in total (the “Xl an Dongmel‘ :

i 'Acqursmon Y.
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 RBREARNS10551,000TARMKER LER

L %Hﬁlﬂ%ﬁﬂﬂiiﬂv‘ﬁﬁtﬁﬁmﬁﬂﬁEﬂﬁiibé‘)

(“Kunmmg Dongmei’ ) from Eastern Tounsm é : ,éﬁﬁﬂ‘ﬂg( Etﬁﬁiumj) 3 2

in consideration of RMB10,551,000 in total (th e “Kun

Acquisition”).

”ffn+a rmmmm%mm%ee
AR AF] (Shanghai Eastern Air Intemanonal Traf

Lid) (“Eastern Travel”) from Eastem Tou

a connected person of the Company under the I |st|ng Rue
Dongmel is mterested asto 72. 84% by, ,and is thus ane

EH%%H&E%&? .3E ,ﬂ%ﬁ‘]f%ﬁ B‘JZ%E,%H&%
: b iA{%ZK%E’JﬁEﬁ%ﬁ  FERARARRESR
Acqunsntton is to reorganise and xntegrate the tourusm busmess of the BHENERAZS=F—ATENDSE
Group. For details, please refer to'the. announcements of the Company o SR

issued in Hong Kong dated 10: January 2013

CONﬂNUWMSCONNECTEDTRANSACﬂONS

- ﬁ,,ﬁﬁt

The estimated transaction caps for -the contmu:ng connected trans ttons, :
which were considered and approved by the Board and at the"' : i
meetings of the Company, and their actual amounts |ncurred up.

December 2012, are set-out as follows: : B

The approved
Incurred up to 2012 estimated
31 December 2012 transaction caps

8=
- RALEN
+=A=+-8H —g-=f
Category - ML HREXZEELR
(RMB'000) (RMB’000)
(ARETT) (AR%TFT)
Financial services (balance of deposit) & RhIRIE (F3RER%E) 1,451,526 4,000,000
Catering services =B R 783,384 980,000
Import and export agency services i ORERK 78,756 98,300
Production and maintenance services EE RIS MR EHRIERSE 121,854 123,980
Property leasing MEHE 66,763 95,760
Advertising agency services BERERYG 38,846 46,000
Sales agency services (agency fee) SEHRRERE(RIESE) 19,836 96,000

Media resources operation services REERE AR 36,030 50,000

a0
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: On 16 January 2013 the Company entered lnto a supplemental agreement

“with, iﬂn% _ ,?%EEEE\EZ‘T (Eastern Alr Group Finance Co:, Ltd:)
i (“Eastern Fmance”) to: further regulate the balances of the Group s deposits
and loans: with:the: Eastem Frnance and lts subsrdlarres on a pre-condition

that the agreed maxrmum dally balance of each of the deposrts and the Ioans’
under:the fmancral servrces agreement dated 15 October 2010 remains:
unchanged For detalls please refer-to’ the announcement of the Company :

rssued |n Hong Kong dated 16 January 201 3

: For further. detalls regardlng the above contsnurng connected transactlons
please refer tothe Company s 201 O annual report

o " The Company s rndependent non executlve Dlrectors have revrewed ;such :

: contrnurng connected transactlons dunng the year 2012 and conflrmed that

L@ the transactrons have been entered rnto by the Group in the ordrnary and
‘ ’ 'usual course of its busrness ‘

(b) the transactions 'have'beenentered into either () on normal. commercial

kappropnate) rndependent th|rd partres and : e
o) :V'the transactlons have been entered lnto in: accordance wrth the relevant
i agreement governlng them on terms that are falr ‘and reasonable and in

the rnterests of the Shareholders as a whole s

For the purpose of Rule 14A 38 of the Llstlng Rules the auditors of the

i Company have carned out procedures on the above oonnected transactrons :
o dlsclosed herein for. the year ended 31 De

ber:2012 in: accordance ‘with
‘the Hong Kong Standard on Assurance Engagements 3000 “Assurance

7 Engagement Other Than Audlts or Revrews of H:storrcal Fmancaal'
: flnformatlon“ and wrth reference to Practlce Note 740 “Audltor’s Letterf
Loon Contmumg Connected Transactlons under the Hong Kong Llstmg :
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,terms or(ii): (where there are not sufﬂcrent comparable transactrons o

: to Judge whether they are on normal commercral terms) on terms no“ o
~Jess favourable to the Company than terms avarlable to or from (as:j s
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Rules” rssued by the Hong Kong Instltute of Certrﬁed Publlc Accountants and:: R

freported that ln respect of the above connected transactrons i el

by the Board :

- b ‘j for transactlons mvolvrng theprovrsron of goods or sennces by the
: “Group, nothrng has com 5 10-0ul (

i ’, ; :the pncmg pollcres of the ompa:

TR ,' accordance wrth the relevant ag ements governlng such transactrons
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a "nothlng ha's come: to our attentlon t’hat ‘cause’s’ usto believe ‘th'at: the : z
“dlsclosed contrnumg connected transactlons have not been approved -
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d. with respect to the aggregate amount of each of the contunumg
connected transactions ‘as'set out in the appendnx to this letter, nothing
has come to our attention that causes us to believe that the disclosed

continuing connected transactions have exc[:ee’dedfthe maximum
aggregate annual value disclosed in the previous announcement dated

060

d. REAMSHFRSERANEXSINALETS
BHTETEIEMSESRIBERESRERE
RPHLEREARTR_E-2F+A+RAR

| SERSERBARAMERSENAENEEL

O ReEe

15 October 2010:made by the Company-in respeot of each of the, s

disclosed continuing connected transactions.

In respect of each related. party transaction disclosed in note 47 »t:o the

financial statements preparedin accordance With IFRS, the Cornpany ’cOnfirms'~
that it has complied with the relevant requlrements under the Llstmg Rules {if:

applicable).

Save as disclosed above, the related party transa’otions et out in note 47 tor
the financial statements preparad in acoordanoe with IFRS do not constrtute‘ B
: . \Zﬁ@x% o

connected transactions under the Listing Rules.

STAFFHOUSWKEBENEHTS

Details of the Group’s staff housing benefits are- set outin. note 39 to the

financial statements prepared in accordanoe with IFRS.

MATERIAL LITIGATION

As at 31 December 2012, the Company was not mvolved in any htlgation ‘

arbitration or claim of material importance.

SIGNIFICANT EVENTS

1. On 23 March. 2012, the Company entered |nto a binding memorandum,
of understanding with Jetstar Am/vays Pty Limited:(a wholly owned:’

subsidiary of Qantas) for the estaplishment of a low- cost alrhne in

Hong Kong. On:24 August 2012, Eastern Al ,‘;Overseas (Hong ong)j

Corporation Limited-(“Eastern Air Overseas ‘a wholly owned
subsidiary. of the Company) entered into a shareholders agreement

with Jetstar International Group Holdlngs Coy, “Limited (“Jetstar‘
International”; a wholly-owned subsrdlary of Qantas) purstant to WhICh:
Eastern Air Overseas and Jatstar International agreed to'establish-a -

Hong Kong-based, Jetstar-branded low: cost. carner For detalls p!ease‘

refer to the announcements of the Company i nssued in: Hong Kong dated )

23 March:2012 and 24 August 2012.

2. .On 27 April 2012, the Company entered’tinto a pu‘rcha‘se‘agreement ;
with Boeing Company in Shanghai, China regardingthe: purohaee'of :

twenty Boeing B777-300ER aircraft. On the same date, the Company
entered into a disposal agreement with Boeing Company regarding the
disposal of five Airbus-A340-600 aircraft. For details, p!ease see the

announcements of the Company issued in Hong Kong dated 27 Apnl
2012 and 28 June 2012:and the circular of the Company dated 14 May o

2012,
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6. On 30 August 2012, the Board considered and approved the resolutron
of proposed amendments to the Artroles of Assocratron in relation'to
profit distribution. The resolution was oonsrdered and approved at the
Shareholders’ meeting on.9 November 2012, For detaris, please refer
to the announcements of the Company isstied in‘Hong’ KOng dated 30
August 2012 and 9 November 201 2 and the circular ‘of the Company
dated 24 September 2012.

7. - 0On 23 November 2012, the Company entered rnto a purchase :

agreement with Airbus SAS'in. Shanghai, China regarding the purohase

of sixty-Airbus A320 series aircraft. On the same date; the Company :

entered into a disposal agreement with Airbus SAS regarding the

‘disposal of eight CRJ aircraft and ten EMB- aircraft. For deteils, please

see the announcement of the Company issued in Hong Kong dated 23

November 2012 and the circular of the Company dated 26 November -

2012,

INDEPENDENTPMNQEXECUTNE[NRECTORSf

OPINION

Independent non-executive Directors have performed auditing work and

issued an independent opinion on the external :gu‘arantees the _Compeny]
has provided, as required by the relevant requirem’ents of the CSRC: The:

Company has strictly observed the relevant laws and regulations:as well asits
Articles of Association while it has also |mposed strict oontrol on the external
guarantees provided. Asat 31 December 2012, none of the Company and its
subsidiaries included in the consolidated financial statements has provided any
guarantee to the Company’s controlling shareholder and-other related parties,
other non-corporate bodies:and rndrvrduals ) o

AUDITORS

PricewaterhouseCoopers (Certified Public. Aocountants)eﬁnd

PricewaterhouseCoopers Zhong Tian CPAs Limited Company'(registered ;

accountants in the PRC) were the Company s rnterna‘uonal and domes’nc
auditors in 2012, respectively.

On behalf-of the Board

Liu Shaoyong
Chairman

Shanghai, the PRC
26 March 2013
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As at 31 December 2012, the Board consrsts of eleven Drreotors including  BE-E-—-—F4+ A=+ -BARRBEESRES
four independent non-executive Directors. At the Company’s 2011 annual -~ 487 * HF4RABYEHITES - RZE—-F XA
general meeting held on 28 June 2012, the Shareholders approved the CHNBRTN-F—FEREAE - ARARRL
appointment of Mr. Xu Zhao, Mr. Gu Jiadan and Mr. Tang Bing as Directors RREELE  BERLE  ERALBEALAENE
of the sixth session of the Board. All Directors shall-retire in the third-annual - BESEE A i%ﬂ'ﬁﬁéfff&%_ﬂﬂﬁfe‘ BRER K
general meeting following their appointment, but are eligible for re—electron : ,‘ﬁ_t;_EE {_zaﬂgﬁ BREELE - RESHNME - @
Names, personal particulars-and condmons of- apporntment of the Drrectors . A ﬁﬂ&&ﬁ&ﬁﬁﬁ%$ﬁ*§%38ﬁ °

are set out in page 38 of this report. 4

independent non-executive Directors shall possess specralrsed know "dge' ;-’2152/,\ ﬂﬁjﬁ_&tiﬂﬁﬁ%ﬁ{ﬁ;ﬁ%ﬂ‘]ﬂ%%ﬂ%% f&{f’ﬁ
and experience. They shall-be able to play their roles of supervis , ~zﬁz§ff}§§ﬁ'ﬁb$$ﬁ¥@ MESER  REBRENAD
balancing to the fullest extent to protect the interests of Shareholdel and. *aﬁggaﬂﬁ %%@;ﬂﬁ,ﬂﬁﬁ %= ?&iﬁ{’ﬁtﬂﬁ.ﬁl}@f
the Company as a whole. The Board considers that they hall be a BAETE 3 130 BB A B 83 - ARIR
exercise independent judgment effectively, which complies with :gurdelln; 3,13 b% ZIK ']E%M&Z@JE% BYEMIT

on assessment of independence pu‘rsuant to Rule: 3'13 of the Listing;

annual confrrmatron letters frorn each of the lnd
Directors. on their mdependence All Drrectors
non- exeou‘(rve Drrectors) are. appomted for a ter

a:wnazw Eaa«a

have any financial, business or famrly connectron Wrth one another

POWERS OF THE BOARD EEenR

On a periodic basis, the Board reviews the”rélevant performance against §$’§E%ﬁ§q‘%%%%BF?%E%]?EE&EE%?% BER
proposed budgets and-business. objectrves of each: operatmg unit. It also BREERT i{zﬁﬁgxﬁ{%g ®hHo @ﬁ :

exercises a number of powers retained by the Board, rncludrng the foliowrn g IR S

| REARBEAR  UERRAREETS

responsibility for convening general meetmgs and reportmg to' b
Shareholders on its work in-such meeting; !

—~  implementing resolutions passed in general meeﬁngs;» e

- deciding on the operatmg plan and mvestment propos !
Company; : .

~formulating the annual preliminary and finai budgetproposéls; ST

°7fffﬂiﬁaﬁﬁéaﬁﬁﬁaﬁalaaaa:‘

- formulating the Company’s profit drstrrbutlon proposal and e proposala : — : %ﬂEZSL\ﬁ]Bﬁ%IJ/F%JﬂEE)?%%Dﬁ%ﬁE}EE% i
to offset losses; : ~ ST AT A L B e T

-  formulating the Company’s proposa!s to.increase or reduce the,f — 3%1}%2}:7} "}i‘%‘j}ﬂ‘kﬁﬂ‘iﬁ&ﬁmmﬁﬁuﬁﬁé YN

registered capital and proposals to.issue debt seountres e . ‘IF#FJ’D‘:T %

- . drawing up proposals.for the Company s merger demerger and S ﬁiz&(&fﬁ?m@?jbﬁ'; BREES R
dissolution; : ~ ~ T : i :

~  deciding on the Company’s intermal mairragérjnént[sktrUGthjvr‘e; o i J&EZK ‘JWS’B E&%E‘]E&E i

- employing or dismissing the Company’s Presifdant :and:iBoardgsfecrefcary;; e E%Eﬁ%ﬁﬂ“%zﬁ'&?]%k&% EBEWE B
appointment or dismissal of the Vice President and Chief Financial RENRE  BENERRAQRSGKBRMNE.

Officer of the Company on:the nomination: of the Presrdent andthe e SR BT
determination of their remuneration;: »
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it formulating the basic management SySterns of the Company;
L formulattng proposals.to amend the Articles ,of Associatlon'
e dlschargrng any other powers and funot|ons granted in general meetmg

The Board and the relevant specrallzed commlttees are also responsrble for

the completeness of i nancial lnformatron and are responsnble for maintaining -

“an effective.internal control system and for risk management of the Group,

as well as preparing the financial statements of the Company. Setting the

business objectives and overseeing the daily operations of the Company-are
the responsibilities of .the: Chief Executlve OfF cer The Artloles of Assocratlon

-specify the dutles and authorltles of: the Board and management The Board_

penodlcally reviews the dutles and functlons of ‘the Chief Executlve Officer

and.the powers delegated to hlm to ensure that such arrangements are -

appropnate In order to ensure the balance’ of powers and authorization,
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HEADRMERERHIE ;
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EABENHERAREEONLEE - BERNEE
ERAATYBBE - AATEBEERAEREEE
WEEARETREREE - ATERARIBTES
ERNEEEORIER - EESTHRNTRERNE
ERETTHERGES - WEREZHDREE - B
RRENAEESBHE  IERCRAANAEDE
BES - RATBEE R

ABRSE - (THEERAS

ARRERRAEERAKE) BT - BESRSHT

 BARZRBREAARERIRBHAEERIE -

.‘the roles of the Chairman and- the Chref Executive Officer have been clearly e

defined, The Chairman of the: Company.is Mr.. LIU Shaoyong andthe:
©~Chief Executive Officer is Mr. Ma Xulun, & Director and the President of the
Company. There are also other senior offlcers Who are responsible for the -

: dally management of the Company wrthln therr scope of dutles

S The Board oontmued to made strenuous efforts to: establlsh and |mprove

“ ~the Company s corporate governance polrmes apart from the formulation. of
corporate governance: policies: such as Rules of Meetlng of General Mestings, -
.Rules of Meeting of the Board, Working Regulatlons of Presidents-and. -
L Worklng Regulatlons of lndependent Directors; the Company also drew-up

'~the Information Drsclosure Management System Management Regulatlons of
‘iConnected Transactlons and Management Regulatrons of Extemal Guarantees
« for speomo operatrons ‘ : MR

,Durlng the Reportlng Period, in‘order to strengthen the work related to
- registration.and management.of insiders-of the Company, the Board
: con3|dered and approved the Regrstratxon ‘and Management Regulation
of lnsrders in January 2012. .On 30,August 2012, pursuant to the new
requirements in-respect of strengthenlng the risk management of financial
derivative businesses: of: the Company, the Board considered- and:amenided

the Risk Management Manua) of Derivative Business (mi%i%lﬁﬁéﬁ

i@%’éﬂﬁ) in a‘timely manner..In addmon with-a view. to enhance the basw
management of the Company and strengthenlsystem ‘building, the Company.
- streamlined the relevant constitutional documents and policies considered

- 'and approved by the Board and amended and supplemented certain pollcres;
“which:are: lncompatlble wrth the Company S development requirement, based:
‘on the new changes of: regulatory requirements and the actual conditions of -
the productlon and operatlon of the Company, ‘and repealed the “Rules on:
Operating Procedures for: Alrcraft Purchase and Leasing (E%E%ﬂ%ﬁ%ﬂ\%i&ﬁ')ﬁﬁ =
L ,,,JFEE’HEE)” “Provnsronal Regulatlons on Approval: Process. of Investment -

t Decisions and Disposals of Asset (I EREA éEl}%E%tﬂ:tﬁf‘ TiTE )

.. “and “China Eastern Admlnrstratrve Rules on External lnvestment (EmRRY
5'[\%1 & f;!.i%,%ﬁ) (28 October 2005 edmon)” Based: on the Company’ sneed .

ﬁ%%t&l?(ﬂi%i%ﬂl‘ﬁ BEM): ABH

’]§$ﬁ" Eéﬂﬂﬁ’\@i%ﬂﬁiﬁ?ﬁ NG EE S
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BEHA > RE-THREFUADFNBELNBANE
MERTE 28— F— ﬂaeeaaaarmae
BABABRERHNE) - —2——FN\A=+HE - Rig
ﬁ?bﬂ%ﬁﬁmﬁﬁi%%ﬂﬂﬁﬁﬂﬂ’lﬁ%ﬁgi CBEER
AR

ARERER - IEFERR - ARRHEESERR
ﬂﬁ*ﬁﬁﬁﬁﬂ%‘llﬁi’éﬁ?ﬁﬁ  WARREEE BREM B
BERARRLEELENERBERELSTERALT

BREROEHEETTEIRBE B TARTNBE

MEEREORIERIZORE) (REAENEERE

ERERFETAENCRRBROEIMEETEREN =
CETRFFA-FTABR) -

BREAQRBITEFNT

B EFEN-_T--H+A=TEERBE TRIMH

 EEFTBEEAREEKTELE) - B AE—HNR

FARTHEERHRZSNARERE - EFER 2=

ETAZTEERBET(ERMEEYBEREEAR
BB S R BRI HIHIED -

to'issue debt securrtles, the Board con3|dered and approved the Management S

" Regulation of the Information Disclosure in the Interbank Bond Market on -
30 October 2012, Meanwhilg, in order to strengthen the Company’s risk-
* 'management of ‘specific connected transaction, the Board considered and -

“-approved the “Risk Control-Regulation of the Connected: Transaction with

Eastern Air Group Finance Co., Ltd. (Eﬁ?ﬂn%lﬁt i’%ﬁ BE(EEE@ RIS

H‘Jl—ll‘At‘*%l i l%)
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GENERAL MEETINGS

The procedures for Shareholders to convene an 'extraordlnary general

meeting and to send enquiries to the Board, and the procedure for proposrng

resolutions at general meetings are as follows:

According to.the relevant requirements of the Articles of Assoczatlon and rules o
of meeting of general meetings of the Company, Shareholders may convene a.

general meeting on their own, the major rules of whlch are as follows

- Shareholder(s) either lndlvidually or “olntly holding 0ver'1'0%: of the
Company’s shares may request the Board to'convene an extraordlnary‘ : g
general mesting. Such request shall be made to the: Board in wrmng The"'
Board shall, in accordance with'the requlrement of laws, admlnlstratlve., :
regulations and the Articles of Association, make a response in writing
on whether or not it agrees to converig an extraordinary general meetrng::l

within 10 days upon receipt of such request

- If the Board refuses to convene the extraordinary general meeting, or -
fails to make a response within 10-days upon recéipt. of such request,

Shareholder{s) either individually of jointly ‘holding”over 10% of the

Company’s shares may. propose to convene an extraordmary general} k
meeting to the Supervisory Committee: Such proposal shall be: made to

the Supervisory Committee in writing.

- If the Supervisory Committee agrees to convene the extraordmary
general meeting, a notice convening the general meeting shall be
issued within 5 days upon receipt of such request Should there be any
amendments to the original proposal in‘the. notloe the consent of the
relevant Shareholders:shall -be obtalned i

- If the Supervisory Committee fails to ’give the ,n’otice of the general i
meeting within the specified time limit, it shall be deemed to have

failed to convene or preside over the general meeting, in which case,

Shareholder(s) either individually or‘jointly holding over 16% of the:
Company’s shares for-more than 90 consecutlve days shall: have the :

right to convene and preside over the meetlng by themselves

Pursuant to the relevant requirements of the Articles of ASSociatlon and: ‘ruleé

of meeting of general meetings of the Company, Shareholders have the right

to inspect or make copies of the Atticles of Association, minutes of general
mestings, resolutions of Board meetings; . resolutlons of. ‘me‘etingszof the
Supervisory Committee and financial or accounting repor‘[s Shareholders may

request to inspect the accounting books of the Company In: such case, such":
request shall be made to the Board secretariat of the' Company in: wn’nng and
state its purposes. If the'Company, on reasohable grOunds "oonsiders t’h;at‘, B
“roper purposesv :
and may result in damage to'the Company s legal interests,’ the Companyv

the Shareholders are inspecting the accountlng books for in

may refuse the inspection and make written-response to the:Shareholders
stating its reasons within 15 days upon delivery of the 'erttenreQUestiv,byr;the
Shareholders. If the Company refuses the inspection, Shareholders may make
proposal to the People’s: Court to request the Company to prowde mspec’aon
of the accounting books of the Company
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- the Board ‘shalf review the proposed resolutlons in accordanoe with-the
following principles:

(1)

Please refer to the section headed “Corporate Governanoe Investor_

Relevance. The Board shall review the r'ebso‘l,ution,s proposéd'by the

Shareholders. Matters in resolutions proposed by:the Share'holders

which have direct impact on the Company and are not outside the

terms of reference of the general meeting as stipulated in the laws;

regulations and the Articles of Association-shall be submitted to.
the general meeting for discussion: For matters’whioh fail to-meet

the above requirements, it is.recommended not to submit the
proposed resolutions for discussion at the general mesting.

Procedural issues. The Board may make. decisions on. procedural
issues concerning resolutions proposed by.the ‘Shareholders.

Consent of the proposing Shareholders shall be obtained ifthe.

proposed resolutions will be split up or oombined for voting.
In the event of any objection to the change by the proposing

Shareholders, the convener. of the general meeting may present.’
the procedural issues to the general meetlng for deonsuon and.
. discussions shall be conducted in accordanoe W!th the procedureS'? :

decided by the general meeting.

Relations” of this report for details.of the: contact information for Shareholders
to inspect the relevant information and propose éxtraordinary ‘resolutions‘."i‘ <

64

0K 8

—  EEERUTRAUBMRRETER

(=) Mm - EERBURFRBETER  HR
‘ BRERSREFREQTBEZERE LA
TREEE  EEMARERIRENRE
AREBBEGEN  BRIBRAEGT® ¥

L RTEA ERERE - TRZBRAR®

(0) Bk EERTUERERESRNERS
HERBHIEAT - MERRETHRRAH
£k BHERERARE  RERATA
BEEN  REAGEBRTHATHEFL
PEERREAS MR  WERBEA
WARERIRFRTH S -

H§§§B§$ﬁﬁﬁéﬂ&hﬁj§aa%k$m%§§ﬁ“ﬁ FRRE
iﬁﬂ:?‘éﬁfm%’aﬂé E@?xﬁ%‘ﬁﬁ{ﬁ £ o



ANNUAL REPORT 2012 &

CORPORATE GOVERNANCE
XRER

“:The Company held two general meetlngs in 2012 detalls of which are set out
as follows ‘ :

e The '201' 1 annual general 'mee'ting of the'Com'pany was held on 28 June 2012
-at-the Meetlng Centre, Shanghai lnternat:onal Alrport Hotel (LE&%&%E

ﬁé‘) 2550 Hongqlao Road Shangha| the PRC. For details, please refer to the”

: Company s :announcement dated 28 June: 201 2

The 2012 flrst extraordlnary general meetlng of the Company was held on::
9 November 2012 at Shanghal lnternatlonal Alrport Hotel (J:ﬁ@ﬁf%%%%n :

Company S announcement dated 9 November 201 2

Directors

Ex

Liu Shaoyong
2lRE

Ma Xulun
BER

Xu Zhao

Reg

Gu Jiadan
BES

Li Yangmin
FER

Tang Bing
BE

Luo Zhuping
EOT
Sandy Ke-Yaw Liu
25 E

Wu Xiaogen
RER

Ji Weidong
EER

Shao Ruiging
BRIREE
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k ‘Attendance of Dlreotors at 'general' meetlngsof the Company was as folldylis;

Attendance/
Eligibility Attendance
of Meetings rate
HERE
BEHERE HER
1/2 50%
2/2 100%
2/2 100%
172 50%
2/2 100%
1/2 50%
2/2 100%
2/2 100%
2/2 100%
2/2 100%
2/2 100%
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MEETING OF THE BO_ARD ]

The Chairman leads the Board to ensure that ‘the Board performs |ts vanous
duties effectively and he is responsible for drawmg up. the ag o 1
meeting of the Board and oonsrderrng other matters that the othe I
propose to be included in the agenda The agenda )
of the Board should be, as far'as prachoable crrcul ,ed at Ieast 3 day

also obliged to ensure that all the Directors are surtc
to be raised in the meeting of the Board. The Chal-

070

IFARGEEEE %ﬁi%ﬁﬁﬁﬁ THEAEN

he BE VEEHTEES %ﬁk&%f‘*ﬁt&i%h
[,amxaamaa“
VT€E§$ﬁﬁ%&
of fE6 . Iﬁﬁﬁaﬁ:ﬁﬁﬁﬁﬁﬁ%%%%% eBLNE
to the meeting of the Board or its specrallzed commlttees The Charrman ist *;Iﬁﬁ,’:@ﬂﬂ'jﬁﬁﬂ = Eﬁfz‘%%igﬁ SERE - KERE
f’f‘j%éﬁﬁ ‘ﬂa@ﬁ%ﬁﬁ%ﬂamiﬁdll
HE¥Z gg
Directors receive information that is accurate; tlmely and clear Through on-
the-job training of Directors, ‘continuous partrcrpatron i meetrngs of the Board o

%&éﬂ%%ﬂ§$ﬁWXﬁﬁ
HEXZE® ﬁﬁﬁmﬂm_%

BE2HEEER
CHUEABRABREBHITEAEY
HBRHAKENR

& amaaaraaaaam

and of specialized committees of the Board and meetmgs vvrth key persons o

headquarters and other departments the Directors are éncot
their skills, knowledge and their understanding of the Group

The Company has established a specialised organisation, i‘.e.'theseoretariat of

of the Company Secretary. The Company Secretary periodically Updates the

Board of the latest information. on governanoe and regulatory matters The

Directors may seek independent professional advrce through the' Charrman for

the purpose of performing. their duties, with the cost borne by the Company Y
Specialized committees may also seek professional: advrce The Companyf
Secretary is responsible for the records: of the Board meetlngs These mlnutes‘ ;
of meetings together with ‘other related:documents for the Board meetmgst

shall be made available to all members of the Board. Board: meetings are
meant to enable the Directors to-have open.and frank discussions.. i

In order to ensure sound corporate governance, as at the date of the
announcement . of this annual report; the Board had 4 commrttees in place

Audit and Risk Management Committee, Nomxnatrons and Remuneratron'
Committee, Planning and Development Committee and Aviation Safety and
Environment Committee with their terms of reference drawn up in accorda’hc‘e.y,
with the principles set out in the Code. The Company. Secretary drafts the.: ‘
minutes of-meetings for these Commlttees, and the Commlttees report to the "

Board.

| WERBCFADFET MR T A BERE - 2
EEZEERBEALY MESENEREERITE-

edto update

 AATRY TEFREPINERBNESONEST - 5

the Board, to work for the Board. All the Directors have access 1o the s:e'ryifce :
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Attendance/
Eligibility Attendance
Directors of Meetings rate
5 HREERE,
v H= BHERH HE®
Liu Shaoyong 13/13 100%
. zRE
 MaXulun 13/13 100%
o BAR
“%. XuZhao 777 100%
R
Gu Jiadan 77 100%
o OBER
-7 Li Yangmin 13/13 100%
. FER
 Tang Bing 77 100%
==
Luo Zhuping 13/18 100%
@i Sandy Ke-Yaw Liu 13/13 100%
L BIRE
Wu Xiaogen : 13/13 100%
RER
Ji Weidong 13/13 100%
X
.-/ Shao Ruiging 13/13 100%
B

M EERLRAMEERE SRR -

 FEEFAREAEZABNESRARELMATN
 MERCEERHMBENSG  AHANSRREFE
F—R - WAATEERENHIADBRRIRRA
 EEEETHENSER  REFARRNBRMER
= WEEEERTER AR TNRBEANEIING
RN EREFRR MR EREARAAT R
BARETHIAERBNNS - ERANEAEH
- BALXS  HEEAFREERMBREERL

" Note: - Each Director attended the respective Board meetings in person. .
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SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as set out in Appendix: 10 to the
Listing Rules as the securities transactions code for the Directors. Each of the
Directors and the Supervisors has been provided with a copy. of the Model
Code upon his appointment.

All the Directors and the Supervisors have confirmed that they have complied
with the Mode! Code in 2012. .

The Company has also adopted the related provisions set out.in. Appendix 14
to the Listing Rules, and has established its Code of Conduct for Securities
Transactions by Employees of the:Company according to its own situation
and with reference to the Model Code as set out in Apjpendix 10 to the Listing
Rules. The aforesaid code of conduct shall apply t0-the conduct of dealings
in the securities of the Company by the Supervisors and members of senior
management of the Company. :

in addition, pursuant to the requirements of the Rules Governing the Listing of
Stock on Shanghai Stock Exchange, the shares of the Company.: transferred
by each of the Directors, Supervisors and members of senior-management of
the Company every year shall not exceed 25% of the total number of shares
held by each of them, and they are not allowed to purchase the shares of the
Company within six months after they have sold their shares. They are also not
allowed to sell the shares of the Company within six months-after they: have
bought the shares of the Company. Additionally, within. six months after their
retirement, they are not allowed to transfer the shares of the Company held by
them.

All the employees who may have inside information related to the Group are
also required to comply with the Model Code.. During the Reporting Period,
the Company is not aware of any breach of laws and regulat:ons

DIRECTORS’ RESPONSIBILITIES IN RESPECT OF .

FINANCIAL STATEMENTS

The Directors confirm that they are responsible for the preparation of the
financial statements of the Group.

The Auditor’s Report of the Company’s auditors in respect-of the financial
statements isset out on page 88 to page 89 of this annual report.
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* TRAINING OF DIRECTORS

Content of development of skills and training
BRBAEMESIEEAR

Participated in training on amendments to the Listing Rules and Corporate
Governance Codes in February 2012
P

ZHEZA 2METRAR(EEE R TADNETTANRE

On-site training conducted by Hong Kong securities partners of Baker &
McKenzie regarding amendments to the Listing Rules and case study
thereof in April 2012

CRZE-—FNA - AR ERRENEEAESEFEBERARLTR
B EVERT FAERA R TR 55T

Lecture on the basic concept and typical case study of the anti-corruption
laws of the United States by US securities partners of Baker & McKenzie
© o in April 2012
RIE—-FNA BR BRREMEEIZEESFSHKERABEER
&J’%E&Z&%ﬁﬂ’a§$%ﬁfuﬂﬂﬂ%ﬁu

Participated in 4-day training on independent directors qualification
organized by the Shanghai Stock Exchange, covering a total of 7 areas
of operation framework and information disclosure of a listed company, in

April 2012
CRZR-ZFOA BNERERSARRORIIRNELEFERE
- PR EMARBEERREEBRESTFIRE

Provided the book “Corporate Governance — An Obstacle Impossible to
Overcome for Entrepreneur (A B1AE —— B ERBTIERIR) to all the
Directors, Supervisors and members of the senior management for study
in June 2012

RZF—ZFRA  FRARRMRARVAE ——ERERBTBRNR)—F
HARBPEEE L= REREEASRE

Participated in training for directors and supervisors organized by the
Association of Shanghai Listed Companies in September 2012

RIZE-ZFNA 208 LTRARGESRNES - B8

Participated in training for directors and supervisors organized by the
Association of Shanghai Listed Companies in December 2012
RZB——F+=A  2nbEETARREENNES « E5E

"The board secretariat. of the Company is responsible o ai'range and review
: the traxnrng and continuous professmnal development of the D!rectors and the
members of the senior: management of the Company
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Directors participated
Z2nES

Liu Shaoyong, Ma Xulun, Xu Zhao, Gu Jiadan, Li
Yangmin, Tang Bing, Luo Zhuping, Sandy Ke-Yaw
Liu, Wu Xiaogen, Ji Weidong, Shao Ruiging

B - BAR - RE - BES  FER BE-
BN - BRE - RER - TER - BiE

Liu Shaoyong, Ma Xulun, Xu Zhao, Gu Jiadan, Li
Yangmin, Tang Bing, Luo Zhuping, Sandy Ke-Yaw
Liu, Wu Xiaogen, Ji Weidong, Shao Ruiging
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Liu Shaoyong, Ma Xulun, Xu Zhao, Gu Jiadan, Li
Yangmin, Tang Bing, Luo Zhuping, Sandy Ke-Yaw
Liu, Wu Xiaogen, Ji Weidong, Shao Ruiging
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Liu Shaoyong, Ma Xulun, Xu Zhao, Gu Jiadan, Li
Yangmin, Tang Bing, Luo Zhuping, Sandy Ke-Yaw
Liu, Wu Xiaogen, Ji Weidong, Shao Ruiging
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AUDIT AND RISK MANAGEMENT CC

As at 31 December 2012, the Audit and Risk Management Committee of the
Company comprises Mr. Shao Ruiging, Mr. Wu Xlaogen and Mr Ji Weldong,

all of whom are independent non-executive D!rectors Mr. Shao Rurdrng, :
the chairman of.the committee, possesses professtonal quahﬁcaﬂons in

accounting.

The Audit-and Risk-Management. Commlttee xs a speuahzed comm|ttee under:ln
the Board. It is responsible for -checking:and momtorlng the financial reportsf
and internal control-of the Company, checking and evaluating the overall-risk
management of the Company, in particular the risk management and-risk:"
control policy for material decision, signifi cant events and major busmess, and -

overseeing their implementation.

(1) INTERNAL CONTROL

Internal control system

The Board shall be responsible for the overall internal control system
of the Company/Group and periodically review the effectiveness of the
internal control system of the Company through the Audlt and Rxsk‘
Management Committee. The internal control system is essentlal torisk oo
management which, in turn, is important in-ensuring- that operatsonal{
objectives ¢an be achieved. Internal control: prooedures are desrgned* L

to prevent assets from unauthorised use. or dlsposai to ensure the
maintenance of appropriate accounting records and to provide reliable
~ financial information either for |nternal use or for drssemrnatlon externally.
However, the control procedures aim at r,easonably (but not -absolutely)
assuring that there will not be material misreprese’ntation loss or

EHnERERERE
j%ﬁﬁ%ﬁﬁ&%§$;7mﬁﬁﬁ¢&W%?%
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misconduct. The internal control system:is prepared in acoordance wnthi =

the relevant laws, sub3|drary regulations-and constltut|ona| documents

The Company. reviews the effectiveness of its internal ’c’ontrol Sys'tem:: .

annually, which includes control over finance, operatlons comphance, i
with laws and regulatlons as well as risk management The results of
the review have been reported to the AUdI'[ and Risk Managementf o

Committee and the Board.

The Board confirms that the Company has systems and procedures” - ',
in place to identify, manage and report matenal risks in the. cours of‘ G
achieving its strategic objeotsves The Board contmues to momtor nsks*i' =
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with the support.of the specialised comml,ttees‘and senror management. .

(2) INTERNAL AUDIT -

an independent audit-of whether or not the ind ol
is sufficient and. effective The audmng plan is prepared v

of work for each year, the department is a!so reqwred to onduct other
specific audits. :
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v'e aﬁended the respectrve
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'elng audnted and related departments e

o the number and seriousness of the :nspectlon results submltted by the‘f, g
e ,‘;~|nternal audlt department and the relevant correctrve measures taken by S
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Additionally, the Audit and Risk Management Committee also-conducted
other compliance work to comply with: PRC andUS reporting requirements.in
2012, including guiding and overseeing the development of internal controls,
hearing and reviewing the overall plan for risk management, implementing
risk management work in accordance with the requirements of the relevant
regulatory authorities in full scale, reviewing the Company’s compliance
with the Sarbanes-Oxley Act and considering the work undertaken by the
management, including management assessment, to ensure:the Company’s
compliance with internal control regulations under Section 404 of the
Sarbanes-Oxley Act.

The articles of association of the Audit and Risk Management Committes is
posted on the website of the Company and the website of the Hong Kong
Stock Exchange. ' )

EXTERNAL AUDITORS

For the Reporting Period, the annual audit fees payable to the external auditors

(both international and domestic auditors) is-estimated to be RMB12.88
million for the regular annual audit of the Group's 2012 financial statements
prepared under IFRS and PRC Accounting Standards and the ‘Other relevant

documents applicable for the purpose of Annual Report in Form 20-F filing:

A service fee of RMB1.5 million is also payable to the external auditors for
approved non-audit services rendered during the Reporting Period. The
auditors’ remuneration shall be approved by the Audit and Risk Management
Committee and the Board.

The Audit and Risk Management: Committee obtained a brief understanding of
the scope of the non-audit service and related fees and was satisfied that the
non-audit service (in respect of the nature of ‘service and the total cost of non-
regular audit services compared to regular audit servxce fee) had not affected
the independence of the accounting firm.

PLANNING AND DEVELOPMENT COMMITTEE -

As of 31 December 2012, the Planning and Development C.ommittee of the
Company comprises three members: Mr, Li Yangmin, Mr. LUo'Zh'uping and
Mr, Shao Ruiging, all of whom are Directors. Mr. Li Yangmin, a Director,'is the
chairman of the committee.

The Planning and Development Committee is a specialized committee under
the Board. It is responsible for studying, considering-and making plans.or
recommendation in regard to the long term development plans and material
investment decisions of the Company and overseeing: their implementation. Its
main duties are:

- to consider the annual operational goals of the Company and make
recommendations to the Board;

- to consider the annual investment proposal of the Company-and make
recommendations to the Board;

72

076

Btz BHNRBEEZEEG TR IS —FH81T
HtpaPEABMEERERENTIE - K+ RIEE
%ﬂﬁgm%ﬁﬂﬁﬁ-%mﬁgiéﬁmﬁlwﬂ
Bl AANMEERBNERZERERRERIE:
LA R BT ET — B 35 B #6(Sarbanes-Oxley)ik 5 )5 T #h i

HIER  REREEEANRRETEIS — BIUHR

ERIMAHEIEAE (540415) THEN RETRET

EEREELSE -
EHAAREEESEERENEL AW/ RERRR
FifBHE -

SMNEEEEET R

EAREHN - ARHERASERBRRYKHSE
B BRI EARR Y — B~ P EBRRRER
OFFRMX MR F B A MEMINERH G (RERINE
HEREASH ) W BRI A ARK1288BET
ARREHNETHEEIENE IR RETRN
RONEBHHOBAAARS15BET - BIAIAMES
BREFNEREEEEERESSHE -

BHNAMEEEESE CHERRIEBHBRBEER
HRER  UREZEEH R (EREEE MBERE
FEHBANECEBRENERQENS )R EVE
DG EBNE Y

Eiﬁ’éﬁi,\ =

BE-T- —ET-A=+— B ARARAREEE

EHTEREAL BRTRENERBELESNESA
B HEPEEFRREECREEELRE -

FEARRZEGRETETRNZRZE T REYE
ARRPBRABNEARERTETHR - BF 8
HARREZRY S TS - TERENT ¢

- FEBIARREELEER YNEFSRLESR:

BEANTFERENE  YMESSRHES



ANNUAL REPORT 2012 4%

CORPORATE GOVERNANCE
TERER

S=to consider the material: investments (other than the annual investment .~ —

i proposal) of the Company and maks reoommendatlons 1o the Board;

= to: consu:ler the development plan of-the Company and make
i recommendatlons to the Board

= to 'study and consider the fleet dev,elopmen’t plan and alroraft purchase - —-

- plan of the Company and ‘submit independent report to the Board;

= to study other major events which may have influence on the = —

k ‘development of the. Company and make recommendatlons in
connection with the same

“—. o oversee the lmplementatlon of the above matters and conduct
inspection of the same; :

= 1o consider. other matters as- authorlzed by the Board and oversee their. -
|mplementatlon ‘ :
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: Attendanoe of members of the Plannlng and Development Committee ELEELEREBRREZESSZMEEEROT :

'mee’ungs is"as follows:

Members

ZB8

Li Yangmin
FER

Luo Zhuping
BT

Shao Ruiging
BRI

Attendance/
Eligibility Attendance
of Meetings rate
HERY,
FE R E HER
777 100%
7/7 100%
7/7 100%

Note: ‘All members of Planning and Development Committee attended the respective : Ml B R R e R FE SRR RREESE

Plannlng and Developmerit Committee meetings'in pe’rson.

R

The Detalled Workmg Rules for the Planmng and Development Commlttee are - HEABEZE S TEABENA DTS -

posted on the webs:te of the Company
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NOMINATIONS AND REMUNERATION
COMMITTEE '

The Nominations and Remuneration Committee of the Board compnses three,

members: Liu Shaoyong, Sandy Ke-Yaw Liu and Ji Weidong. Lxu Shaoyong

is the chairman of the committee (Note) Whne both Sandy Ke—YaW Llu and Jt'

Weidong are independent non- executlve Dzrectors

Note: With effect from 1 April. 2012, when considering and a)provmg nomtnatton'related
matters, the Nominations and Remuneration Committee shall be* chatred'iby Mr.

Lit Shaoyong; when considering and approving remuneration related matters, the .
Nominations and Remuneration Commtttee shall be ohatred by Mr Sandy Ke-Yaw !

Liu or Mr. Ji Weidong.

The main duties of the Nominations and Remuneratton Commlttee of the' -

Board are:

- to make recommendations to the Board: regardmg its snze and o
composition based on-the relevant provisions of the Company Law-and
in the light of specific circumstances such as the Charactenstlcs of the' ,j

Company’s equity structure;

-~ to study the criteria-and procedures for. setecttng Dsrectors and
management personnel, and to make reoommendattons to the Bo wrd' :

- to conduct wide-ranging searches for qualmed candidates to become
Directors and members of the management personnel 5

- to examine the candidates for the posmons of Dlrector and manager and
make recommendations’in connection with the same;.

- to examine candidates for'other senior management posmons

whose engagement is subject to approval by the Board and make
recommendations in connection with the same;. . :

Directors -and senior management personnel

- to study the criteria for assessing the Dtrectors and sentor management
personnel, carry out such assessments; and make recommendattons |n.t . .

connection with the same;

- - to evaluate the performance of.the Directors and: senior'man‘ag‘ement;
personnel based on the Company’s actual busmess curcumstances and g

make recommendattons in connectlon with the same;

- to be responsible for momtonng the tmplementatton of the Company S -

remuneration system;
- other matters delegated by the Board.
The Nominations and Remuneration Commtttee IS respons»ble to: make

recommendations to the Board on the remuneratcon packages ofindividual
executive Directors and the members of the Senxor Management
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Considering the remuneration of the Directors and
members of senior management for year 2011

The members of the Nominations and Remﬁuneration Ciommittee
seriously reviewed the remuneration of the Company’s paid Directors:
and members of senior management for year 2011-and have requested

the Company to make disclosure in its 2011 annual report in accordance

with the relevant requirements.

According to the Detailed Working Rules for the Nominations and

Remuneration Committee of the Board of Directors, the procedure for electing :

Directors and management personnel is as foliows:

M

the Nominations and Remuneration Commiftee shall-actively liaise with

the relevant departments of the Company to study the requirement for.

Directors and management personnel, and produce a written document
thereon; -

the Nominations and Remuneration Committee may conduct-a wide-
ranging search for candidates for the positions of Director and mahager
within the Company, within enterprises controlied by the ~Company or
within enterprises in which the Company holds-equity, and on thevvhuman‘
resources market;

the profession, academic qualifications, professional titles, detailed work::

experience and all-concurrently held posi'tio,ns of the initial candidates
shall be compiled as a written document;

the Nominations and -Remuneration Committee shall listen fully:to the
opinion of the nominee regarding his/her nomination;

a meeting of the Nominations and Remuneration Committee shall
be convened, and the qualifications of the initial candidates shall be
examined on the basis of the conditions for appointment of Directors
and managers; :

before the selection of a new Director and the éngagement of .a new
member of the management personnel, the recommendations of and
relevant information on the relevant candidate(s) shall be submitted-to
the Board;

the Nominations and Remuneration- Committee shall-carry out other
follow-up tasks based on the decisions of and feedback from the Board. -
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tions and Remuneration Committee

; ";'meetlngs are as follows e

Members

. #A

Liu Shaoyong
ey

Sandy Ke-Yaw Liu
gl E

Ji Weidong

. Note: Al membérs of Nomr‘natlons and Re‘muneration
respectlve Nomlnatnons and Remineration Committe meet«ngs in person

VV"«;CREMUNERATION POLICY OF DIRECTORS

;o f Dwectors generally do"no receive remuneratlon from the Company exceptk

) .”’{mdependen’t non- -executive Dlrectors who recelve a fixed remuneration;
: However Dlrectors who serve m other admmrstratlve posmons ofithe
. _Company Wlll receive salary separately for those posmons :

J'Certam Dlrectors recerved emo!uments from CEA Holdmg the parent

the Company and xts subssd|ar|es '

JGeneratIy, the polacy regardmg the remuneratron packages of Drrectors are .
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5/5 100%

5/5 100%
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REMUNERATION POLICY OF I ‘
NON-EXECUTIVE DIRECTORS

Remuneration (before tax) recelved by the Company s mdependent non- :

EPENDENT

executive Directors in 2012 were as follows:

Sandy Ke-Yaw Liu
BIRE

Wu Xiaogen
REER

Ji Weidong
EZTS

Shao Ruiging
Bim

REMUNERATION OF SENIOR MANAGEMENT

The remuneration payable to the members of the- senlor management of the: 3

Company in 2012 are set out as follows:

"Zﬁﬁfﬂ%ﬁﬁﬁﬂﬁ

aeﬁaﬁmﬁeez@ﬂe&%

AATBUFRTEE2 B —FEARMTHE(2

HK$120,000
7E#6120,000

0

0

RMB120,000
AR#120,000
RMB120,000
AK8120,000

 ﬁ¥mﬁeﬁA %we

ﬁﬁﬁ%ﬁmT

Remuneration

Name Position before tax
i B Bl H M
(RMB)
(AR
Ma Xulun Vice Chairman, President 696,500
HAm BEER - AKgE
Li Yangmin Director, Vice President 624,750
FER BE - BlegE
Tang Bing Director, Vice President 592,025
== BT  Blege
Shu Mingjiang Vice President 1,267,576
£FERIT RS
Wu Yongliang Vice President, Chief Financial Officer 544,320
RXR El4RaEIE - BITSARE
Tian Liuwen Vice President 544,320
HEX Bl giE
Wang Jian Board Secretary, Joint Company Secretary 385,560
padz4 BEEoWE  BELANE
Notes: ‘ L S o i :
1. Mr. Shu Mingjiang, our 