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DEFINITIONS

In this circular, unless the context otherwise requires, the following terms and expressions shall have

the following meanings:

“AGM”

“Articles of Association”

“AVIC”

“Board”

“Class Meetings”

“Company”

“Company Law”

“Director(s)”

“Domestic Share Class Meeting”

“Domestic Shareholder(s)”

“Domestic Share(s)”

“Groupn

the annual general meeting of the Company to be held at 9 a.m. on
Friday, 27 May 2022 at 6/F, Building A, No. 14 Xiaoguan Dongli,
Andingmenwai, Chaoyang District, Beijing, the PRC

the articles of association of the Company (as amended from time
to time)

Aviation Industry Corporation of China, Ltd.* (472 fji %% T2£4E H
AFR/Z F]), a controlling shareholder of the Company holding
directly and indirectly 61.60% equity interest of the Company as of
the Latest Practicable Date

the board of directors of the Company
H Share Class Meeting and/or Domestic Share Class Meeting

AviChina Industry & Technology Company Limited* (5 fii 2% £}
B TEBMABRAF]), a joint stock limited liability company
incorporated in the PRC, whose H Shares are listed on the Stock
Exchange

the Company Law of the PRC (as amended from time to time)
the director(s) of the Company

the class meeting for holders of the Domestic Shares to be held at
10:30 a.m. (or immediately upon conclusion of the H Share Class
Meeting and any adjournment thereof) on the same date and at the
same place to consider and approve the Repurchase General
Mandate

holder(s) of the domestic share(s)

the ordinary domestic share(s) of nominal value of RMB1.00 each
in the share capital of the Company which are subscribed for or
credited as fully paid in RMB by PRC nationals and/or PRC

corporate entities

the Company and its subsidiaries
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“H Share Class Meeting”

“H Shareholder(s)”

“H Share(s)”

“HK$” or “HK dollars”

“Hong Kong”

“Issue General Mandate”

“Issue General Mandate Resolution”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“Repurchase General Mandate”

the class meeting for holders of the H Shares to be held at 10 a.m.
(or immediately upon conclusion of the AGM and any adjournment
thereof) on the same date and at the same place to consider and
approve the Repurchase General Mandate

holder(s) of the H Share(s)

overseas listed foreign invested shares with a nominal value of
RMB1.00 each in the ordinary share capital of the Company, which
are traded in HK dollars and listed on the Stock Exchange

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

a general and unconditional mandate proposed to be granted to the
Directors at the AGM to exercise all powers of the Company to
issue, allot or otherwise deal with additional Shares (whether
Domestic Shares or H Shares) representing up to the limit of 20%
of the aggregate nominal values of the Domestic Shares and/or H
Shares in issue as at the date of approving the General Mandate
Resolution at the AGM

the special resolution to be proposed to the Shareholders at the
AGM in relation to the granting of the Issue General Mandate to
the Board

19 April 2022 (Tuesday), being the latest practicable date prior to
the printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (as amended from time to time)

the People’s Republic of China

a general and unconditional mandate proposed to be granted to the
Directors at the AGM, H Share Class Meeting and Domestic Share
Class Meeting to exercise all powers of the Company to repurchase
or otherwise deal with the Shares (whether Domestic Shares or H
Shares) representing up to the limit of 10% of the aggregate
nominal values of the Domestic Shares and/or H Shares in issue as
at the date of approving the Repurchase General Mandate
Resolution at the AGM, H Share Class Meeting and Domestic
Share Class Meeting
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“Repurchase General Mandate the special resolution to be proposed to the Shareholders at the
Resolution” AGM, H Share Class Meeting and Domestic Share Class Meeting
in relation to the granting of the Repurchase General Mandate to
the Board
“RMB” Renminbi, the lawful currency of the PRC
“SFO” the Securities and Futures Ordinance (Chapter 571 of the laws of

Hong Kong) (as amended from time to time)

“Shareholder(s)” holder(s) of Domestic Shares and holder(s) of H Shares

“Shares” Domestic Shares and H Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Supervisor(s)” the supervisor(s) of the Company

“Supervisory Committee” the supervisory committee of the Company

“Takeovers Code” the Codes on Takeovers and Mergers (as amended from time to
time)

“%” percent
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LETTER FROM THE BOARD

INTRODUCTION

The purpose of this circular is to provide you with (i) the notices of the AGM and the Class
Meetings, and (ii) all the information reasonably necessary to enable you to make informed decisions on
whether to vote for or against the proposed resolution(s) at the AGM and/or the Class Meetings.

PROPOSED APPOINTMENT OF AUDITOR FOR 2022

Reference is made to the announcements of the Company dated 30 March 2022 and 6 April 2022 in
relation to, among other things, proposed appointment of external auditor. The audit service contract
between ShineWing Certified Public Accountant LLP (“ShineWing”) and the Company will be expired at
the conclusion of the AGM. ShineWing intended to retire with effect from the conclusion of the AGM and
would not offer themselves for re-appointment as external auditor of the Company as it could not reach a
mutual agreement with the Company on the audit fee for the year ending 31 December 2022. According to
the tender results with respect to the engagement of the external auditors of the Company, the Board, upon
the recommendation opinion from the Audit and Risk Management Committee of the Company, has resolved
the proposed appointment of Da Hua Certified Public Accountants LLP (K& 51 Al 3555 T (R ok 5 4 A
%)) as the auditor of the Company for 2022. Da Hua Certified Public Accountants LLP should hold office
from the conclusion of the AGM until the conclusion of the next annual general meeting of the Company,
with their service fee being RMB2.42 million, subject to the approval of our shareholders at the AGM.

ShineWing confirmed that there is no matter in relation to the resignation that needs to be brought to
the attention of the Shareholders or the Stock Exchange. The Board and the Audit and Risk Management
Committee were not aware of any matter regarding the proposed change of the auditor of the Company or
any other matters that should be brought to the attention of the Shareholders.

PROPOSED GENERAL MANDATE TO ISSUE SHARES

In order to provide the Board with flexibility and discretion to issue new Shares, the Company
proposed to grant the Issue General Mandate to the Board to allot, issue and deal with additional Domestic
Shares and/or H Shares of the Company up to the limit of 20% of the aggregate nominal values of the
Domestic Shares and/or H Shares respectively in issue as at the date of passing the Issue General Mandate
Resolution at the AGM. As at the Latest Practicable Date, the issued share capital of the Company
comprised 1,500,669,406 Domestic Shares and 6,210,662,836 H Shares. Subject to the passing of the Issue
General Mandate Resolution at the AGM and on the basis that no further Shares are issued before the AGM,
the Company will be allowed to issue a maximum of 300,133,881 Domestic Shares and/or 1,242,132,567 H
Shares.

The Issue General Mandate shall be effective until whichever is the earliest of: (i) the conclusion of
the next annual general meeting of the Company following the passing of the Issue General Mandate
Resolution at the AGM; or (ii) the expiration of the 12-month period following the passing of the Issue
General Mandate Resolution at the AGM; or (iii) the revocation or variation of the authorization given under
the Issue General Mandate Resolution by a special resolution of the Company in a general meeting. Any
exercise of the power by the Board under the Issue General Mandate shall comply with the relevant
requirements of the Listing Rules, the Articles of Association and the applicable laws and regulations of the
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PRC. As at the Latest Practicable Date, the Board had no plan to issue new Shares pursuant to the Issue
General Mandate. The proposal on granting the Issue General Mandate to issue Shares is subject to the
Shareholders’ approval by a special resolution at the AGM.

PROPOSED DISTRIBUTION OF 2021 FINAL DIVIDEND

The Board recommended the payment of a final dividend for the year 2021 in an aggregate amount of
RMB616,906,579.36, representing a dividend of RMBO0.08 per Share (2020: RMBO0.05 per Share), calculated
based on the existing number of total issued Shares of 7,711,332,242 Shares as at the Latest Practicable
Date, which is subject to adjustment (if any) based on the number of the total issued Shares as at the Record
Date (as defined below).

The final dividend will be paid to those Shareholders whose names appear on the Company’s register
of members at the close of business on Friday, 10 June 2022 (the “Record Date”). To determine the identity
of the Shareholders entitled to receive the final dividend, the Company’s register of members will be closed
from Monday, 6 June 2022 to Friday, 10 June 2022 (both days inclusive), during which period no transfer of
H shares will be registered. In order to be entitled to receive the final dividend, all transfer instruments
accompanied by the relevant share certificates must be lodged with Computershare Hong Kong Investor
Services Limited, the Company’s H Shares registrar, not later than 4:30 p.m. on Thursday, 2 June 2022.

In accordance with Article 152 of the Articles of Association, the dividend will be declared in RMB
to the Shareholders. The dividend payable to Domestic Shareholders will be paid in RMB within three
months after the dividend declaration date, the dividend payable to H Shareholders will be denominated and
declared in RMB and paid in Hong Kong Dollars within three months after the dividend declaration date.
The dividend to be paid in Hong Kong Dollars will be converted based on the average closing exchange rate
between RMB and Hong Kong Dollars issued by the People’s Bank of China for the five business days prior
to the declaration of dividends at the AGM to be held on Friday, 27 May 2022. Subject to the approval of
the Shareholders at the AGM, the aforementioned dividend is expected to be paid on or before 18 August
2022.

PROPOSED GENERAL MANDATE TO REPURCHASE SHARES

In order to provide the Board with flexibility and discretion to repurchase Domestic Shares and/or H
Shares at the appropriate time, the Company proposed to grant the Repurchase General Mandate to the
Board by way of a special resolution considered and approved at the AGM and Class Meetings respectively,
to repurchase Domestic Shares and/or H Shares of the Company up to the limit of 10% of the aggregate
nominal values of the Domestic Shares and/or H Shares respectively in issue as at the date of passing the
Repurchase General Mandate Resolution under the conditions as set out at the AGM and Class Meetings.

Explanatory statement in relation to the Repurchase General Mandate is set out in Appendix I to this
circular.
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AGM AND CLASS MEETINGS

The notices convening the AGM, the H Share Class Meeting and the Domestic Share Class Meeting
of the Company to be held at 9 am., 10 am. (or immediately upon conclusion of the AGM and any
adjournment thereof) and 10:30 a.m. (or immediately upon conclusion of the H Share Class Meeting and any
adjournment thereof), respectively, on Friday, 27 May 2022 at 6/F, Building A, No. 14 Xiaoguan Dongli,
Andingmenwai, Chaoyang District, Beijing, the PRC are set out on pages 11 to 17, pages 18 to 21 and pages
22 to 25 of this circular, respectively.

Forms of proxy for use at the AGM, H Share Class Meeting and Domestic Share Class Meeting are
enclosed and are also published on the website of the Stock Exchange (www.hkexnews.hk). Shareholders
who intend to appoint a proxy to attend the AGM, H Share Class Meeting and/or Domestic Share Class
Meeting shall complete and return the enclosed form(s) of proxy in accordance with the instructions printed
thereon not less than 24 hours before the time fixed for the holding of such meeting(s) or any adjournment
thereof (as the case may be). Completion and return of the form(s) of proxy will not preclude you from
attending the AGM, H Share Class Meeting and/or Domestic Share Class Meeting or any adjournment
thereof (as the case may be) and voting in person if you so wish.

The resolution(s) to be approved at the AGM, H Share Class Meeting and Domestic Share Class
Meeting will be voted by way of poll. The poll results announcement of the above meetings will be
published on the website of the Stock Exchange and the website of the Company.

RECOMMENDATION

The Board considers that the resolution(s) as set out in the notice of the AGM, H Share Class
Meeting and Domestic Share Class Meeting are in the best interests of the Company and the Shareholders as
a whole. Accordingly, the Board recommends all Shareholders to vote in favor of such resolution(s) to be
proposed at the AGM, H Share Class Meeting and Domestic Share Class Meeting.

Yours faithfully,
By Order of the Board
AviChina Industry & Technology Company Limited*
Xu Bin

Company Secretary

*  For identification purpose only



APPENDIX I EXPLANATORY STATEMENT FOR
REPURCHASE GENERAL MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide the
requisite information to enable you to make an informed decision on whether to vote for or against the
special resolution to approve the grant of the Repurchase General Mandate to the Board.

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

LISTING RULES RELATING TO THE REPURCHASE OF SECURITIES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to repurchase
their securities on the Stock Exchange subject to certain restrictions, the most important of which are
summarised below. The Company is empowered by the Articles of Association to repurchase its own
securities.

REGISTERED CAPITAL

As at the Latest Practicable Date, the registered capital of the Company was RMB7,711,332,242,
comprising of 1,500,669,406 Domestic Shares and 6,210,662,836 H Shares. Subject to the passing of the
proposed resolution for the grant of the Repurchase General Mandate and on the basis that no Domestic
Shares and/or H Shares will be allotted, issued or repurchased by the Company on or prior to the date of the
AGM, the Domestic Share Class Meeting and the H Share Class Meeting, the Company will be allowed
under the Repurchase General Mandate to repurchase a maximum of 150,066,940 Domestic Shares and/or
621,066,283 H Shares, being the maximum of 10% of the respective aggregate nominal values of Domestic
Shares and H Shares in issue as at the date of passing the relevant resolution.

REASONS FOR THE REPURCHASE

The Directors believe that the Repurchase General Mandate is in the interests of the Company and the
Shareholders. An exercise of the Repurchase General Mandate may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or earnings
per Share and will only be made if the Directors believe that such repurchases will benefit the Company and
the Shareholders.

FUNDING OF REPURCHASES

In repurchasing the Domestic Shares and/or H Shares, the Company may only apply funds from the
Company’s internal resources legally available for such purpose in accordance with the Articles of
Association, the Listing Rules and the applicable laws, rules and regulations of the PRC, including, without
limitation, surplus funds and undistributed profits of the Company.

Taking into account the current good working capital position of the Company, the Directors consider
that, if the Repurchase General Mandate were to be exercised in full, it would not have a material adverse
effect on the working capital and/or the gearing position of the Company as compared with its position as at
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31 December 2021 as disclosed in the Company’s latest published audited accounts contained in the annual
report for the year 2021. However, the Directors do not intend to make any repurchases to such an extent as
would, in the circumstances, have a material adverse effect on the working capital requirements or the
gearing position of the Company which in the opinion of the Directors are from time to time appropriate for
the Company. The number of Domestic Shares and/or H Shares to be repurchased on any occasion and the
price of repurchase of Domestic Shares and/or H Shares and other terms upon which the same are
repurchased will be decided by the Directors at an appropriate time having taking into consideration the
circumstances then prevailing which shall be in the best interests of the Company and the Shareholders as a
whole.

STATUS OF REPURCHASED DOMESTIC SHARES AND H SHARES

The Listing Rules provide that the listing of all the H Shares repurchased by the Company shall
automatically be cancelled and the relevant share certificates of such repurchased H Shares shall be
cancelled and destroyed. The Company’s registered capital will be reduced by an amount equivalent to the
aggregate nominal value of the H Shares so cancelled. Domestic Shares so repurchased will be handled in
accordance with PRC laws and regulations as well as the Articles of Association.

H SHARE PRICES

The highest and lowest prices at which the H Shares were traded on the Stock Exchange during each
of the previous twelve months preceding the Latest Practicable Date were as follows:

H Share (HK$)

Highest Lowest
Month price price
2021
April 5.476 4.942
May 5.387 4.666
June 5.870 4.900
July 5.920 4.760
August 6.820 5.140
September 6.520 4.770
October 5.110 4.670
November 5.680 4.890
December 5.630 5.000
2022
January 5.720 4.300
February 4.890 4.380
March 4.950 3.510
1 April to the Latest Practicable Date 4.490 4.060

*source: wind
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DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they
will exercise the power of the Company under appropriate circumstances to make purchases pursuant to the
Repurchase General Mandate in accordance with the Listing Rules, the Articles of Association and the
applicable laws, rules and regulations of the PRC.

DISCLOSURE OF INTERESTS

None of the Directors or their close associates (as defined in the Listing Rules), to the best of their
knowledge, having made all reasonable enquiries, has any present intention to sell to the Company any of
the Domestic Shares and/or H Shares if the Repurchase General Mandate is approved at each of the AGM,’
the Domestic Share Class Meeting and the H Share Class Meeting.

None of the core connected persons (as defined under the Listing Rules) of the Company has notified
the Company that he, she or it has a present intention to sell any Domestic Shares and/or H Shares to the
Company, or has undertaken not to do so, if the Repurchase General Mandate is exercised.

If a Shareholder’s proportionate interest in the voting rights of the Company increases upon the
Company exercising its powers to repurchase securities pursuant to the Repurchase General Mandate, such
increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, a
Shareholder or a group of Shareholders acting in concert could obtain or consolidate control of the Company
and become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, AVIC was the
controlling shareholder of the Company directly and indirectly holding 61.60% of the issued share capital of
the Company. The Company expects that the exercise of the Repurchase General Mandate in full will not
have any implications for AVIC under the Takeovers Code. Assuming that there is no issue of Shares
between the Latest Practicable Date and the date of a repurchase, an exercise of the Repurchase General
Mandate whether in whole or in part will not result in the percentage of the Shares held by the public being
less than the relevant prescribed minimum percentage as required by the Stock Exchange.

Moreover, the Directors will not make share repurchase on the Stock Exchange if such repurchase
would result in the requirements under Rule 8.08 of the Listing Rules not being complied with.

SECURITIES REPURCHASE MADE BY THE COMPANY

The Company did not repurchase any Domestic Shares and/or H Shares (whether on the Stock
Exchange or otherwise) during the six months immediately preceding the Latest Practicable Date.

- 10 -
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AviChina Industry & Technology Company Limited

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2357)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of AviChina Industry
& Technology Company Limited (the “Company”) will be held at 9 a.m. on Friday, 27 May 2022 at 6/F,
Building A, No. 14 Xiaoguan Dongli, Andingmenwai, Chaoyang District, Beijing, the PRC to consider and
approve the following resolutions. Unless otherwise indicated, capitalized terms used in this notice and the
following resolutions shall have the same meanings as those defined in the circular of the Company dated 26
April 2022:

ORDINARY RESOLUTIONS

1. The resolution relating to the Report of the Board of the Company for the year ended 31
December 2021;

2. The resolution relating to the Report of the Supervisory Committee of the Company for the
year ended 31 December 2021;

3. The resolution relating to the audited financial statements of the Company for the year ended
31 December 2021;

4. The resolution relating to the profit distribution plan (including distribution of 2021 final
dividend) of the Company for the year ended 31 December 2021;

5. The resolution relating to the appointment of external auditor and the approval of its
remuneration for 2022;

6. The resolution(s) to be proposed at the AGM by shareholders holding 3% or more of the total

number of the Company’s shares carrying voting rights, if any, by way of ordinary
resolution(s).

*  For identification purpose only
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SPECIAL RESOLUTIONS

To consider, and if thought fit, pass the following resolution on the proposed general mandate

to issue Shares:

“THAT:

ey

the Board be and is hereby granted, during the Relevant Period (as hereafter defined),

an unconditional general mandate to issue, allot and/or deal with additional shares in the

capital of the Company (whether Domestic Shares or H Shares), and to make or grant

offers, agreements and options in respect thereof, subject to the following conditions:

(a)

(b)

such mandate shall not extend beyond the Relevant Period save that the Board
may during the Relevant Period make or grant offers, agreements or options
which might require the exercise of such powers after the end of the Relevant
Period;

the aggregate nominal amount of the Domestic Shares and/or the H Shares to be
allotted and issued or agreed conditionally or unconditionally to be allotted and
issued (whether pursuant to an option or otherwise) by the Board other than
pursuant to the share option scheme (if any) adopted by the Company for the
grant or issue of shares of the Company, shall not exceed:

i 20 percent of the aggregate nominal amount of the Domestic Shares in
issue; and/or

ii. 20 percent of the aggregate nominal amount of the H Shares in issue,
respectively,

in each case as at the date of passing of this resolution; and

(c)

the Board will only exercise its power under the general mandate in accordance
with the Company Law and the Listing Rules (as each of them may be amended
from time to time) and only if all necessary approvals from the China Securities
Regulatory Commission and/or other relevant government authorities in the
People’s Republic of China are obtained;

and, for the purposes of this resolution:

“Relevant Period” means the period from the date of passing this resolution
until whichever is the earliest of:

i the conclusion of the next annual general meeting of the Company
following the passing of this resolution; or

12 -
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@)

ii. the expiration of the 12-month period following the passing of this
resolution; or

iii. the date on which the authority granted to the Board set out in this
resolution is revoked or varied by a special resolution of the Company in a
general meeting.

contingent on the Board resolving to exercise the general mandate and/or issue shares
pursuant to paragraph (1) of this resolution, the Board be and is hereby authorized:

(a)  to approve, execute and do, or procure to be executed and done all such
documents, deeds and matters which it may consider necessary in connection
with the exercise of the general mandate and/or the issue of shares, including but
not limited to the time, price, quantity and place for such issue, to make all
necessary applications to the relevant authorities, and to enter into underwriting
agreement(s) or any other agreement(s);

(b) to determine the use of proceeds, and to make all necessary filings and
registration with the relevant authorities in the People’s Republic of China, Hong
Kong and/or other places and jurisdictions (as appropriate); and

(c) to increase the registered capital of the Company and make all necessary
amendments to the Articles of Association to reflect such increase and to register
the increased capital with the relevant authorities so as to reflect the new capital
and/or share capital structure of the Company.”

To consider, and if thought fit, pass the following resolution on the proposed general mandate

to repurchase Shares:

“THAT:

ey

@)

3)

subject to paragraphs (2) and (3) below, the exercise by the Board during the Relevant
Period (as defined in paragraph (4) below) of all the powers of the Company to
repurchase Domestic Shares and/or H Shares in issue, subject to and in accordance with
all applicable laws, rules and regulations and/or requirements of the governmental or
regulatory body of securities in the PRC, the Stock Exchange or of any other
governmental or regulatory body, is approved;

the aggregate nominal value of Domestic Shares or H Shares authorized to be
repurchased pursuant to the approval in paragraph (1) above during the Relevant Period
(as defined in paragraph (4) below) shall not exceed 10% of the aggregate nominal
value of Domestic Shares or H Shares in issue, respectively, as at the date of the
passing of this special resolution;

the approval in paragraph (1) above shall be conditional upon:
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NOTICE OF ANNUAL GENERAL MEETING

“

5

(a)

(b)

(c)

the special resolution to be passed at each of the AGM, the Domestic Share Class
Meeting and the H Share Class Meeting shall be of the same terms as the
resolution set out in this paragraph (except for this sub-paragraph (3)(a));

compliance with the relevant requirements of the Company Law and the
regulations of the regulatory authorities (including the Stock Exchange) of the
place of listing of the Company as amended from time to time; and

the approval of or the filing with the State Administration of Foreign Exchange,
China Securities Regulatory Commission and/or any other regulatory authorities
(if applicable) as may be required by the laws, rules and regulations of the PRC
has been obtained or made.

For the purpose of this special resolution, “Relevant Period” means the period from the

passing of this special resolution in the AGM, the Domestic Share Class Meeting and

the H Share Class Meeting until whichever is the earliest of:

(a)

(b)

(c)

(d)

the conclusion of the next annual general meeting of the Company following the
passing of this special resolution;

the expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association or other applicable laws to be
held;

the date on which the authority conferred by this special resolution is revoked or
varied by a special resolution of the Shareholders at a general meeting, by a
special resolution of Domestic Shareholders at a class meeting for Domestic
Shareholders or by a special resolution of H Shareholders at a class meeting for
H Shareholders; or

the date of expiration of a period of 12 months after this special resolution has
been passed at each of the AGM, the Domestic Share Class Meeting and the H
Share Class Meeting.

the Board is hereby authorized to:

(a)

(b)

(c)

formulate and implement specific repurchase plans, including but not limited to
the repurchase price, the amount of repurchases, the timing and period for
repurchases;

notify creditors and publish announcements in accordance with the requirements
of the Company Law, the Articles of Association and the relevant requirements

of the Stock Exchange (if applicable) as amended from time to time;

open a foreign stock account and complete the corresponding procedure of
change in foreign exchange registration;
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NOTICE OF ANNUAL GENERAL MEETING

(d)  perform the relevant approval procedure in accordance with the requirements of
the regulatory authority and the place of listing, including filing with China
Securities Regulatory Commission;

(e)  complete the procedure for the cancellation of the repurchased Shares, the
reduction of the Company’s registered capital, the amendment of the relevant
clauses of the Articles of Association relating to, among other things, the total
amount of share capital and structure of shareholding, and perform the relevant
domestic and foreign registration and filing procedures according to the statutory
requirements in the PRC and foreign regions; and

) sign and execute other documents and complete other matters relevant to
repurchases of Shares.”

9. The resolution(s) to be proposed at the AGM by Shareholders holding 3% or more of the total
number of the Company’s shares carrying voting rights, if any, by way of special resolution(s).

By Order of the Board
AviChina Industry & Technology Company Limited*
Xu Bin
Company Secretary

Beijing, 26 April 2022

Notes:

eY)

2

CLOSURE OF REGISTER OF MEMBERS AND ELIGIBILITY TO ATTEND AND VOTE AT THE AGM

As disclosed in the announcement of the Company dated 30 March 2022, the H Share register of members of the
Company will be closed from Saturday, 7 May 2022 to Friday, 27 May 2022 (both days inclusive), during which period
no transfer of H Shares will be registered. Holders of the Company’s H Shares and Domestic Shares whose names
appear on the Company’s Register of Members at the opening of business on Friday, 27 May 2022 are entitled to attend
and vote at the AGM.

In order to be eligible to attend and vote at the AGM, holders of the Company’s H Shares shall lodge all transfer
instruments together with the relevant share certificates with Computershare Hong Kong Investor Services Limited, the
Company’s H Shares Registrar, not later than 4:30 p.m. on Friday, 6 May 2022 at Shops 1712-1716, 17th floor,
Hopewell Centre, 183 Queens’ Road East, Wanchai, Hong Kong.

CLOSURE OF REGISTER OF MEMBERS AND ELIGIBILITY TO RECEIVE THE 2021 FINAL DIVIDEND

The Board recommended the payment of a final dividend for the year 2021 in an aggregate amount of
RMB616,906,579.36, representing a dividend of RMBO0.08 per Share (2020: RMBO0.05 per Share), calculated based
on the existing number of total issued Shares of 7,711,332,242 Shares as at the Latest Practicable Date, which is subject
to adjustment based on the number of the total issued Shares of the Company as at the Record Date (as defined below).
Subject to the approval of the Shareholders at the AGM, the aforementioned dividend is expected to be paid by the
Company on or before 18 August 2022. Further announcement will be made in this regard in due course.

The 2021 final dividend will be paid to those Shareholders whose names appear on the Company’s register of members

at the close of business on Friday, 10 June 2022 (the “Record Date”). To determine the identity of the Shareholders
entitled to receive the final dividend, the Company’s register of members will be closed from Monday, 6 June 2022 to
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3

C))

)

Friday, 10 June 2022 (both days inclusive), during which period no transfer of H Shares will be registered. In order to
be entitled to receive the 2021 final dividend, all transfer instruments accompanied by the relevant share certificates
must be lodged with Computershare Hong Kong Investor Services Limited, the Company’s H shares registrar, not later
than 4:30 p.m. on Thursday, 2 June 2022 at Shops 1712-1716, 17th floor, Hopewell Centre, 183 Queens’ Road East,
Wanchai, Hong Kong.

REGISTRATION PROCEDURES FOR ATTENDING THE AGM

The Shareholder or its proxies shall produce his identification proof. If a corporation Shareholder’s legal representative
or any other person authorized by the board of directors or other governing body of such corporate Shareholder attends
the AGM, such legal representative or other person shall produce his proof of identity, and proof of designation as legal
representative and the valid authorization document of the board of directors or other governing body of such corporate
shareholder (as the case may be) to prove the identity and authorization of that legal representative or other person.

PROXIES

a Any Shareholder who is entitled to attend and vote at the AGM is entitled to appoint one or
more proxies to attend and vote on his behalf at the AGM. A proxy needs not be a
Shareholder. Any Shareholder who wishes to appoint a proxy should first review the form of
proxy for use in the AGM.

b Any Shareholder shall appoint its proxy in writing. The instrument appointing a proxy must be
in writing signed under the hand of the appointer or his attorney duly authorized in writing. If
the appointer is a body corporate, the instrument shall be affixed with the seal of the body
corporate or shall be signed by the directors of the board of the body corporate or by attorneys
duly authorized. If the instrument is signed by an attorney of the appointer, the power of
attorney authorizing the attorney to sign or other documents of authorization must be notarially
certified. In order to be valid, the form of proxy, and a notarially certified copy of the power of
attorney or other documents of authorization, where appropriate, must be delivered in the case
of holders of Domestic Shares, to the correspondence address designated by the Company, and
in the case of holders of H Shares, to Computershare Hong Kong Investor Services Limited,
the Company’s H shares registrar, at 17M Hopewell Centre, 183 Queens’ Road East, Wanchai,
Hong Kong not less than 24 hours before the time for holding the AGM and return of a form
of proxy will not preclude a Shareholder from attending AGM or any adjournment thereof (as
the case may be) in person and voting at the AGM if he or she so wishes.

THE AGM IS EXPECTED TO LAST FOR HALF A DAY. SHAREHOLDERS ATTENDING THE MEETING
ARE RESPONSIBLE FOR THEIR OWN TRANSPORTATION AND ACCOMMODATION EXPENSES.

Designated address of the Company:

6/F, Building A, No. 14 Xiaoguan Dongli, Andingmenwai, Chaoyang District, Beijing, the PRC (Postal code: 100029)
Telephone No: 86-10-58354335

Facsimile No: 86-10-58354310

Attention: Mr. Liu Kai

As at the date of this notice, the Board comprises executive Directors Mr. Zhang Minsheng and Mr.

Yan Lingxi, non-executive Directors Mr. Lian Dawei, Mr. Li Xichuan, Mr. Xu Gang and Mr. Wang Jun as

well as independent non-executive Directors Mr. Liu Weiwu, Mr. Mao Fugen and Mr. Lin Guiping.
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NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES

(4 AviChina

AviChina Industry & Technology Company Limited
FEMEZBEILRGERL A

v A 2% R B TS B A AR A ] )
AviChina Industry & Technology Company Limited

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2357)

NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES

NOTICE IS HEREBY GIVEN THAT the class meeting of holders of H Shares (the “H Share
Class Meeting”) of AviChina Industry & Technology Company Limited* (the “Company”) will be held at
10 a.m. (or immediately upon conclusion of the AGM and any adjournment thereof) on Friday, 27 May 2022
at 6/F, Building A, No. 14 Xiaoguan Dongli, Andingmenwai, Chaoyang District, Beijing, the PRC to
consider and approve the following resolution. Unless otherwise indicated, capitalised terms used in this
notice and the following resolution shall have the same meanings as those defined in the circular of the
Company dated 26 April 2022:

SPECIAL RESOLUTION

1. To consider, and if thought fit, pass the following resolution on the proposed general mandate
to repurchase Shares:

“THAT:

(1)  subject to paragraphs (2) and (3) below, the exercise by the Board during the Relevant
Period (as defined in paragraph (4) below) of all the powers of the Company to
repurchase Domestic Shares and/or H Shares in issue, subject to and in accordance with
all applicable laws, rules and regulations and/or requirements of the governmental or
regulatory body of securities in the PRC, the Stock Exchange or of any other
governmental or regulatory body, is approved;

(2)  the aggregate nominal value of Domestic Shares or H Shares authorized to be
repurchased pursuant to the approval in paragraph (1) above during the Relevant Period
(as defined in paragraph (4) below) shall not exceed 10% of the aggregate nominal
value of Domestic Shares or H Shares in issue, respectively, as at the date of the

passing of this special resolution;

(3)  the approval in paragraph (1) above shall be conditional upon:

*  For identification purpose only
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NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES

“

5

(a)

(b)

(c)

the special resolution to be passed at each of the AGM, the Domestic Share Class
Meeting and the H Share Class Meeting shall be of the same terms as the
resolution set out in this paragraph (except for this sub-paragraph (3)(a));

compliance with the relevant requirements of the Company Law and the
regulations of the regulatory authorities (including the Stock Exchange) of the
place of listing of the Company as amended from time to time; and

the approval of or the filing with the State Administration of Foreign Exchange,
China Securities Regulatory Commission and/or any other regulatory authorities
(if applicable) as may be required by the laws, rules and regulations of the PRC
has been obtained or made.

For the purpose of this special resolution, “Relevant Period” means the period from the

passing of this special resolution in the AGM, the Domestic Share Class Meeting and

the H Share Class Meeting until whichever is the earliest of:

(a)

(b)

(c)

(d)

the conclusion of the next annual general meeting of the Company following the
passing of this special resolution;

the expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association or other applicable laws to be
held;

the date on which the authority conferred by this special resolution is revoked or
varied by a special resolution of the Shareholders at a general meeting, by a
special resolution of Domestic Shareholders at a class meeting for Domestic
Shareholders or by a special resolution of H Shareholders at a class meeting for
H Shareholders; or

the date of expiration of a period of 12 months after this special resolution has
been passed at each of the AGM, the Domestic Share Class Meeting and the H
Share Class Meeting.

the Board is hereby authorized to:

(a)

(b)

(c)

formulate and implement specific repurchase plans, including but not limited to
the repurchase price, the amount of repurchases, the timing and period for
repurchases;

notify creditors and publish announcements in accordance with the requirements
of the Company Law, the Articles of Association and the relevant requirements

of the Stock Exchange (if applicable) as amended from time to time;

open a foreign stock account and complete the corresponding procedure of
change in foreign exchange registration;
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NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES

(d)  perform the relevant approval procedure in accordance with the requirements of
the regulatory authority and the place of listing, including filing with China
Securities Regulatory Commission;

(e)  complete the procedure for the cancellation of the repurchased Shares, the
reduction of the Company’s registered capital, the amendment of the relevant
clauses of the Articles of Association relating to, among other things, the total
amount of share capital and structure of shareholding, and perform the relevant
domestic and foreign registration and filing procedures according to the statutory
requirements in the PRC and foreign regions; and

) sign and execute other documents and complete other matters relevant to
repurchases of Shares.”

By Order of the Board
AviChina Industry & Technology Company Limited*
Xu Bin
Company Secretary

Beijing, 26 April 2022

Notes:

6]

2

CLOSURE OF REGISTER OF MEMBERS AND ELIGIBILITY TO ATTEND AND VOTE AT THE H SHARE
CLASS MEETING

As disclosed in the announcement of the Company dated 30 March 2022, the H Share register of members of the
Company will be closed from Saturday, 7 May 2022 to Friday, 27 May 2022 (both days inclusive), during which period
no transfer of H Shares will be registered. Holders of the Company’s H Shares whose names appear on the Company’s
Register of Members at the opening of business on Friday, 27 May 2022 are entitled to attend and vote at the H Share
Class Meeting.

In order to be eligible to attend and vote at the H Share Class Meeting, holders of the Company’s H Shares shall lodge
all transfer instruments together with the relevant share certificates with Computershare Hong Kong Investor Services
Limited, the Company’s H Shares Registrar, not later than 4:30 p.m. on Friday, 6 May 2022 at Shops 1712- 1716, 17th
floor, Hopewell Centre, 183 Queens’ Road East, Wanchai, Hong Kong.

REGISTRATION PROCEDURES FOR ATTENDING THE H SHARE CLASS MEETING

The Shareholder or its proxies shall produce his identification proof. If a corporation Shareholder’s legal representative
or any other person authorized by the board of directors or other governing body of such corporate Shareholder attends
the H Share Class Meeting, such legal representative or other person shall produce his proof of identity, and proof of
designation as legal representative and the valid authorization document of the board of directors or other governing
body of such corporate shareholder (as the case may be) to prove the identity and authorization of that legal
representative or other person.
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3

“

PROXIES

a Any Shareholder who is entitled to attend and vote at the H Share Class Meeting is entitled to
appoint one or more proxies to attend and vote on his behalf at the H Share Class Meeting. A
proxy needs not be a Shareholder. Any Shareholder who wishes to appoint a proxy should first
review the form of proxy for use in the H Share Class Meeting.

b Any Shareholder shall appoint its proxy in writing. The instrument appointing a proxy must be
in writing signed under the hand of the appointer or his attorney duly authorized in writing. If
the appointer is a body corporate, the instrument shall be affixed with the seal of the body
corporate or shall be signed by the directors of the board of the body corporate or by attorneys
duly authorized. If the instrument is signed by an attorney of the appointer, the power of
attorney authorizing the attorney to sign or other documents of authorization must be notarially
certified. In order to be valid, the form of proxy, and a notarially certified copy of the power of
attorney or other documents of authorization, where appropriate, must be delivered to
Computershare Hong Kong Investor Services Limited, the Company’s H shares registrar, at
17M Hopewell Centre, 183 Queens’ Road East, Wanchai, Hong Kong not less than 24 hours
before the time for holding the H Share Class Meeting and return of a form of proxy will not
preclude a Shareholder from attending H Share Class Meeting or any adjournment thereof (as
the case may be) in person and voting at the H Share Class Meeting if he or she so wishes.

THE H SHARE CLASS MEETING IS EXPECTED TO LAST FOR HALF A DAY. SHAREHOLDERS
ATTENDING THE MEETING ARE RESPONSIBLE FOR THEIR OWN TRANSPORTATION AND
ACCOMMODATION EXPENSES.

Designated address of the Company:

6/F, Building A, No. 14 Xiaoguan Dongli, Andingmenwai, Chaoyang District, Beijing, the PRC (Postal code: 100029)
Telephone No: 86-10-58354335

Facsimile No: 86-10-58354310

Attention: Mr. Liu Kai

As at the date of this notice, the Board comprises executive Directors Mr. Zhang Minsheng and Mr.

Yan Lingxi, non-executive Directors Mr. Lian Dawei, Mr. Li Xichuan, Mr. Xu Gang and Mr. Wang Jun as

well as independent non-executive Directors Mr. Liu Weiwu, Mr. Mao Fugen and Mr. Lin Guiping.
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NOTICE OF CLASS METING FOR HOLDERS OF DOMESTIC SHARES

(4 AviChina

AviChina Industry & Technology Company Limited
FEMEZBEILRGERL A

v A 2% R B TS B A AR A ] )
AviChina Industry & Technology Company Limited

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2357)

NOTICE OF CLASS MEETING FOR HOLDERS OF DOMESTIC SHARES

NOTICE IS HEREBY GIVEN THAT the class meeting of holders of Domestic Shares (the
“Domestic Share Class Meeting”) of AviChina Industry & Technology Company Limited (the
“Company”) will be held at 10:30 a.m. (or immediately upon conclusion of the H Share Class Meeting
and any adjournment thereof) on Friday, 27 May 2022 at 6/F, Building A, No. 14 Xiaoguan Dongli,
Andingmenwai, Chaoyang District, Beijing, the PRC to consider and approve the following resolution.
Unless otherwise indicated, capitalized terms used in this notice and the following resolution shall have the
same meanings as those defined in the circular of the Company dated 26 April 2022:

SPECIAL RESOLUTION

1. To consider, and if thought fit, pass the following resolution on the proposed general mandate
to repurchase Shares:

“THAT:

(1)  subject to paragraphs (2) and (3) below, the exercise by the Board during the Relevant
Period (as defined in paragraph (4) below) of all the powers of the Company to
repurchase Domestic Shares and/or H Shares in issue, subject to and in accordance with
all applicable laws, rules and regulations and/or requirements of the governmental or
regulatory body of securities in the PRC, the Stock Exchange or of any other
governmental or regulatory body, is approved;

(2)  the aggregate nominal value of Domestic Shares or H Shares authorized to be
repurchased pursuant to the approval in paragraph (1) above during the Relevant Period
(as defined in paragraph (4) below) shall not exceed 10% of the aggregate nominal
value of Domestic Shares or H Shares in issue, respectively, as at the date of the

passing of this special resolution;

(3)  the approval in paragraph (1) above shall be conditional upon:

*  For identification purpose only
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“

5

(a)

(b)

(c)

the special resolution to be passed at each of the AGM, the Domestic Share Class
Meeting and the H Share Class Meeting shall be of the same terms as the
resolution set out in this paragraph (except for this sub-paragraph (3)(a));

compliance with the relevant requirements of the Company Law and the
regulations of the regulatory authorities (including the Stock Exchange) of the
place of listing of the Company as amended from time to time; and

the approval of or the filing with the State Administration of Foreign Exchange,
China Securities Regulatory Commission and/or any other regulatory authorities
(if applicable) as may be required by the laws, rules and regulations of the PRC
has been obtained or made.

For the purpose of this special resolution, “Relevant Period” means the period from the

passing of this special resolution in the AGM, the Domestic Share Class Meeting and

the H Share Class Meeting until whichever is the earliest of:

(a)

(b)

(c)

(d)

the conclusion of the next annual general meeting of the Company following the
passing of this special resolution;

the expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association or other applicable laws to be
held;

the date on which the authority conferred by this special resolution is revoked or
varied by a special resolution of the Shareholders at a general meeting, by a
special resolution of Domestic Shareholders at a class meeting for Domestic
Shareholders or by a special resolution of H Shareholders at a class meeting for
H Shareholders; or

the date of expiration of a period of 12 months after this special resolution has
been passed at each of the AGM, the Domestic Share Class Meeting and the H
Share Class Meeting.

the Board is hereby authorized to:

(a)

(b)

(c)

formulate and implement specific repurchase plans, including but not limited to
the repurchase price, the amount of repurchases, the timing and period for
repurchases;

notify creditors and publish announcements in accordance with the requirements
of the Company Law, the Articles of Association and the relevant requirements

of the Stock Exchange (if applicable) as amended from time to time;

open a foreign stock account and complete the corresponding procedure of
change in foreign exchange registration;
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NOTICE OF CLASS METING FOR HOLDERS OF DOMESTIC SHARES

(d)  perform the relevant approval procedure in accordance with the requirements of
the regulatory authority and the place of listing, including filing with China
Securities Regulatory Commission;

(e)  complete the procedure for the cancellation of the repurchased Shares, the
reduction of the Company’s registered capital, the amendment of the relevant
clauses of the Articles of Association relating to, among other things, the total
amount of share capital and structure of shareholding, and perform the relevant
domestic and foreign registration and filing procedures according to the statutory
requirements in the PRC and foreign regions; and

) sign and execute other documents and complete other matters relevant to
repurchases of Shares.”

By Order of the Board
AviChina Industry & Technology Company Limited*
Xu Bin
Company Secretary

Beijing, 26 April 2022

Notes:

6]

2

REGISTRATION PROCEDURES FOR ATTENDING THE DOMESTIC SHARE CLASS MEETING

The Shareholder or its proxies shall produce his identification proof. If a corporation Shareholder’s legal representative
or any other person authorized by the board of directors or other governing body of such corporate Shareholder attends
the Domestic Share Class Meeting, such legal representative or other person shall produce his proof of identity, and
proof of designation as legal representative and the valid authorization document of the board of directors or other
governing body of such corporate shareholder (as the case may be) to prove the identity and authorization of that legal
representative or other person.

PROXIES

a Any Shareholder who is entitled to attend and vote at the Domestic Share Class Meeting is
entitled to appoint one or more proxies to attend and vote on his behalf at the Domestic Share
Class Meeting. A proxy needs not be a Shareholder. Any Shareholder who wishes to appoint a
proxy should first review the form of proxy for use in the Domestic Share Class Meeting.

b Any Shareholder shall appoint its proxy in writing. The instrument appointing a proxy must be
in writing signed under the hand of the appointer or his attorney duly authorized in writing. If
the appointer is a body corporate, the instrument shall be affixed with the seal of the body
corporate or shall be signed by the directors of the board of the body corporate or by attorneys
duly authorized. If the instrument is signed by an attorney of the appointer, the power of
attorney authorizing the attorney to sign or other documents of authorization must be notarially
certified. In order to be valid, the form of proxy, and a notarially certified copy of the power of
attorney or other documents of authorization, where appropriate, must be delivered to the
correspondence address designated by the Company not less than 24 hours before the time for
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3

holding the Domestic Share Class Meeting and return of a form of proxy will not preclude a
Shareholder from attending Domestic Share Class Meeting or any adjournment thereof (as the
case may be) in person and voting at the Domestic Share Class Meeting if he or she so wishes.

THE DOMESTIC SHARE CLASS MEETING IS EXPECTED TO LAST FOR HALF A DAY.
SHAREHOLDERS ATTENDING THE MEETING ARE RESPONSIBLE FOR THEIR OWN
TRANSPORTATION AND ACCOMMODATION EXPENSES.

Designated address of the Company:

6/F, Building A, No. 14 Xiaoguan Dongli, Andingmenwai, Chaoyang District, Beijing, the PRC (Postal code: 100029)
Telephone No: 86-10-58354335

Facsimile No: 86-10-58354310

Attention: Mr. Liu Kai

As at the date of this notice, the Board comprises executive Directors Mr. Zhang Minsheng and Mr.

Yan Lingxi, non-executive Directors Mr. Lian Dawei, Mr. Li Xichuan, Mr. Xu Gang and Mr. Wang Jun as

well as independent non-executive Directors Mr. Liu Weiwu, Mr. Mao Fugen and Mr. Lin Guiping.
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