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In this circular, the following expressions have the meanings set out below unless the context

requires otherwise:

“AGM” or “Meeting” the annual general meeting of the Company to be held by

electronic means on Wednesday, 27 May 2020 at 9:30 a.m., to

consider and, if appropriate, to approve the resolutions

contained in the notice of annual general meeting set out on

pages 5 to 9 of this circular, or any adjournment thereof

“Board” the board of Directors

“BOC” or “Bank of China” Bank of China Limited (中國銀行股份有限公司), a joint stock

limited company incorporated in the PRC, the H-shares and

A-shares of which are listed on the Stock Exchange and the

Shanghai Stock Exchange, respectively, and the ultimate

controlling shareholder of the Company

“Company” BOC Aviation Limited, a company incorporated under the laws

of Singapore with limited liability, the Shares of which are

listed on the Main Board of the Stock Exchange

“Constitution” the constitution of the Company adopted on 12 May 2016 and

which became effective on 1 June 2016

“Directors” the directors of the Company

“Group” the Company and its subsidiaries

“Latest Practicable Date” 15 April 2020, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

referred to in this circular

“Listing Rules” the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited

“RSUs” the restricted share units granted under the RSU Plan

“RSU Plan” the BOC Aviation Limited Restricted Share Unit Long Term

Incentive Plan, which was adopted by the Company in

December 2017

“SFO” the Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong), as amended or supplemented from time to time

“Share(s)” ordinary share(s) in the share capital of the Company
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“Share Issue Mandate” a general mandate proposed to be granted to the Directors to

allot, issue or deal with additional Shares of not exceeding

10% of the total number of Shares in issue as at the date of

passing of the proposed ordinary resolution contained in item

7 of the notice of the AGM as set out on pages 6 to 7 and 14

to 15 of this circular

“Share Repurchase Mandate” a general mandate proposed to be granted to the Directors to

repurchase Shares on the Stock Exchange of not exceeding

10% of the total number of Shares in issue as at the date of

passing of the proposed ordinary resolution contained in item

6 of the notice of the AGM as set out on pages 5 to 6, 12 to 13

and 19 to 21 of this circular

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“US$” United States dollars, the lawful currency of the United States

of America
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23 April 2020

To the Shareholders

Dear Sir or Madam,

The annual general meeting of BOC Aviation Limited will be held on Wednesday, 27 May 2020

at 9:30 a.m. by electronic means.

Information regarding the business to be considered at the AGM is set out on pages 10 to 21.

The Board considers that the proposed resolutions as set out in the notice of the AGM are in the best

interests of the Company and its Shareholders as a whole. Accordingly, the Board recommends you

to vote in favour of all the resolutions at the AGM.

* For identification purpose only
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The Board considers the AGM to be a very important event in our calendar and, in particular,

a significant opportunity to engage and meet with our shareholders. However, given the evolving

COVID-19 situation, we have put in place special precautionary measures for this year’s AGM in line

with the current regulations in Singapore. Please refer to the notice of the AGM set out on pages 5

to 9. The Board believes these measures are necessary in order to help ensure the health and

well-being of our Shareholders and employees.

On behalf of the Board, I would like to encourage you to submit your proxy form and any

questions to the Board as early as possible. I also invite you to join the AGM by conference call.

Thank you for your understanding and support.

Yours faithfully,

On behalf of the Board

BOC Aviation Limited
Sun Yu

Chairman

LETTER FROM THE BOARD
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BOC AVIATION LIMITED
中銀航空租賃有限公司*

(Incorporated in the Republic of Singapore with limited liability)

Stock code: 2588

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of shareholders

of BOC Aviation Limited (the “Company”) will be held on Wednesday, 27 May 2020 at 9:30 a.m. by

electronic means for the purpose of transacting the following business:

1. To receive and adopt the financial statements together with the Directors’ statement and

Auditor’s report for the year ended 31 December 2019.

2. To declare a final dividend of US$0.2153 per Share for the year ended 31 December 2019.

3. To re-elect Directors.

4. To authorise the Board of Directors or any duly authorised Board Committee to fix the

remuneration of the Directors for the year ending 31 December 2020.

5. To re-appoint Messrs. Ernst & Young LLP as Auditor and to authorise the Board of Directors or

any duly authorised Board Committee to fix their remuneration for the year ending 31 December

2020.

To consider and, if thought fit, pass the following resolutions as Ordinary Resolutions:

ORDINARY RESOLUTIONS

6. “THAT

(A) subject to paragraph (B) below, the exercise by the Directors during the Relevant Period

(as defined below) of all the powers of the Company to purchase shares in the capital of

the Company (the “Shares”) on The Stock Exchange of Hong Kong Limited (the “Stock

Exchange”) or any other stock exchange recognised for this purpose by the Securities and

Futures Commission of Hong Kong and the Stock Exchange in accordance with all

applicable laws including the Code on Share Buy-backs and the Rules Governing the

Listing of Securities on the Stock Exchange (the “Listing Rules”) as amended from time

to time be and is hereby generally and unconditionally approved;

* For identification purpose only
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(B) the aggregate number of Shares which may be purchased or agreed conditionally or
unconditionally to be purchased by the Directors pursuant to the approval in paragraph (A)
above shall not exceed 10% of the total number of Shares in issue at the date of passing
this Resolution, and the said approval shall be limited accordingly;

(C) the purchase price may be determined by the Directors provided the purchase price shall
not be more than 105% of the average closing market price for the five preceding trading
days on which the Shares were traded on the Stock Exchange, and otherwise in accordance
with all applicable laws and the requirements of the Listing Rules; and

(D) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until the earliest
of:

(1) the conclusion of the next annual general meeting of the Company;

(2) the expiry of the period within which the next annual general meeting of the Company
is required by the Company’s Constitution (the “Constitution”) or any applicable laws
to be held; and

(3) the revocation or variation of the authority given to the Directors under this
Resolution by ordinary resolution of the Company’s shareholders in general meeting.”

7. “THAT:

(A) subject to paragraph (C) below, the exercise by the Directors during the Relevant Period
(as defined below) of all the powers of the Company to allot, issue and deal with shares
in the capital of the Company (the “Shares”) or securities convertible into Shares or
options, warrants or similar rights to subscribe for Shares or such convertible securities and
to make or grant offers, agreements or options which would or might require the exercise
of such powers during or after the end of the Relevant Period be and are hereby generally
and unconditionally approved;

(B) (notwithstanding that the authority conferred by this Resolution may have ceased to be in
force) the approval in paragraph (A) shall authorise the Directors to allot, issue and deal
with Shares in pursuance to securities, offers, agreements or options allotted, issued, dealt
with, made or granted by the Directors during the Relevant Period;

(C) the aggregate number of Shares allotted, issued and dealt with or agreed conditionally or
unconditionally to be allotted, issued and dealt with (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval in paragraph (A), otherwise than
pursuant to (i) a Rights Issue (as defined below), (ii) the exercise of options granted under
any share option scheme adopted by the Company (if any), (iii) any scrip dividend or
similar arrangement providing for the allotment of Shares in lieu of the whole or part of
a dividend on Shares in accordance with the Constitution or (iv) a specific authority
granted by the Shareholders in general meeting, shall not exceed the aggregate of (aa) 10%
of the total number of Shares in issue at the date of passing this Resolution, plus (bb) (if
the Directors are so authorised by a separate ordinary resolution of the shareholders of the

NOTICE OF ANNUAL GENERAL MEETING
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Company) the aggregate number of Shares repurchased by the Company subsequent to the
passing of this Resolution (up to a maximum number equivalent to 10% of the total number
of Shares in issue at the date of passing this Resolution), and the said approval shall be
limited accordingly;

(D) the issue price of any Shares allotted, issued and dealt with or agreed conditionally or
unconditionally to be allotted, issued and dealt with (whether pursuant to an option or
otherwise) by the Directors pursuant to paragraphs (A) and (C)(iv)(aa) may be determined
by the Directors provided the such Shares shall not be at a discount of more than 20% to
the average closing market price for the five preceding trading days on which the Shares
were traded on the Stock Exchange, and otherwise in accordance with all applicable laws
and the requirements of the Listing Rules; and

(E) for the purposes of this resolution:

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

(1) the conclusion of the next annual general meeting of the Company;

(2) the expiry of the period within which the next annual general meeting of the Company
is required by the Constitution or any applicable laws to be held; and

(3) the revocation or variation of the authority given to the Directors under this
Resolution by ordinary resolution of the Company’s shareholders in general meeting;
and

“Rights Issue” means an offer of Shares open for a period fixed by the Directors to holders
of Shares on the register of members on a fixed record date in proportion to their then
holdings of such Shares on such record date (subject to such exclusion or other
arrangements as the Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any legal or practical restrictions or obligations under the
laws of, or the requirements of any recognised regulatory body or any stock exchange in,
any territory applicable to the Company) and an offer, allotment or issue of Shares by way
of rights shall be construed accordingly.”

8. “THAT the Directors be and are hereby authorised to exercise the powers of the Company
referred to in paragraph (A) of Resolution 7 in respect of the share capital of the Company
referred to in sub-paragraph (bb) of paragraph (C) of such resolution.”

Special measures for the Annual General Meeting

The Board has been closely monitoring the evolving COVID-19 situation. Following the
introduction of social distancing measures and prohibition on non-essential travel and public
gatherings in Singapore and Hong Kong, it is currently not possible for the Meeting to be held in Hong
Kong as in previous years, or for Shareholders to attend the Meeting in person. The Board considers
it to be in the interest of the Company to convene the Meeting in order to transact the business as set
out above, including the declaration of the final dividend, with the following precautionary measures
in order to help ensure the health and well-being of our Shareholders and employees.

NOTICE OF ANNUAL GENERAL MEETING
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As a consequence, the arrangements for the Meeting, which are in line with the Singapore

COVID-19 (Temporary Measures) Act 2020 with regards alternative arrangements for general

meetings of companies, are as follows:

1. The Meeting will be held by electronic means.

2. The usual format of the Meeting will be condensed and will only include the formal

business of the Meeting.

3. It will not be possible for Shareholders to attend the Meeting in person.

4. Shareholders will only be able to vote by submitting a proxy form in advance of the
Meeting. To ensure that your vote counts, Shareholders should only appoint the
Chairman of the Meeting to act as their proxy. If a Shareholder appoints a person
other than the Chairman of the AGM as their proxy, that other proxy will not be able
to attend the AGM. Details of how to submit a proxy form, and the deadline for doing
so, are set out on the next page. We strongly encourage all shareholders to submit their
proxies as early as possible.

5. Shareholders are invited to join the Meeting via a conference call facility. Please note that

Shareholders will only be able to hear the proceedings of the Meeting. Details of how to

join the conference call, including the login details, will be included in a letter sent to all

Shareholders together with this notice despatched on 23 April 2020. The conference call

will be open for Shareholders to dial in approximately 30 minutes prior to the

commencement of the Meeting. Please contact us at information@bocaviation.com if you

do not receive the conference call details or have any other questions in this regard.

6. Shareholders are invited to submit any questions for the Board in advance of the AGM to

information@bocaviation.com. The Board will endeavour, where appropriate, to address

such questions at the Meeting. Questions can be sent by email from now to 22 May 2020.

Please quote your full name in the email.

7. A video recording of the Meeting will be made available on the website of the Company

at www.bocaviation.com as soon as practicable after the Meeting.

The Board will continue to monitor the situation and may, if necessary, need to make further

changes to the arrangements for the Meeting. Shareholders are encouraged to continue to monitor the

Company’s announcements and the Investors section of the Company’s website at

www.bocaviation.com which we will use to update our Shareholders. You are also welcome to send

any enquiries to information@bocaviation.com.

By Order of the Board

BOC Aviation Limited
Zhang Yanqiu Juliana

Company Secretary

Hong Kong, 23 April 2020

NOTICE OF ANNUAL GENERAL MEETING
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Notes:

1. Pursuant to the Listing Rules, any vote of members at the Meeting will be taken by poll (except where the chairman

decides to allow a resolution relating to a procedural or administrative matter to be voted on by a show of hands). The

results of the poll will be published on the websites of the Stock Exchange and the Company in accordance with the

Listing Rules.

2. On a poll, every shareholder present by proxy shall have one vote for each share which he or she holds or represents.

3. In order to be valid, the form of proxy shall be signed by the appointor or by his attorney or authorised signatory, and

if it is signed by an attorney or authorised signatory, the power of attorney or other authority, under which it is signed

or a certified copy thereof must be registered with the Company or deposited at the Company’s Hong Kong Share

Registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road

East, Wan Chai, Hong Kong not less than 48 hours before the time appointed for the holding of the Meeting or any

adjournment thereof.

4. The register of members of the Company will be closed, for the purpose of determining shareholders’ entitlement to

attend and vote at the Meeting, from 22 May 2020 to 27 May 2020 (both days inclusive), during which period no transfer

of shares will be registered. In order to qualify for attending and voting at the Meeting, shareholders should ensure that

all transfer documents, accompanied by the relevant share certificates, are lodged with the Company’s Share Registrar

in Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre,

183 Queen’s Road East, Wan Chai, Hong Kong, not later than 4:30 p.m. on 21 May 2020.

5. The register of members of the Company will be closed, for the purpose of determining shareholders’ entitlement to the

proposed final dividend, from 2 June 2020 to 4 June 2020 (both days inclusive), during which period no transfer of

shares will be registered. In order to qualify for the proposed final dividend, shareholders should ensure that all transfer

documents, accompanied by the relevant share certificates, are lodged with the Company’s Share Registrar in Hong

Kong, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183

Queen’s Road East, Wan Chai, Hong Kong, not later than 4:30 p.m. on 1 June 2020.

6. The full text of all Resolutions and all relevant information is set out in the Notice of Annual General Meeting which

is included in the circular despatched to shareholders of the Company on 23 April 2020 (the “Circular”). The Circular

can also be viewed and downloaded from the website of the Company at www.bocaviation.com or the website of Hong

Kong Exchanges and Clearing Limited at www.hkexnews.hk.

7. In case of joint shareholding, the vote of the senior joint shareholder who tenders a vote, whether in person or by proxy,

shall be accepted to the exclusion of the votes of the other joint shareholder(s) and for this purpose seniority shall be

determined by the order in which the names stand in the register of members of the Company in respect of the joint

shareholding. Accordingly, investors who wish to have joint shareholding in the Company should bear in mind the above

provision when they decide the way in which their names being provided for share registration.

NOTICE OF ANNUAL GENERAL MEETING
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The full and complete resolutions for each of the AGM agenda items to be approved at the AGM

together with the relevant explanatory statements are set out in this section.

Resolution 1 — “THAT the financial statements together with the Directors’ statement and

Auditor’s report for the year ended 31 December 2019 be and are hereby received and adopted.”

Explanatory Statement for Resolution 1:

The financial statements of the Company for the year ended 31 December 2019 together with the

Directors’ statement and Auditor’s report, are set out in the Company’s 2019 Annual Report, which

is available in English and Chinese and can be downloaded from the Company’s website at

www.bocaviation.com and the Stock Exchange’s website at www.hkexnews.hk.

Resolution 2 — “THAT a final dividend of US$0.2153 per share for the year ended 31 December

2019 be and is hereby declared payable to the shareholders whose names appear on the Register of

Members on 4 June 2020.”

Explanatory Statement for Resolution 2:

The Board has recommended the payment of a final dividend of US$0.2153 per share for the year

ended 31 December 2019. Subject to approval of Shareholders at the AGM, the final dividend will be

paid on 12 June 2020 to Shareholders whose names appear on the Register of Members of the

Company on the record date, being Thursday, 4 June 2020. Together with the interim dividend of

US$0.1388 per Share, the dividend for the year ended 31 December 2019 amounts to a total of

US$0.3541 per Share.

Resolution 3 — Re-election of Directors — comprises Resolution 3 (a) to Resolution 3 (e) as

follows:

(a) “THAT Mdm. ZHANG Xiaolu be and is hereby re-elected as a director of the Company.”

(b) “THAT Mr. LI Mang be and is hereby re-elected as a director of the Company.”

(c) “THAT Mdm. ZHU Lin be and is hereby re-elected as a director of the Company.”

(d) “THAT Dr. DAI Deming be and is hereby re-elected as a director of the Company.”

(e) “THAT Mr. Antony Nigel TYLER be and is hereby re-elected as a director of the

Company.”

Explanatory Statement for Resolution 3:

Pursuant to Article 90 of the Constitution, at each annual general meeting one-third of the

Directors for the time being (or, if their number is not a multiple of three, the number nearest to but

not less than one-third) shall retire from office by rotation and every Director (including those

appointed for a specific term) shall be subject to retirement at least once every three years.

BUSINESS OF ANNUAL GENERAL MEETING
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Accordingly, the terms of office of Mr. Li Mang, Mdm. Zhu Lin, Dr. Dai Deming and Mr. Antony

Nigel Tyler will expire at the forthcoming AGM. Each of the above retiring Directors, being eligible,

offers himself or herself for re-election.

In accordance with Article 97 of the Constitution, any Director appointed by the Board during

the year shall hold office only until the next annual general meeting of the Company, and shall then

be eligible for re-election at such meeting. Accordingly, the term of office of Mdm. Zhang Xiaolu will

expire at the forthcoming AGM. Mdm. Zhang Xiaolu, being eligible, offers herself for re-election.

Information on the biographical details of the Directors proposed for re-election is set out in

Appendix I to this circular. Each of Dr. Dai Deming and Mr. Antony Nigel Tyler has confirmed that

he meets the independence criteria as set out in Rule 3.13 of the Listing Rules.

All Directors proposed for re-election are appointed for a term of approximately 3 years subject

to rotation in accordance with the Constitution and pursuant to the relevant requirements under the

Listing Rules. There are formal letters of appointment for each non-executive Director and

independent non-executive Director setting out the key terms and conditions in relation to their

respective appointments. None of the Directors proposed for re-election have a service contract with

the Company.

Details of emoluments of the Directors proposed for re-election are disclosed in Note 9 to the

financial statements contained in the Company’s 2019 Annual Report.

Save as disclosed in the Information on Directors Proposed for Re-election set out in Appendix

I to this circular, none of the Directors proposed for re-election has any relationship with any

Directors, senior management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, none of the Directors proposed for re-election has any interests

in the Shares within the meaning of Part XV of the SFO.

Save as disclosed above, there are no other matters concerning the Directors proposed for

re-election that need to be brought to the attention of the Shareholders nor any information to be

disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rule.

Resolution 4 — “THAT the board of directors of the Company or any duly authorised board

committee of the Company be and are hereby authorised to fix the remuneration of the directors of

the Company for the year ending 31 December 2020.”

Explanatory Statement for Resolution 4:

Section 169(1) of the Companies Act (Chapter 50 of the laws of Singapore) provides that a

company shall not provide or improve emoluments for a director in respect of his office unless the

provision is approved by a resolution that is not related to other matters. Under Article 81 of the

Constitution, the remuneration of Directors shall be determined by an ordinary resolution of the

BUSINESS OF ANNUAL GENERAL MEETING
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Company, and fixing the remuneration of the Directors is routine business of annual general meeting

under Article 54(f) of the Constitution. For avoidance of doubt, the above provision shall not apply

to sums paid to a Director in his capacity as a salaried employee of the Company.

The Shareholders shall authorise the Board or a duly delegated Board Committee at the AGM to

fix the remuneration of the Directors and the payment of such remuneration. Details of emoluments

of the Directors are disclosed in Note 9 to the financial statements contained in the Company’s 2019

Annual Report.

Resolution 5 — “THAT the re-appointment of Messrs. Ernst & Young LLP as the Company’s

auditor be and is hereby approved and that the board of directors of the Company or any duly

authorised board committee of the Company be and is hereby authorised to fix the auditor’s

remuneration for the year ending 31 December 2020.”

Explanatory Statement for Resolution 5:

Based on Institute of Singapore Chartered Accountants Code of Professional Conduct and

Accounting and Corporate Regulatory Authority Code of Professional Conduct and Ethics for Public

Accountants and Accounting Entities, the Board and the Audit Committee are satisfied with the

independence, objectivity and effectiveness of Ernst & Young LLP (“EY”), the Company’s external

auditor, and the effectiveness of its audit procedures. As recommended by the Audit Committee, the

Board has proposed that EY be re-appointed as auditor of the Company at the AGM. Subject to

Shareholders’ authorisation, the Board has authorised the Audit Committee to fix the auditor’s

remuneration.

For 2019, the total fees charged by EY and its affiliates were US$0.80 million, of which US$0.38

million was for audit services, US$0.13 million was for audit related services mainly relating to the

Company’s issuance of notes under its Global Medium Term Note Program and US$0.29 million was

for non-audit related services mainly relating to tax compliance and advisory services. Apart from

audit services, EY was appointed to provide audit related services and non-audit related services to

the Group in relation to matters closely associated with the audit or where EY’s understanding of the

Group’s business was beneficial in improving efficiency and effectiveness. The percentage of fee ratio

between audit related services and non-audit related services versus total fees charged was 53.0%,

while the percentage of fee ratio between non-audit related services versus total fees charged was

36.6%.

The Audit Committee reviewed the fees paid to EY in 2019 for the purposes of Section 206(1A)

of the Singapore Companies Act, Chapter 50, and is satisfied that the non-audit services (comprising

audit related and non-audit related services) provided by EY in 2019 did not affect the independence

of EY in carrying out their audit services provided to the Group.

Resolution 6 — “THAT

(A) subject to paragraph (B) below, the exercise by the Directors during the Relevant Period

(as defined below) of all the powers of the Company to purchase shares in the capital of

the Company (the “Shares”) on The Stock Exchange of Hong Kong Limited (the “Stock

BUSINESS OF ANNUAL GENERAL MEETING
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Exchange”) or any other stock exchange recognised for this purpose by the Securities and

Futures Commission of Hong Kong and the Stock Exchange in accordance with all

applicable laws including the Code on Share Buy-backs and the Rules Governing the

Listing of Securities on the Stock Exchange (the “Listing Rules”) as amended from time

to time be and is hereby generally and unconditionally approved;

(B) the aggregate number of Shares which may be purchased or agreed conditionally or

unconditionally to be purchased by the Directors pursuant to the approval in paragraph (A)

above shall not exceed 10% of the total number of Shares in issue at the date of passing

this Resolution, and the said approval shall be limited accordingly;

(C) the purchase price may be determined by the Directors provided the purchase price shall

not be more than 105% of the average closing market price for the five preceding trading

days on which the Shares were traded on the Stock Exchange, and otherwise in accordance

with all applicable laws and the requirements of the Listing Rules; and

(D) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until the earliest

of:

(1) the conclusion of the next annual general meeting of the Company;

(2) the expiry of the period within which the next annual general meeting of the Company

is required by the Company’s Constitution (the “Constitution”) or any applicable laws

to be held; and

(3) the revocation or variation of the authority given to the Directors under this

Resolution by ordinary resolution of the Company’s shareholders in general meeting.”

Explanatory Statement for Resolution 6:

On 29 May 2019, a general mandate was granted to the Directors to repurchase Shares. Such

mandate will lapse at the conclusion of the AGM.

In order to renew the general mandate, an ordinary resolution will be proposed at the AGM to

approve the granting of the Share Repurchase Mandate to the Directors to repurchase Shares not

exceeding 10% of the total number of Shares in issue as at the date of passing the ordinary resolution

contained in item 6 of the notice of the AGM as set out on page 5 to 6 of this circular. The Directors

wish to state that they have no immediate plan to repurchase any Shares pursuant to the Share

Repurchase Mandate.

An explanatory statement required under the Listing Rules to provide the Shareholders with

requisite information reasonably necessary for them to make an informed decision on whether to vote

for or against the granting of the Share Repurchase Mandate is set out in Appendix II to this circular.
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Resolution 7 — “THAT:

(A) subject to paragraph (C) below, the exercise by the Directors during the Relevant Period

(as defined below) of all the powers of the Company to allot, issue and deal with shares

in the capital of the Company (the “Shares”) or securities convertible into Shares or

options, warrants or similar rights to subscribe for Shares or such convertible securities and

to make or grant offers, agreements or options which would or might require the exercise

of such powers during or after the end of the Relevant Period be and are hereby generally

and unconditionally approved;

(B) (notwithstanding that the authority conferred by this Resolution may have ceased to be in

force) the approval in paragraph (A) shall authorise the Directors to allot, issue and deal

with Shares in pursuance to securities, offers, agreements and options allotted, issued, dealt

with, made or granted by the Directors during the Relevant Period;

(C) the aggregate number of Shares allotted, issued and dealt with or agreed conditionally or

unconditionally to be allotted, issued and dealt with (whether pursuant to an option or

otherwise) by the Directors pursuant to the approval in paragraph (A), otherwise than

pursuant to (i) a Rights Issue (as defined below), (ii) the exercise of options granted under

any share option scheme adopted by the Company (if any), (iii) any scrip dividend or

similar arrangement providing for the allotment of Shares in lieu of the whole or part of

a dividend on Shares in accordance with the Constitution or (iv) a specific authority

granted by the Shareholders in general meeting, shall not exceed the aggregate of (aa) 10%

of the total number of Shares in issue at the date of passing this Resolution, plus (bb) (if

the Directors are so authorised by a separate ordinary resolution of the shareholders of the

Company) the aggregate number of Shares repurchased by the Company subsequent to the

passing of this Resolution (up to a maximum number equivalent to 10% of the total number

of Shares in issue at the date of passing this Resolution), and the said approval shall be

limited accordingly;

(D) the issue price of any Shares allotted, issued and dealt with or agreed conditionally or

unconditionally to be allotted, issued and dealt with (whether pursuant to an option or

otherwise) by the Directors pursuant to paragraphs (A) and (C)(iv)(aa) may be determined

by the Directors provided the such Shares shall not be at a discount of more than 20% to

the average closing market price for the five preceding trading days on which the Shares

were traded on the Stock Exchange, and otherwise in accordance with all applicable laws

and the requirements of the Listing Rules; and

(E) for the purposes of this resolution:

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

(1) the conclusion of the next annual general meeting of the Company;

(2) the expiry of the period within which the next annual general meeting of the Company

is required by the Constitution or any applicable laws to be held; and
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(3) the revocation or variation of the authority given to the Directors under this

Resolution by ordinary resolution of the Company’s shareholders in general meeting;

and

“Rights Issue” means an offer of Shares open for a period fixed by the Directors to holders

of Shares on the register of members on a fixed record date in proportion to their then

holdings of such Shares on such record date (subject to such exclusion or other

arrangements as the Directors may deem necessary or expedient in relation to fractional

entitlements or having regard to any legal or practical restrictions or obligations under the

laws of, or the requirements of any recognised regulatory body or any stock exchange in,

any territory applicable to the Company) and an offer, allotment or issue of Shares by way

of rights shall be construed accordingly.”

Resolution 8 — “THAT the directors of the Company be and are hereby authorised to exercise

the powers of the Company referred to in paragraph (A) of Resolution 7 in respect of the Shares

referred to in sub-paragraph (bb) of paragraph (C) of such resolution.”

Explanatory Statements for Resolutions 7 and 8:

On 29 May 2019, a general mandate was granted to the Directors to issue Shares. Such mandate

will lapse at the conclusion of the AGM.

As reflected in Resolution 7 above and in response to feedback from Shareholders, the Board

proposes reducing the general mandate granted to the Directors to issue Shares from 20% to 10% of

the total number of Shares in issue, at an issue price discount of not more than 20% to the average

closing market price for the five preceding trading days. In order to give effect to the revised general

mandate, an ordinary resolution will be proposed at the AGM to approve the granting of the Share

Issue Mandate to the Directors to allot, issue or deal with additional Shares of not exceeding 10% of

the total number of Shares in issue as at the date of passing of the ordinary resolution contained in

item 7 of the notice of the AGM as set out on pages 5 to 9 of this circular together with, subject to

the passing of the ordinary resolution contained in item 8 of the notice of the AGM as set out on page

7 of this circular, the total number of shares repurchased by the Company under the Share Repurchase

Mandate.

The Directors wish to state that they have no immediate plan to issue any new Shares pursuant

to the Share Issue Mandate.
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Information relating to the Directors standing for re-election at the AGM is set out below:

1. ZHANG Xiaolu

Deputy Managing Director, Vice Chairman, Executive Director and a member of the Strategy and

Budget Committee, aged 52. Mdm. Zhang has been serving as Deputy Managing Director, Vice

Chairman, Executive Director and a member of the Strategy and Budget Committee since January

2020.

Mdm. Zhang Xiaolu joined Bank of China in July 1990. She held various positions, including

serving as Senior Management Executive Assistant, Executive Office at the Head Office from October

2000 to October 2008 and Deputy CEO and COO at Bank of China (Suisse) S.A. from November 2008

to September 2012. From October 2012 to April 2014, she was the Executive Director and Special

Advisor of Bank Julius Baer Head Office in Zurich. Prior to joining the Company, Mdm. Zhang was

the Deputy General Manager of Bank of China Luxembourg Branch and Bank of China (Luxembourg)

S.A. from April 2014 to December 2019.

Mdm. Zhang graduated with a Bachelor’s degree in International Leasing and Foreign Trade

Accounting from Beijing Union University in 1990, a Bachelor’s degree in English Language from

Beijing Foreign Study University in 2006 and a Master’s degree in Business Administration from

Southwestern University of Finance and Economics in 2000.

2. LI Mang

Non-executive Director and a member of the Risk Committee and the Strategy and Budget

Committee, aged 52. Mr. Li was appointed as a Non-Executive Director in December 2015.

Mr. Li joined BOC in July 1990 and he is currently the General Manager of Global Transaction

Banking Department of BOC. Mr. Li is also a director of Bank of China (New Zealand) Limited. Mr.

Li graduated from Central University of Finance and Economics in the PRC in June 1990 with a

Bachelor’s degree in Economics. He received a Master’s degree in Economics from the Chinese

Academy of Social Sciences in the PRC in July 2002.

3. ZHU Lin

Non-executive Director, a member of Audit Committee and the Risk Committee, aged 46. Mdm.

Zhu was appointed as a Non-Executive Director in January 2014.

Mdm. Zhu joined BOC in July 1997. Mdm. Zhu graduated from Peking University in the PRC

in July 1994 with a Bachelor’s degree in Economics and received a Master’s degree in Economics

from Guanghua School of Management, Peking University in July 1997. Mdm. Zhu has been a

member of the Chinese Institute of Certified Public Accountants since July 1997. She is a director of

Bank of China (Mauritius) Limited.
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4. DAI Deming

Independent Non-executive Director, Chairman of the Audit Committee, a member of the

Remuneration Committee and the Nomination Committee, aged 57. Dr. Dai was appointed as an

Independent Non-executive Director in May 2016.

Dr. Dai is an independent non-executive director of China Zheshang Bank Co., Ltd. which is

listed on the Stock Exchange (stock code: 02016), Qingdao Haier Co. Ltd. which is listed on the

Shanghai Stock Exchange (stock code: 600690), CSC Financial Co. Ltd. which is listed on the Stock

Exchange (stock code: 6066), Power Construction Corporation of China, Ltd which is listed on the

Shanghai Stock Exchange (stock code: 601669) and Poly Developments and Holdings which is listed

on the Shanghai Stock Exchange (stock code: 600048). Dr. Dai was an independent non-executive

director of CSR Corporation Limited (which merged with China CNR Corporation Limited in 2015

to form CRRC Corporation Limited and is listed on the Shanghai Stock Exchange (stock code:

601766) and the Stock Exchange (stock code: 01766)) and chairman of its audit and risk management

committee from August 2008 to June 2014. Dr. Dai was also an independent director of Shanxi

Taigang Stainless Steel Co., Ltd. which is listed on the Shenzhen Stock Exchange (stock code:

000825) from May 2011 to October 2016, Beijing Xinwei Telecom Technology Group Co., Ltd. which

is listed on the Shanghai Stock Exchange (stock code: 600485) from September 2014 to August 2016

and Beijing Capital Development Co. Ltd. which is listed on the Shanghai Stock Exchange (stock

code: 600376) from September 2015 to May 2018.

Dr. Dai has served as the dean of the Accounting Department of the School of Business of

Renmin University of China from October 2001 to September 2010, professor of the Accounting

Department at that university since July 1996 and associate professor of the Accounting Department

of that university from July 1993 to June 1996. Dr. Dai graduated from Hunan College of Finance &

Economics in the PRC with a Bachelor’s degree in Economics with a major in Industrial Financial

Accounting in July 1983, graduated with an Accounting major in July 1986 and obtained a Master’s

degree in Economics in October 1986 from Zhongnan University of Finance & Economics in the PRC,

and obtained a Doctorate degree in Economics with a major in Accounting at Renmin University of

China in June 1991.

5. Antony Nigel TYLER

Independent Non-executive Director, Chairman of the Risk Committee, a member of the Audit

Committee and the Strategy and Budget Committee, aged 64. Mr. Tyler was appointed as an

Independent Non-executive Director in May 2016.

Mr. Tyler had been the Director General and Chief Executive Officer of the International Air

Transport Association (“IATA”) from 1 July 2011 to September 2016. Prior to joining IATA, Mr. Tyler

was an executive director of Cathay Pacific Airways Limited which is listed on the Stock Exchange

(stock code: 00293) from December 1996 to March 2011 and the Chief Executive from July 2007 to

March 2011. He was a non-executive director of Hong Kong Aircraft Engineering Company Limited

(stock code: 00044) from December 1996 to September 2008 and an executive director of Swire

Pacific Limited (stock code: 00019) from January 2008 to March 2011, both of which are listed on

the Stock Exchange. Mr. Tyler was also a member of the Board of Governors of IATA and served as
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its Chairman from June 2009 to June 2010. Mr. Tyler is currently an independent non-executive

director of Bombardier Inc., Trans Maldivian Airways and Qantas Airways Limited. Mr. Tyler

graduated with a degree in Jurisprudence from Oxford University in the United Kingdom in July 1977.

Save as disclosed above, none of the retiring Directors has any relationship with any Directors,

senior management or substantial or controlling shareholders of the Company.

None of the retiring Directors has any interests in the Shares within the meaning of Part XV of

the SFO.

Save as disclosed, the retiring Directors do not hold any position with the other members of the

Group and did not hold any directorships in other public companies the securities of which are listed

on any securities market in Hong Kong or overseas in the last three years.

Save as disclosed, there are no other matters concerning the retiring Directors that need to be

brought to the attention of the shareholders of the Company nor any information to be disclosed

pursuant to paragraph (h) to (v) of Listing Rule 13.51(2) of the Listing Rules.
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The following is an explanatory statement required to be sent to the Shareholders under the

Listing Rules containing all information reasonably necessary to enable the Shareholders to make an

informed decision on whether to vote for or against the ordinary resolution to be proposed at the AGM

in relation to the granting of the Share Repurchase Mandate. It also constitutes the notice under

section 76E(2) of the Companies Act, Chapter 50 of Singapore.

1. SHARE CAPITAL

As at the Latest Practicable Date, the total number of Shares in issue was 694,010,334 Shares.

Subject to the passing of the ordinary resolution set out in item 6 of the notice of the AGM in

respect of the granting of the Share Repurchase Mandate and on the basis that no further Shares are

issued or repurchased following the Latest Practicable Date and up to the date of the AGM, the

Directors will be authorised under the Share Repurchase Mandate to repurchase, a maximum of

69,401,033 Shares, representing 10% of the total number of Shares in issue as at the date of the AGM.

2. REASONS FOR SHARE REPURCHASE

The Directors believe that the Share Repurchase Mandate is in the best interests of the Company

and the Shareholders. Repurchases may, depending on the circumstances, result in an increase in the

net assets and/or earnings per Share. The Directors have sought the grant of the Share Repurchase

Mandate to give the Company the flexibility to repurchase Shares if and when appropriate. The

repurchase of Shares will only be made when the Directors believe that such repurchase of Shares will

benefit the Company and its Shareholders as a whole.

3. FUNDING OF SHARE REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such repurchase

in accordance with the Constitution, the Listing Rules and the applicable laws and regulations of Hong

Kong and Singapore. In particular, any repurchase of Shares by the Company may be made out of the

Company’s capital or profits so long as the Company is solvent. The amount of financing required for

the Company to purchase or acquire its Shares, and the impact on the Company’s financial position,

cannot be ascertained as at the Latest Practicable Date as these will depend on whether the Shares are

purchased or acquired out of capital or profits, the number of shares purchased or acquired and the

price at which such Shares were purchased or acquired.

There could be a material adverse impact on the working capital or gearing position of the

Company (as compared with the position disclosed in the financial statements contained in the

Company’s 2019 Annual Report) if the Share Repurchase Mandate is exercised in full at any time.

However, the Directors do not propose to exercise the Share Repurchase Mandate to such extent as

would, in the circumstances, have a material adverse effect on the working capital requirements of the

Company or the gearing position of the Company which in the opinion of the Directors are from time

to time appropriate for the Company.
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4. SHARE PRICES

The highest and lowest prices at which Shares have traded on the Stock Exchange during each

month in the period from 1 January 2019 up to and including the Latest Practicable Date were as

follows:

Month Highest Lowest

HK$ HK$

January 2019 66.30 56.75

February 2019 69.20 66.70

March 2019 68.05 60.00

April 2019 70.10 64.45

May 2019 67.60 63.55

June 2019 67.40 64.70

July 2019 69.30 65.35

August 2019 68.10 63.95

September 2019 76.20 66.95

October 2019 75.20 71.00

November 2019 78.60 73.95

December 2019 81.05 75.50

January 2020 78.40 71.20

February 2020 76.10 67.65

March 2020 70.50 35.55

April 2020 (up to the Latest Practicable Date) 49.95 45.95

5. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Share Repurchase Mandate, a

Shareholder’s proportionate interest in the voting rights of the Company increases, such increase will

be treated as an acquisition of voting rights for the purposes of the Takeovers Code. Accordingly, a

Shareholder or a group of Shareholders acting in concert (within the meaning under the Takeovers

Code), depending on the level of increase in the Shareholder’s interest, could obtain or consolidate

control of the Company and thereby become obliged to make a mandatory offer in accordance with

Rule 26 of the Takeovers Code.

To the best knowledge of the Company, as at the Latest Practicable Date, Sky Splendor Limited,

the controlling shareholder of the Company (as defined in the Listing Rules), was interested in

485,807,334 Shares representing approximately 70.00% of the total number of issued Share of the

Company. In the event that the Directors exercise the proposed Share Repurchase Mandate in full, the

shareholding of Sky Splendor Limited would be increased to approximately 77.78% of the issued

share capital of the Company.
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The Directors are not aware of any consequences in relation to Sky Splendor Limited which may

give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code. The

Directors do not propose to exercise the Share Repurchase Mandate to such an extent as would, in the

circumstances, result in the aggregate number of Shares held by the public shareholders falling below

the prescribed minimum percentage required by the Stock Exchange.

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the Directors

nor any of their respective close associates (as defined in the Listing Rules) have any present intention

to sell any Shares to the Company in the event that the Share Repurchase Mandate is approved by the

Shareholders.

The Company has not been notified by any core connected persons (as defined in the Listing

Rules) of the Company that they have a present intention to sell any Shares to the Company, or that

they have undertaken not to sell any Shares held by them to the Company in the event that the Share

Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to

repurchase Shares pursuant to the Share Repurchase Mandate in accordance with the Listing Rules and

the applicable laws of Singapore.

During the six months prior to the Latest Practicable Date, the Company did not repurchase any

Shares (whether on the Stock Exchange or otherwise).
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Q: AM I ENTITLED TO VOTE?

A: You are entitled to vote if you are a holder

of Shares as of the record date on Thursday,

21 May 2020.

Q: HOW CAN I VOTE?

A: How you vote depends on whether you are a

registered or non-registered shareholder.

You are a registered shareholder if you have

a share certificate registered in your name.

You are a non-registered shareholder if your

Shares are registered in the name of an

intermediary (for example, a bank, a trustee

or a securities broker). Please refer to the

following Q&As on how to exercise your

right to vote in either case.

Q: HOW CAN I VOTE IF I AM A
REGISTERED SHAREHOLDER?

A: As a registered shareholder, you may vote

by authorising the Chairman of the AGM as

proxy to vote your Shares. You may convey

your voting instructions by completing the

enclosed proxy form in full, sign and return

it to the Company’s Hong Kong Share

Registrar. To ensure that your vote is

properly recorded, your proxy form must be

deposited at the Company’s Hong Kong

Share Registrar no later than 9:30 a.m. on

25 May 2020.

Q: HOW CAN I VOTE IF I AM A NON-
REGISTERED SHAREHOLDER?

A: If you are a non-registered shareholder and

your Shares are held by an intermediary (for

example, a bank, a trustee or a securities

broker), you will not receive a proxy form.

You should contact the intermediary if you

wish to vote.

Q: HOW WILL MY SHARES BE VOTED IF
I APPOINT THE CHAIRMAN OF THE
AGM AS MY PROXY?

A: By properly completing and returning a

proxy form appointing the Chairman of the

AGM as your proxy, you are authorising the

Chairman of the AGM to vote in respect of

your Shares. The Chairman of the AGM

must vote in accordance with your voting

instructions as specified in the proxy form.

If you do not specify your voting

instructions in the proxy form, the Chairman

of the AGM will exercise his or her

discretion to vote at the AGM.

Q: CAN I REVOKE A PROXY?

A: If you are a registered shareholder and have

returned a proxy form, you may revoke it by

completing and signing a proxy form

bearing a later date, and delivering it to the

Company’s Hong Kong Share Registrar in

Hong Kong.

However, in order to be valid, this latter

proxy form must be deposited at the

Company’s Hong Kong Share Registrar no

later than 9:30 a.m. on 25 May 2020.

If you are a non-registered shareholder, you

may revoke voting instructions previously

given to an intermediary by written notice to

the intermediary, provided that the

revocation is received before the deadline

prescribed by the intermediary for such

purpose.

Q: HOW ARE VOTES TAKEN AT THE
AGM?

A: All resolutions put to the shareholders at the

AGM will be voted on by poll.
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Q: HOW CAN I KNOW THE RESULTS OF
THE POLL?

A: The results of the poll will be
posted on the Company’s website at
www.bocaviation.com and the Stock
Exchange’s website at www.hkexnews.hk as
soon as practicable following conclusion of
the AGM.

Q: HOW CAN I PUT FORWARD A
PROPOSAL FOR CONSIDERATION BY
THE SHAREHOLDERS AT AGM?

A: Shareholders who would like to make
enquiries to the Board or put forward
proposals at a general meeting are requested
to follow the requirements and procedures
set out in the Corporate Governance section
of the Company’s website, except that any
document to be deposited at the registered
office of the Company at 8 Shenton Way,
#18-01, Singapore 068811 may now be sent
by email to information@bocaviation.com.

Q: HOW CAN I PROPOSE A PERSON FOR
ELECTION AS A DIRECTOR?

A: If you wish to propose a person other than a
retiring Director for election as a Director at
the AGM, you should lodge no later than 20
May 2020 at the registered office of the
Company (8 Shenton Way #18-01,
Singapore 068811) or at the Company’s
place of business in Hong Kong (Level 54,
Hopewell Centre 183 Queen’s Road East,
Hong Kong), (a) a notice signed by you
(other than the proposed person) as a
member duly qualified to attend and vote at
the AGM of your intention to propose such
person for election; and (b) a notice signed
by the proposed person indicating his/her
consent to the nomination and signifying his
candidature for the office.

Shareholders who would like to propose a
person for election as a director are
requested to follow the procedures set out in
the Corporate Governance section of the
Company’s website, except that any
document to be deposited at the registered
office of the Company at 8 Shenton Way,
#18-01, Singapore 068811 may now be sent
by email to information@bocaviation.com.

Q: WHAT IF I HAVE A QUESTION?

A: You are welcome to send in any written
enquiries to the Board for the attention of
the Company Secretary by way of email to
information@bocaviation.com.

The Company Secretary will direct the
enquiries received to appropriate Board
Member(s) or the Chairman of the Board
Committee(s) who is in charge of the areas
of concern referred therein for further
handling. The Board, assisted by the
Company Secretary, will make its best
efforts to ensure that all such enquiries are
addressed in a timely manner.
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