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DEFINITIONS

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

context requires otherwise:

IIAGM/I

“Articles”

“associate(s)”

“Class Meetings”

“Company”

“Company Law”

“connected person(s)”

”

“Construction Project

“Directors”

“Domestic Share(s)”

/IGroup//

the annual general meeting of the Company to be held
at 10:00 a.m. on Tuesday, 5 June 2012 for the purpose
of, among other things, approving the change of
Director, the general plan of the Construction Project
and the construction and investment budget plan of
its Phase I work and the grant of the Issue Mandate
and the Repurchase Mandate, the notice of which is
set out on pages 18 to 27 of this circular

the articles of association of the Company

have the same meaning ascribed to it under Chapters
1 and 19A of the Listing Rules

the class meeting for holders of H Shares to be held
immediately after the conclusion of the AGM and the
class meeting for holders of Domestic Shares to be
held immediately after the conclusion of the said class
meeting for holders of H Shares, the respective notices
of which are set out on pages 18 to 27 of this circular

TravelSky Technology Limited, a company
incorporated under the laws of the PRC whose H
Shares are listed on the Main Board of the Stock
Exchange and whose American depositary shares are
traded on the over-the-counter market in the United
States of America

the Company Law of the PRC ({1 A\ R ILAN 2 A
%)), as amended, supplemented or otherwise
modified from time to time

has the meaning ascribed to it under the Listing Rules

the project in relation to the construction of the
Industry Park which will be carried out in phases

the directors of the Company

domestic share(s) of book value of RMB1.00 each in
the share capital of the company

the Company and its subsidiaries



DEFINITIONS

/IHK$ ”

“Hong Kong”

“H Share(s)”

“Industry Park”

“Issue Mandate”

//Landn

“Latest Practicable Date”

“Listing Rules”

“Mandatory Provisions”

“PRC” or “China”

Hong Kong dollars, the lawful currency of Hong
Kong

the Hong Kong Special Administrative Region of the
PRC

H share(s) of book value of RMB1.00 each in the share
capital of the company

o i 7 = B S 8 (TravelSky Technology High
Science and Technology Industry Park*), the new
headquarters and operating centre of the Company to
be built on the Land, details of which are contained in
the section headed “General Plan of the Construction
of New Operating Centre in Beijing — The
Construction Project”

a general and unconditional mandate proposed to be
granted to the Board to exercise the power of the
Company to allot, issue or otherwise deal with, and to
make or grant offers, agreements and options in
respect thereof, Shares up to a maximum of 20% of
each of the Domestic Shares and H Shares in issue as
at the date of passing the relevant resolution at the
AGM

parcels of State-owned land for construction located
at 08, 09, 19 and 21 blocks at Xinchong 19 Street,
Shunyi District, Beijing

9 April 2012, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information for inclusion in this
circular

the Rules Governing the Listing of Securities on the
Stock Exchange

the Mandatory Provisions for the Articles of
Association of the Companies to be Listed Overseas

(CEISEA BT 2w R AR 0 45 1650 )

the People’s Republic of China and, for the purpose of
this circular, excludes Hong Kong and the Macau
Special Administrative Region



DEFINITIONS

“Registrar” the Hong Kong branch share registrar of the
Company, Hong Kong Registrars Limited, at Shops
1712-1716, 17 /F, Hopewell Centre, 183 Queen’s Road
East, Wan Chai, Hong Kong

”

“Repurchase Mandate subject to the conditions set out in the proposed
resolutions approving the repurchase mandate at the
AGM and the Class Meetings, the general mandate to
the Board to exercise the power of the Company to
repurchase H Shares, the aggregate nominal amount
of which shall not exceed 10% of the aggregate
nominal value of H Shares in issue in the capital of the

Company as at the date of passing of the said

resolutions
“RMB” Renminbi, the lawful currency of the PRC
“SAFE” State Administration of Foreign Exchange of the PRC

(Hh 3 N R A0 o 52 A1 B A B ) )

“SASAC” State-owned Assets Supervision and Administration
Commission of the State Council (|87 ¢ B A & 7 &
HHZ B )

“Share(s)” shares of book value of RMB1.00 each in the share

capital of the Company

“Shareholder(s)” the shareholder(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Code on Takeovers and Mergers and Share
Repurchases

“%” per cent.

*  For identification purpose only

For the purpose of this circular, unless otherwise indicated, the exchange rate at RMB1.00 =
HK$1.23 has been used, where applicable, for the purpose of illustration only and not constitute a
representation that any amount have been, could have been or may be exchanged.
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LD chE RS 2R IRAEIRTE)
TravelSky TravelSky Technology Limited

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 0696)

Directors: Registered office in the PRC:
Xu Qiang (Chairman) 7 Yu Min Da Street,
Cui Zhixiong Houshayu Town, Shunyi District,
Xiao Yinhong Beijing 101308,
Wang Quanhua® the PRC
Luo Chaogeng”
Sun Yude” Principal place of business in Hong Kong:
Cheung Yuk Ming** Room 3606, 36/F.,
Zhou Deqgiang™ China Resources Building,
Pan Chongyi** 26 Harbour Road,
Wan Chai,
Hong Kong

#  Nomn-executive Directors

#*  Independent non-executive Directors

13 April 2012
To the Shareholders
Dear Sir/Madam

PROPOSED CHANGE OF DIRECTOR,
GENERAL PLAN OF THE CONSTRUCTION OF
NEW OPERATING CENTRE IN BEIJING,
PROPOSED GRANT OF GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES
AND
NOTICES OF AGM AND CLASS MEETINGS

INTRODUCTION

As set out in the Company’s announcement dated 28 March 2012, the Board
proposed the change of director.

The Board also approved on 28 March 2012 the general plan of the Construction
Project and the construction and investment budget plan of its Phase I work. The Board, as
advised by the Group’s PRC legal adviser, would like to seek Shareholders” approval for,
among others, the general plan of the Construction Project and the construction and
investment budget plan of its Phase I work at the AGM.

—4-



LETTER FROM THE BOARD

The Board also proposed that the Issue Mandate and the Repurchase Mandate to be
granted to the Board at the AGM.

The purpose of this circular is to provide you with, among other things, details of (i)
the proposed change of director; (ii) the Construction Project; (iii) the proposed grant of
the Issue Mandate; (iv) the proposed grant of the Repurchase Mandate; and (v) notices of
the AGM and the Class Meetings.

PROPOSED CHANGE OF DIRECTOR

As set out in the announcement of the Company dated 28 March 2012, as proposed
by China Eastern Air Holding Company, a substantial Shareholder, the Board at the
meeting held on 28 March 2012 proposed that Mr. Luo Chaogeng shall cease to be a
non-executive Director and the member of the Strategic Committee of the Company and
that Mr. Xu Zhao shall be nominated to fill the vacancy of non-executive Director. As far as
the Board is aware, Mr. Luo retired in May 2011 for the reason of age, and no longer holds
any position in China Eastern Air Holding Company. It has been considered and approved
by the Board that a proposal be put forth to the AGM for the termination of the office of
Mr. Luo as a non-executive Director, and for the nomination of Mr. Xu as a non-executive
Director. If approved by the Shareholders at the AGM, the term of the office of Mr. Xu will
commence from the conclusion of the AGM and end on the date of expiry of the term of the
4th session of the Board (which term will expire on 15 March 2013), and the office of Mr.
Luo will end with effect from the conclusion of the AGM.

The biographical details of Mr. Xu are as follows:

Mr. Xu Zhao, aged 43, is currently the chief accountant of China Eastern Air Holding
Company. Mr. Xu has served as an engineer and an accountant in Dongfeng Motor Group
Company Limited (REJTH/AT]). He served as a manager in finance department of
Shanghai Yanhua High Technology Limited Company (¥ %E#E & FH A RA ) in 2000
and the chief financial officer of Shaanxi Heavy Duty Automobile Co. Limited (74 = 5175
HA FR/AH]) in 2002. Since November 2006, Mr. Xu has served as the chief accountant in
China Eastern Air Holding Company. From June 2007 to November 2011, Mr. Xu served as
a supervisor of China Eastern Airlines Corporation Limited (a company listed on the Stock
Exchange, Stock code: 670). Mr. Xu was nominated as a director of China Eastern Airlines
Corporation Limited in November 2011. Such appointment, as at the Latest Practicable
Date, is still subject to the approval by the shareholders of China Eastern Airlines
Corporation Limited. From September 2009 till now, Mr. Xu was appointed as an
independent non-executive director of Yingde Gases Group Company Limited (a
company listed on the Stock Exchange, Stock code: 2168). Mr. Xu graduated from
Chonggqing University, majoring in moulding, and the Chinese University of Hong Kong,
majoring in accounting, and holds a master’s degree. Mr. Xu is qualified as an engineer
and an accountant, and is a certified public accountant in the PRC.

As at the Latest Practicable Date, as far as the Directors are aware, save as disclosed
in the above, (i) Mr. Xu has not held any other position with the Company and its
subsidiaries; (ii) Mr. Xu has not held any other directorship in the last 3 years in public
companies the securities of which are listed on any securities market in Hong Kong or

-5-



LETTER FROM THE BOARD

overseas; (iii) Mr. Xu has not held any other major appointments and professional
qualifications; (iv) Mr. Xu does not have any other relationship with any directors, senior
management or substantial or controlling shareholders of the Company; and (v) Mr. Xu
does not have, and is not deemed to have, any interest in any shares or underlying shares
of the Company within the meaning of Part XV of the Securities and Futures Ordinance.

Mr. Xu will enter into a service contract with the Company after his directorship as
a non-executive Director is confirmed. The remuneration of Mr. Xu is determined
according to the remuneration policy of the 4th session of the Board, whereby he does not
receive any director’s fee as a non-executive Director, but those expenses to be incurred in
his discharge of duties as a non-executive Director will be borne by the Company and he
shall be entitled to the directors’ liability insurance taken out by the Company.

Save as disclosed above, the Board is not aware of any other matters in relation to
the appointment of Mr. Xu which are required to be disclosed pursuant to Rules 13.51(2) of
the Listing Rules and any other matter that needs to be brought to the attention of the
Shareholders.

Mr. Luo has confirmed that he has no disagreement with the Board and that there
are no other matters in relation to the termination of office that need to be brought to the
attention of the Shareholders.

The Board expresses its sincerest gratitude to Mr. Luo for his integrity and diligence
during his tenure as a Director, the chairman and member of the Strategic Committee of
the Company.

GENERAL PLAN OF THE CONSTRUCTION OF NEW OPERATING CENTRE IN
BEIJING

Background

Reference is made to the Company’s announcement dated 28 March 2012 which was
made pursuant to Rule 13.09 of the Listing Rules.

The Board approved on 28 March 2012 the general plan of the Construction Project
and the construction and investment budget plan of its Phase I work. Since the approval of
the acquisition of the land use rights of the Land by the Company in 2010, the Company
started the preliminary work of the Construction Project. As at the Latest Practicable Date,
bt i N 8 [ K8 37 A0 B AL E 26 % B (Beijing Shunyi District Economic and Information
Technology Industry Committee*) has granted the approval for the Construction Project;
construction land planning permit (& & #i# #] 77 ] @) and State-owned land certificate
(Ed4 1-317%) have been obtained; exploration work tender and design work tender
processes have been completed; exploration work of Phase I of the Construction Project is
completed; the preliminary design plan and budget of the production zone has passed two
expert examinations and follow-up improvement work has been completed. The
Company is now in the process of applying for a construction work planning permit (&%

AR H AT RE).



LETTER FROM THE BOARD

The Construction Project

Further details of the general construction and investment budget plan of the
Industry Park as at the Latest Practicable Date are set out below:

Estimated total area: Approximately 533,000 sq. m., including office area,
production area, supporting facilities area and
multi-purpose area comprising approximately 18
buildings in total

Construction and management A wholly-owned subsidiary of the Company
unit:
Phase I work: i estimated investment amount — RMB3.655

billion (equivalent to approximately HK$4.496

billion)
o estimated commencement date — mid 2012
o estimated completion date — end of 2014
o consists of the construction of 13 buildings with

a total gross floor area of approximately 368,000
sq. m., including a headquarters office building,
two research and development centre buildings,
two settlement centre buildings, an operating
centre building, an engine building, a
machinery building, three dormitory buildings,
a power and energy building and a cultural and
sports centre

Reasons for and Benefits of the Construction Project

The Group is principally engaged in the provision of aviation information
technology services in the PRC as well as provision of information system development
and support services and accounting, settlement and clearing services to domestic and
worldwide airline companies.

The Construction Project is essential to the Group as the existing working area and
machinery area of the Group are close to saturation, the Industry Park will be an all-in-one
international headquarters base comprising large-scale database centre, transportation
and maintenance service, smart office, research and development and backup support.
The Board believes that the Industry Park can enhance the technology upgrade of the
Group and train high caliber technicians and management personnel and build up a high
quality team of high new technology staff so as to strengthen the competitiveness and
sustainability of the Group.

All the above will bring positive effects to the Group in the long run.

—_7_



LETTER FROM THE BOARD

Financial Effects of the Construction Project on the Group

The Construction Project will be funded by internal resources of the Group, and
depending on the Group’s operational and cash conditions and costs of fund raising, the
Group may consider external financing when appropriate. The Board estimates that the
Construction Project will not have any material effect on the cash flow and business
operation of the Group for 2012.

It is currently estimated that the annual investment amount of the Phase I work of
the Construction Project will not exceed 30% of the total asset of the Group of the
preceding year.

Shareholders’ Approval

The Board, as advised by the Group’s PRC legal adviser, would therefore like to seek
Shareholders” approval for, among others, the general plan of the Construction Project
and the construction and investment budget plan of its Phase I work at the AGM.

Subject to the approval of Shareholders at the AGM, the Board will authorize its
executive committee (comprising 3 executive Directors) to handle the relevant execution
work in relation to the Phase I work of the Construction Project, including but not limited
to making 10% upward or downward adjustment to the total investment amount of the
Phase I work after taking into account factors such as economic condition, inflation rate,
regulatory requirements and operation status of the Group etc.

As at the Latest Practicable Date, the Company has not entered into any contract in
relation to the Construction Project. The Company will (if required) make timely
disclosure in respect of the Construction Project in accordance with the applicable laws
and regulations (including but not limited to the Listing Rules).

PROPOSED GRANT OF THE ISSUE MANDATE

According to Article 56 of the Articles, Shareholders can, in general meetings of the
Company, authorise the Board to carry out the authorised matters.

At the AGM, a special resolution will be proposed that the Board be granted the
Issue Mandate to exercise the power of the Company to authorise, allot, issue or otherwise
deal with, and to make or grant offers, agreements and options in respect thereof, Shares
up to a maximum of 20% of each of the Domestic Shares and H Shares in issue as at the
date of passing the relevant resolution at the AGM.

As at the Latest Practicable Date, 2,926,209,589 Shares, comprising 1,993,647,589
Domestic Shares and 932,562,000 H Shares, were in issue. Subject to the passing of the
proposed resolution approving the grant of the Issue Mandate to the Board and on the
basis that no Share will be issued or repurchased by the Company prior to the AGM, the
Board will be allowed under the Issue Mandate to issue a maximum of 398,729,517
Domestic Shares and 186,512,400 H Shares respectively. The Directors believe that it is in
the best interests of the Company and the Shareholders to grant the Issue Mandate to the

8-



LETTER FROM THE BOARD

Board to issue new Shares. Whilst it is not possible to anticipate in advance any specific
circumstances in which the Directors might think it appropriate to issue Shares, the ability
to do so would give them the flexibility to capture the opportunity if it so arises.

The Issue Mandate would expire on the earlier of (a) twelve months from the date of
passing of the resolution; (b) the conclusion of the next annual general meeting of the
Company; or (c) the date on which such authority is revoked or varied by a special
resolution of the Shareholders in any general meeting.

PROPOSED GRANT OF THE REPURCHASE MANDATE
Legal and regulatory requirements

The Company Law, the Mandatory Provisions and the Articles provide for certain
restrictions on the repurchase of Shares which are applicable to all classes of Shares.

The Company Law (to which the Company is subject) provides that a joint stock
limited company incorporated in the PRC may not repurchase its shares unless such
repurchase is effected for the purpose of reducing its share capital or in connection with a
merger between itself and another entity that holds its shares, or granting incentive shares
to its staff and workers, or the shareholders’ requesting the company to purchase its own
shares where the shareholders oppose the decision on merger or division of the company
made at a general meeting of shareholders. The Mandatory Provisions, which the
Company has incorporated in the Articles, provide that subject to obtaining the approval
of the relevant PRC regulatory authorities and in compliance with the Articles, the
Company may repurchase its issued Shares for the purpose of reducing its share capital,
or in connection with a merger between itself and another entity that holds its Shares, or in
other circumstances permitted by laws or administrative regulations.

Rule 10.06(1)(a) and Rule 19A.25 of the Listing Rules permit the shareholders of a
PRC joint stock limited company to grant a general mandate to its directors to repurchase
shares of such company that is listed on the Stock Exchange. Such mandate is required to
be given by way of a special resolution passed by its shareholders in general meeting and
by way of special resolutions passed by holders of domestic shares and holders of
overseas listed foreign shares at separate class meetings.

The repurchase of H Shares by the Company is subject to the approvals of various
PRC governmental authorities, which include SASAC, SAFE and/or (if appropriate) any
other regulatory authorities as required by the laws, standards and system of the PRC. The
approval of SAFE is required as H Shares are traded on the Stock Exchange in Hong Kong
dollars and the price payable by the Company upon any repurchase of H Shares will,
therefore, be paid in Hong Kong dollars. The Company has also been advised by its PRC
legal advisers that the passing of a special resolution to approve the grant to the Directors
of the Repurchase Mandate would constitute a reduction in the registered capital of the
Company when such mandate is actually exercised by the Directors.

—9_
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In accordance with the requirements of the Articles applicable to capital reduction
(as incorporated from the Mandatory Provisions), the Company will have to notify its
creditors of the passing of the resolution for the reduction of the registered capital of the
Company. According to Article 28 of the Articles, such notification is to be given to the
Company'’s creditors within ten days after the passing of such resolution and also by way
of publication on three occasions of a press announcement in the PRC within 30 days after
the passing of such special resolution. Creditors of the Company then have a period of up
to 30 days after the Company’s notification or if no such notification has been received, up
to 90 days after the first publication of the aforesaid press announcement to require the
Company to repay amounts due to them or to provide guarantees in respect of such
amounts. Further, the registered capital of the Company shall not be reduced to an amount
lower than the statutory minimum amount.

In addition, the Company Law, the Articles and the Mandatory Provisions provide
that the shares repurchased by a company will have to be cancelled and the registered
capital of that company will therefore be reduced by an amount equivalent to the
aggregate nominal value of the shares so cancelled. In the event of a reduction of
registered capital, the company shall inform its creditor(s) by way of written notice and
announcement within a prescribed period after the passing of the relevant shareholders’
resolutions approving such reduction. The creditors shall be entitled to request the
company for repayment of loan and/or provision of guarantee. Penalty will be imposed
on a company for any failure to notify the creditors. The statutory notification
requirement allows the creditors an opportunity for the recovery and/or security of the
debt where a company’s registered capital is to be reduced.

The Company has been advised by its PRC legal advisers that subject to the granting
of the Repurchase Mandate to the Directors and the obtaining of the above mentioned
approvals by the relevant PRC regulatory authorities by the Company, the Company will
only be required to give such notification to its creditors in the event that the Directors
shall decide to exercise their powers under the Repurchase Mandate and the registered
capital of the Company shall be reduced thereby.

In light of the above and provided that other conditions precedent are fulfilled, the
Directors will exercise the power to repurchase H Shares after the notification duty is
discharged and the possible disputes over debts can be reduced thereby and in
compliance with the relevant requirements under the Listing Rules.

Reasons and conditions for the Repurchase Mandate

In order to ensure flexibility and discretion to the Directors in the event that it
becomes desirable to repurchase any H Shares (including where such repurchase may lead
to an enhancement of the net asset value per Share and/or the earnings per Share),
approval is proposed to be sought from the Shareholders for the grant of the Repurchase
Mandate to the Board. In accordance with the legal and regulatory requirements described
above, the AGM and the Class Meetings are proposed to be convened and, at each of such
meetings, a special resolution will be proposed to grant to the Board the Repurchase
Mandate, i.e. a conditional general mandate to repurchase H Shares in issue on the Stock
Exchange with an aggregate nominal value not exceeding 10% of the aggregate nominal
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value of H Shares in issue of the Company as at the date of passing of such special
resolution. As at the Latest Practicable Date, the Company had a total of 932,562,000 H
Shares in issue. Assuming that the number of H Shares remains unchanged up to the date
of the AGM, the Company will be allowed under the Repurchase Mandate to repurchase a
maximum of 93,256,200 H Shares.

The exercise of the Repurchase Mandate will be conditional upon (a) the approvals
of SASAC and SAFE (or their respective successor authorities) and/or (if appropriate) any
other regulatory authorities as required by the laws, standards and system of the PRC
being obtained; and (b) the Company not being required by any of its creditors to repay or
to provide guarantees in respect of any amount due to any of them (or if the Company is so
required by any of its creditors, the Company having, in its absolute discretion, repaid or
provided guarantee in respect of such amount) pursuant to the notification procedure
under Article 28 of the Articles. If the Company determines to repay any amount to any of
its creditors in circumstances described under condition (b) above, it currently expects to
do so out of its internal resources. If the above conditions are not fulfilled, the Repurchase
Mandate will not be exercisable by the Directors.

The Repurchase Mandate would expire on the earlier of (a) the conclusion of the
next annual general meeting of the Company; or (b) the date on which the authority
conferred by the special resolutions is revoked or varied by a special resolution of the
Shareholders in a general meeting or by a special resolution of holders of H Shares or
holders of Domestic Shares at their respective class meetings.

Listing Rules requirements

Under the Listing Rules, the Company is required to give to the Shareholders all
information which is reasonably necessary to enable the Shareholders to make an
informed decision as to whether to vote for or against the resolution in respect of the
Repurchase Mandate at each of the AGM and the Class Meetings. An explanatory
statement for such purpose is set out in the Appendix to this circular.

PROPOSED DISTRIBUTION OF A FINAL CASH DIVIDEND FOR 2011

If the distribution of the proposed final cash dividend (which is RMB0.12 per share
(pre-tax)) for the year ended 31 December 2011 is approved by the Shareholders at the
AGM, in order to ascertain the entitlements of the Shareholders to receive the proposed
final cash dividend, the register of holders of H Shares will be closed from Saturday, 9 June
2012 to Thursday, 14 June 2012 (both days inclusive), during which period no transfer of H
Shares will be effected. Holders of H Shares and Domestic Shares whose names appear on
the registers of members of the Company on Thursday, 14 June 2012 are entitled to the
proposed final cash dividend. Transfers of H Shares must be lodged with the Registrar at
Shops 1712-1716, 17 /F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong by
4:30 p.m. on Friday, 8 June 2012 in order to entitle the transferee to receive the proposed
final cash dividend.

- 11 -
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AGM AND CLASS MEETINGS

The AGM will be held at Conference Room, Prime Hotel, 2 Wangfujing Ave.,
Dongcheng District, Beijing, the PRC at 10:00 a.m. on Tuesday, 5 June 2012 to consider and,
if thought fit, approve, among other matters, the change of Director, the general plan of
the Construction Project and the construction and investment budget plan of its Phase I
work and the grant of the Issue Mandate and the Repurchase Mandate. The Class Meeting
for holders of H Shares will be held immediately after the conclusion of the AGM and the
Class Meeting for holders of Domestic Shares will be held immediately after the
conclusion of the Class Meeting for the holders of H Shares, to consider and, if thought fit,
approve the grant of the Repurchase Mandate. Notices of the AGM and the Class Meetings

are set out on pages 18 to 27 of this circular.

Forms of proxy for use at the AGM and the Class Meetings are enclosed with this
circular. Whether or not you intend to be present at such meetings, you are requested to
complete the forms of proxy in accordance with the instructions printed thereon and
return the same to the Registrar at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s
Road East, Wan Chai, Hong Kong (in case of holders of H Shares) or the Company’s
registered office at 7 Yu Min Da Street, Houshayu Town, Shunyi District, Beijing 101308,
the PRC (in case of holders of Domestic Shares), no later than 24 hours before the time
fixed for holding the relevant meeting or any adjournment thereof. Completion and
delivery of the forms of proxy will not prevent you from attending and voting at the
relevant meeting or any adjournment thereof if you so wish.

VOTING AT THE AGM AND THE CLASS MEETINGS

Pursuant to Rule 13.39 of the Listing Rules, other than the decision of the chairman
of meeting in good faith allowing for the voting by the show of hands in respect of
resolutions of a solely procedural or administrative nature, all votes of the Shareholders at
the AGM and the Class Meetings must be taken by poll.

RECOMMENDATIONS

The Board considers that the resolutions to approve the change of director, the
general plan of the Construction Project and the construction and investment budget plan
of its Phase I work and the grant of the Issue Mandate and the Repurchase Mandate are in
the interests of the Company and the Shareholders as a whole. Accordingly, the Board
recommends the Shareholders to vote in favour of such resolutions at the AGM and/or the
Class Meetings.

The Repurchase 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 exercised when the Directors believe that such
repurchases of H Shares will benefit the Company and the Shareholders.
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ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the Appendix to this

circular.

Yours faithfully,

By order of the Board
TravelSky Technology Limited
Xu Qiang
Chairman

* For identification purpose only
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APPENDIX EXPLANATORY STATEMENT ON REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules,
to provide you with requisite information as to the Repurchase Mandate.

LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit a PRC issuer listed on the Stock Exchange to repurchase its
shares of all classes listed on the Stock Exchange, subject to certain restrictions. Among
such restrictions applicable to a PRC issuer, the Listing Rules provide that the shares of
such PRC issuer must be fully paid up and all repurchases of shares by such PRC issuer
must be approved in advance by a special resolution of shareholders in a general meeting
and of holders of domestic shares and holders of overseas listed foreign shares at separate
meetings conducted in accordance with such PRC issuer’s articles of association for
approving share repurchases, either by way of a general mandate or by specific approval
of a particular transaction.

REASONS FOR THE REPURCHASE MANDATE

The Directors believe that the flexibility afforded by the Repurchase Mandate would
be beneficial to and in the best interest of the Company and the Shareholders. Such
repurchases may, depending on market conditions and funding arrangements at such
time, lead to an enhancement of the net asset value and/or earnings per Share. Such
repurchases will only be made when the Directors believe that such repurchases will
benefit the Company and its Shareholders. The Directors have no present intention to
exercise the Repurchase Mandate.

REGISTERED CAPITAL

At as the Latest Practicable Date, the registered capital of the Company was
RMB2,926,209,589. The total number of the Company’s issued Shares was 2,926,209,589,
comprising 1,993,647,589 Domestic Shares and 932,562,000 H Shares.

EXERCISE OF THE REPURCHASE MANDATE

Subject to the passing of the special resolution numbered 9 set out in the notice of
the AGM and the special resolution numbered 1 set out in the notice of the Class Meetings
respectively, the Repurchase Mandate will be conditionally granted to the Directors until
the end of the earlier of (i) the conclusion of the next annual general meeting following the
passing of the said special resolutions; or (ii) the date on which the authority conferred by
the special resolutions is revoked or varied by a special resolution of the Shareholders in
any general meeting or by a special resolution of the holders of Domestic Shares or the
holders of H Shares at their respective class meetings. The exercise of the Repurchase
Mandate is subject to (a) the approvals of SASAC and SAFE (or their respective successor
authorities) and/or (if appropriate) any other regulatory authorities as required by the
laws, standards and system of the PRC being obtained and (b) the Company not being
required by any of its creditors to repay or to provide guarantee in respect of any amount
due to any of them (or if the Company is so required by any of its creditors, the Company
having, in its absolute discretion, repaid or provided guarantee in respect of such amount)
pursuant to the notification procedure under Article 28 of the Articles.
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APPENDIX EXPLANATORY STATEMENT ON REPURCHASE MANDATE

The exercise in full of the Repurchase Mandate (on the basis of 932,562,000 H Shares
in issue as at the Latest Practicable Date and assuming such number of H Shares would
remain unchanged as at the date of the AGM and the Class Meetings) would result in up to
93,256,200 H Shares repurchased by the Company, being the maximum of 10% of the total
H Shares in issue as at the date of passing the relevant resolutions.

FUNDING OF REPURCHASES

The Company is empowered by the Articles to repurchase the H Shares. Any
repurchases by the Company may only be made out of either the capital paid up on the
relevant shares to be repurchased, or the funds of the Company that would otherwise be
available for dividend or distribution or out of the proceeds of a new issue of shares made
for such purpose or from sums standing to the credit of the share premium account of the
Company.

In repurchasing the H Shares, the Company intends to apply funds from the
Company’s internal resources (which may include surplus funds and retained profits)
legally available for such purpose in accordance with the Articles and the applicable laws,
rules and regulations of the PRC.

There might be a material adverse impact on the working capital or gearing position
of the Company (as compared to the position disclosed in the audited accounts contained
in the annual report of the Company for the year ended 31 December 2011) in the event
that the Repurchase Mandate is to be exercised in full. However, the Directors do not
propose to exercise the Repurchase Mandate to such extent as would, in the
circumstances, have a material adverse effect on the working capital of the Company or
the gearing levels which in the opinion of the Directors are from time to time appropriate
for the Company. The number of H Shares to be repurchased on any occasion and the price
and other terms upon which the same are repurchased will be decided by the Directors at
the relevant time having regarded to the circumstances then prevailing, in the best

interests of the Company.
STATUS OF REPURCHASED 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 shall be
cancelled and destroyed. Under the PRC laws and the Articles, the H Shares repurchased
by the Company will be cancelled and the Company’s registered capital will be reduced
by an amount equivalent to the aggregate nominal value of the H Shares so cancelled.
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APPENDIX EXPLANATORY STATEMENT ON REPURCHASE MANDATE

PRICES OF H SHARES

The highest and lowest prices at which the H Shares have been traded on the Stock
Exchange in each of the 12 calendar months immediately preceding the Latest Practicable
Date are as follows:

Highest Lowest
HK$ HK$

2011
March 5.08 4.50
April 5.45 4.93
May 5.50 4.60
June 5.13 4.25
July 5.15 4.55
August 4.77 3.61
September 4.40 3.33
October 4.11 3.22
November 4.16 3.67
December 4.18 3.65

2012
January 4.48 3.98
February 4.48 4.05
March 4.24 3.92
April (up to the Latest Practicable Date) 4.45 4.07

PREVIOUS REPURCHASE

No repurchase of H Shares has been made by the Company for the previous six
months (whether on the Stock Exchange or otherwise) immediately preceding the Latest
Practicable Date.

THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If a Shareholder’s proportionate interest in the voting rights of the Company
increases on the Company exercising its powers to repurchase H Shares pursuant to the
Repurchase Mandate (if approved to be granted at the AGM and the Class Meetings), such
increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers
Code. As a result, a Shareholder or group of Shareholders acting in concert (as defined in
the Takeovers Code) 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, China TravelSky Holding Company (B R fiii {7 &
L # /A7), the largest substantial shareholder (as defined in the Listing Rules) and a
promoter of the Company, held 857,226,589 Domestic Shares, which represented
approximately 29.29% of the total number of Shares in issue.
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APPENDIX EXPLANATORY STATEMENT ON REPURCHASE MANDATE

In the event that the Directors exercise in full the power to repurchase H Shares in
accordance with the terms of the Repurchase Mandate, the total interests of China
TravelSky Holding Company in the registered capital of the Company would be increased
to approximately 30.26%, and this will result in China TravelSky Holding Company and
party acting in concert with it obliged to make a mandatory offer under Rule 26 of the
Takeovers Code. Save as disclosed above, the Directors are not aware of any other
consequences which will arise under either or both of the Takeovers Code and any similar
applicable laws as a result of any repurchases to be made under the Repurchase Mandate.
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.

The Directors have no intention to exercise the Repurchase Mandate to an extent
that it may result in a public shareholding of the H Shares to be less than 25%.

GENERAL

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases under the
Repurchase Mandate in accordance with the Listing Rules, the Articles and the applicable

laws, rules and regulations of the PRC.

None of the Directors and to the best of their knowledge having made all reasonable
enquiries, none of their associates presently intend to sell H Shares to the Company under
the Repurchase Mandate in the event that the Repurchase Mandate is approved and the
conditions to which the Repurchase Mandate is subject are fulfilled.

The Company has not been notified by any connected person of the Company that
they have a present intention to sell any H Shares to the Company, or that they have
undertaken not to sell any H Shares held by them to the Company in the event that the
Repurchase Mandate is approved by the Shareholders and the conditions to which the

Repurchase Mandate is subject are fulfilled.
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NOTICE OF AGM

NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES

NOTICE OF CLASS MEETING FOR HOLDERS OF DOMESTIC SHARES

(hE RS R EERRERDE

TravelSky TravelSky Technology Limited

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

(Stock Code: 0696)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES

NOTICE OF CLASS MEETING FOR HOLDERS OF DOMESTIC SHARES

NOTICE IS HEREBY GIVEN that the following meetings of TravelSky Technology
Limited (“Company”) shall be held on Tuesday, 5 June 2012 at Conference Room, Prime
Hotel, 2 Wangfujing Ave., Dongcheng District, Beijing, the PRC (“PRC”):

(1)

(2)

(3)

the annual general meeting (“AGM”) will be held at 10:00 a.m.;

the class meeting for holders of H shares of RMB1.00 each in the capital of the
Company (“H Shares”) will be held immediately after the conclusion of the
AGM as stated in (1) above or the adjournment thereof; and

the class meeting for holders of domestic shares of RMB1.00 each in the capital
of the Company (“Domestic Shares”) will be held immediately after the
conclusion of the aforesaid class meeting as stated in (2) above or the

adjournment thereof.

These meetings are to be held for the following purposes:

AGM
ORDINARY RESOLUTIONS

To consider and approve the report of the board of directors (“Board”) of the
Company for the year ended 31 December 2011.

To consider and approve the report of the Supervisory Committee of the
Company for the year ended 31 December 2011.

To review the auditor’s report for the year ended 31 December 2011 and to
consider and approve the audited financial statements of the Group (i.e. the

Company and its subsidiaries) for the year ended 31 December 2011.

To consider and approve the allocation of profit and distribution of final
dividend for the year ended 31 December 2011.
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NOTICE OF AGM
NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES
NOTICE OF CLASS MEETING FOR HOLDERS OF DOMESTIC SHARES

5. To consider and approve the appointment of Baker Tilly Hong Kong Limited
and Baker Tilly China as the international and PRC auditors of the Company,
respectively, for the year ending 31 December 2012, and to authorise the Board
to fix the remuneration thereof.

Note: The Annual Report of the Company which contains information relating to the above ordinary
resolutions numbered 1 to 5 will be dispatched to the shareholders of the Company on or before 20
April 2012.

6. To consider and elect Mr. Xu Zhao as a non-executive director of the 4th
session of the Board for the same term as other members of the 4th session of
the Board; authorize the Board to determine the remuneration of Mr. Xu
according to the remuneration policy of the 4th session of the Board; and enter
into a service contract with Mr. Xu; and approve the termination of the office
of Mr. Luo Chaogeng as a non-executive director of the Company, with effect
from the approval granted at the AGM.

7. To consider and, if thought fit, approve the following resolution as an
ordinary resolution:

“THAT:

(a) the general plan of the Construction Project (as defined in the circular of
the Company dated 13 April 2012) and the construction and investment
budget plan of its Phase I work with an estimated investment amount of
approximately RMB 3.655 billion be and are hereby approved;

(b)  the directors of the Company be and are hereby authorised to handle all
the relevant execution work in relation to the Phase I work of the
Construction Project as they consider necessary, desirable or expedient,
including but not limited to making appropriate adjustments to the
general plan of the Construction Project or the construction and
investment budget plan of its Phase I work after taking into account
factors such as economic condition, inflation rate, regulatory
requirements and operation status of the Group etc., provided that the
upward or downward adjustment to the total investment amount of the
Phase I work shall not be more than 10%.”
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NOTICE OF AGM

NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES
NOTICE OF CLASS MEETING FOR HOLDERS OF DOMESTIC SHARES

SPECIAL RESOLUTIONS

8. To consider and, if thought fit, approve the following resolution as a special

resolution:

“THAT:

(a)

(b)

Subject to the limitations imposed by paragraphs (c) and (d) below and
in accordance with the Listing Rules, the Company Law of the PRC, and
other applicable laws and regulations (in each case as amended from
time to time), a general unconditional mandate be and is hereby granted
to the Board to exercise once or more during the Relevant Period (as
defined in paragraph (e) below) all the powers of the Company to allot,
issue or otherwise deal with new shares on such terms and conditions
the Board may determine and that, in the exercise of the powers to allot
and issue shares, the authority of the Board shall include (without
limitation):

(i) the determination of the class and number of the shares to be
allotted;

(ii) the determination of the issue price of the new shares;

(iii) the determination of the opening and closing dates of the issue of
new shares;

(iv) the determination of the class and number of new shares (if any)
to be issued to the existing shareholders;

(v)  to make or grant offers, agreements and options which might
require the exercise of such powers; and

(vi) in the case of an offer or issue of shares to the shareholders of the
Company, excluding shareholders who are residents outside the
PRC or the Hong Kong Special Administrative Region of the PRC,
on account of prohibitions or requirements under overseas laws
or regulations or for some other reasons which the Board
considers expedient;

upon the exercise of the powers granted under paragraph (a), the Board
may during the Relevant Period (as defined in paragraph (e) below)
make or grant offers, agreements and options which might require the
shares relating to the exercise of the authority thereunder being allotted
and issued after the expiry of the Relevant Period (as defined in
paragraph (e) below);
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NOTICE OF AGM

NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES
NOTICE OF CLASS MEETING FOR HOLDERS OF DOMESTIC SHARES

(c)

(d)

(e)

()

the aggregate nominal amount of the new Domestic Shares and new H
Shares to be allotted or conditionally or unconditionally agreed to be
allotted (whether pursuant to the exercise of options or otherwise) by
the Board pursuant to the authority granted under paragraph (a) above
shall not exceed twenty per cent. (20%) of the Domestic Shares and H
Shares in issue as at the date of passing of this resolution respectively;

the Board in exercising the powers granted under paragraph (a) above
shall (i) comply with the Company Law of the PRC, other applicable
laws and regulations of the PRC, and the Listing Rules (in each case, as
amended from time to time) and (ii) (if required) be subject to the
approvals of the China Securities Regulatory Commission and relevant
authorities of the PRC;

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

(i)  twelve months from the date of passing this resolution;

(ii) the conclusion of the next annual general meeting of the
Company; or

(iii) the date on which the powers granted by this resolution is
revoked or varied by a special resolution of the shareholders of
the Company in any general meeting; and

subject to the Listing Committee of The Stock Exchange of Hong Kong
Limited granting or agreeing to grant listing of, and permission to deal
in, the H Shares proposed to be issued by the Company and (if required)
the approval of the China Securities Regulatory Commission for the
issue of shares by the Company, the Board be and is hereby authorised
to amend, as they may deem appropriate and necessary, the articles of
association of the Company to reflect the change in the share capital
structure of the Company in the event of an exercise of the powers
granted under paragraph (a) to allot and issue new shares.”

9. To consider and, if thought fit, approve the following resolution as a special
resolution:

“THAT:

(a)

subject to paragraphs (b) and (c) below and subject to all applicable
laws, standards, system and/or requirements of the governmental or
regulatory body of securities in the PRC, The Stock Exchange of Hong
Kong Limited (“Stock Exchange”) or of any other governmental or
regulatory body, the Board be and is hereby authorised to exercise,
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NOTICE OF AGM

NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES
NOTICE OF CLASS MEETING FOR HOLDERS OF DOMESTIC SHARES

(b)

(c)

(d)

whether by a single exercise or otherwise, all the powers of the
Company to repurchase the H Shares on the Stock Exchange during the
Relevant Period (as defined in paragraph (d) below);

the aggregate nominal value of H Shares authorised to be repurchased
pursuant to the authority granted under paragraph (a) above during the
Relevant Period (as defined in paragraph (d) below) shall not exceed 10
per cent. of the aggregate nominal value of H Shares in issue of the
Company as at the date of passing of this resolution;

the exercise of the authority granted under paragraph (a) above shall be
conditional upon:

(i)  the passing of a special resolution on the same terms as the
resolution set out in this paragraph 9 (except for this
sub-paragraph (c)(i)) at each of the class meeting for holders of
Domestic Shares and the class meeting for holders of H Shares,
both to be held on the date of the annual general meeting as
convened by this notice (or on such adjourned date as may be
applicable);

(ii) the approvals of State-owned Assets Supervision and
Administration Commission of the State Council and State
Administration of Foreign Exchange of the PRC (or their
respective successor authorities) and/or (if appropriate) any
other regulatory authorities as required by the laws, standards
and system of the PRC being obtained by the Company; and

(iii) the Company not being required by any of its creditors to repay or
to provide guarantee in respect of any amount due to any of them
(or if the Company is so required by any of its creditors, the
Company in its absolute discretion having repaid or provided
guarantee in respect of such amount) pursuant to the notification
procedure set out in Article 28 of the articles of association
(“Articles”) of the Company;

for the purpose of this special resolution, “Relevant Period” means the
period from the passing of this special resolution until whichever is the
earlier of:

(i)  the conclusion of the next annual general meeting following the
passing of this special resolution; and

(ii) the date on which the authority conferred by this special
resolution is revoked or varied by a special resolution of the
shareholders of the Company in any general meeting or by a
special resolution of holders of H Shares or holders of Domestic
Shares at their respective class meetings; and
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NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES
NOTICE OF CLASS MEETING FOR HOLDERS OF DOMESTIC SHARES

(e)

subject to approval of all relevant governmental authorities in the PRC
for the repurchase of such H Shares being granted, the Board be and is
hereby authorised to:

(i)  make such corresponding amendments to the Articles as it thinks
fit so as to reduce the registered capital of the Company and to
reflect the new capital structure of the Company upon the exercise
of the authority to repurchase any H Shares of the Company as
conferred under paragraph (a) above; and

(ii) file the amended Articles with the relevant governmental
authorities of the PRC.”

MEETING FOR HOLDERS OF H SHARES

1. To consider and, if thought fit, approve the following resolution as a special

resolution:

“THAT:

(a)

(b)

(c)

subject to paragraphs (b) and (c) below and subject to all applicable
laws, standards, system and/or requirements of the governmental or
regulatory body of securities in the People’s Republic of China (“PRC”),
The Stock Exchange of Hong Kong Limited (“Stock Exchange”) or of
any other governmental or regulatory body, the Board be and is hereby
authorised to exercise, whether by a single exercise or otherwise, all the
powers of the Company to repurchase the H Shares on the Stock
Exchange during the Relevant Period (as defined in paragraph (d)
below);

the aggregate nominal value of H Shares authorised to be repurchased
pursuant to the authority granted under paragraph (a) above during the
Relevant Period (as defined in paragraph (d) below) shall not exceed 10
per cent. of the aggregate nominal value of H Shares in issue of the
Company as at the date of passing of this resolution;

the exercise of the authority granted under paragraph (a) above shall be
conditional upon:

(i)  the passing of a special resolution on the same terms as the
resolution set out in this paragraph (except for this sub-paragraph
(c)(i)) at each of the annual general meeting and the class meeting
for holders of Domestic Shares, both to be held on the date of the
class meeting for holders of H Shares as convened by this notice
(or on such adjourned date as may be applicable);
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NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES
NOTICE OF CLASS MEETING FOR HOLDERS OF DOMESTIC SHARES

(d)

(e)

(i)

(iii)

the approvals of State-owned Assets Supervision and
Administration Commission of the State Council and State
Administration of Foreign Exchange of the PRC (or their
respective successor authorities) and/or (if appropriate) any
other regulatory authorities as required by the laws, standards
and system of the PRC being obtained by the Company; and

the Company not being required by any of its creditors to repay or
to provide guarantee in respect of any amount due to any of them
(or if the Company is so required by any of its creditors, the
Company in its absolute discretion having repaid or provided
guarantee in respect of such amount) pursuant to the notification
procedure set out in Article 28 of the articles of association
(“Articles”) of the Company;

for the purpose of this special resolution, “Relevant Period” means the

period from the passing of this special resolution until whichever is the

earlier of:

(@)

(i)

the conclusion of the next annual general meeting following the

passing of this special resolution; and

the date on which the authority conferred by this special
resolution is revoked or varied by a special resolution of the
shareholders of the Company in any general meeting or by a
special resolution of holders of H Shares or holders of Domestic
Shares at their respective class meetings; and

subject to approval of all relevant governmental authorities in the PRC

for the repurchase of such H Shares being granted, the Board be and is

hereby authorised to:

(@)

(i)

make such corresponding amendments to the Articles as it thinks
fit so as to reduce the registered capital of the Company and to
reflect the new capital structure of the Company upon the exercise
of the authority to repurchase any H Shares of the Company as
conferred under paragraph (a) above; and

file the amended Articles with the relevant governmental
authorities of the PRC.”
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MEETING FOR HOLDERS OF DOMESTIC SHARES

1. To consider and, if thought fit, approve the following resolution as a special
resolution:

“THAT:

(a) subject to paragraphs (b) and (c) below and subject to all applicable
laws, standards, system and/or requirements of the governmental or
regulatory body of securities in the People’s Republic of China (“PRC”),
The Stock Exchange of Hong Kong Limited (“Stock Exchange”) or of
any other governmental or regulatory body, the Board be and is hereby
authorised to exercise, whether by a single exercise or otherwise, all the
powers of the Company to repurchase the H Shares on the Stock
Exchange during the Relevant Period (as defined in paragraph (d)
below);

(b)  the aggregate nominal value of H Shares authorised to be repurchased
pursuant to the authority granted under paragraph (a) above during the
Relevant Period (as defined in paragraph (d) below) shall not exceed 10
per cent. of the aggregate nominal value of H Shares in issue of the
Company as at the date of passing of this resolution;

(c)  theexercise of the authority granted under paragraph (a) above shall be
conditional upon:

(i)  the passing of a special resolution on the same terms as the
resolution set out in this paragraph (except for this sub-paragraph
(c)(i)) at each of the annual general meeting and the class meeting
for holders of H Shares, both to be held on the date of the class
meeting for holders of Domestic Shares as convened by this notice
(or on such adjourned date as may be applicable);

(ii) the approvals of State-owned Assets Supervision and
Administration Commission of the State Council and State
Administration of Foreign Exchange of the PRC (or their
respective successor authorities) and/or (if appropriate) any
other regulatory authorities as required by the laws, standards
and system of the PRC being obtained by the Company; and

(iii) the Company not being required by any of its creditors to repay or
to provide guarantee in respect of any amount due to any of them
(or if the Company is so required by any of its creditors, the
Company in its absolute discretion having repaid or provided
guarantee in respect of such amount) pursuant to the notification
procedure set out in Article 28 of the articles of association
(“Articles”) of the Company;

_25—



NOTICE OF AGM

NOTICE OF CLASS MEETING FOR HOLDERS OF H SHARES
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(d)

(e)

Registered office:
7 Yu Min Da Street,
Houshayu Town, Shunyi District,
Beijing 101308,
the PRC

for the purpose of this special resolution, “Relevant Period” means the

period from the passing of this special resolution until whichever is the

earlier of:

(1)

(i)

the conclusion of the next annual general meeting following the

passing of this special resolution; and

the date on which the authority conferred by this special
resolution is revoked or varied by a special resolution of the
shareholders of the Company in any general meeting or by a
special resolution of holders of H Shares or holders of Domestic

Shares at their respective class meetings; and

subject to approval of all relevant governmental authorities in the PRC

for the repurchase of such H Shares being granted, the Board be and is

hereby authorised to:

(1)

(i)

make such corresponding amendments to the Articles as it thinks
fit so as to reduce the registered capital of the Company and to
reflect the new capital structure of the Company upon the exercise
of the authority to repurchase any H Shares of the Company as

conferred under paragraph (a) above; and

file the amended Articles with the relevant governmental
authorities of the PRC.”

By order of the Board
TravelSky Technology Limited
Xu Qiang
Chairman

Beijing, the People’s Republic of China
13 April 2012
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Notes:

For the identification of shareholders who are qualified to attend the AGM and the class meeting for
holders of H Shares, the register of holders of H Shares of the Company will be closed from Saturday, 5
May 2012 to Tuesday, 5 June 2012 (both days inclusive), during which time no transfer of H Shares will be
effected. Holders of the H Shares and Domestic Shares whose names appear on the register of members of
the Company on Tuesday, 5 June 2012 are entitled to attend the AGM and the class meetings. Transfers of
H Shares must be lodged with the branch share registrar of the Company in Hong Kong, Hong Kong
Registrars Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong by 4:30 p.m. on Friday, 4 May 2012 in order to entitle the transferee to attend the AGM and the class
meeting for holders of H Shares.

If the distribution of the proposed final cash dividend (which is RMB0.12 per share (pre-tax)) for the year
ended 31 December 2011 is approved by the shareholders of the Company at the AGM, in order to
ascertain the entitlements of the shareholders of the Company to receive the proposed final cash
dividend, the register of holders of H Shares of the Company will be closed from Saturday, 9 June 2012 to
Thursday, 14 June 2012 (both days inclusive), during which period no transfer of H Shares will be
effected. Holders of H Shares and Domestic Shares whose names appear on the registers of members of
the Company on Thursday, 14 June 2012 are entitled to the proposed final cash dividend. Transfers of H
Shares must be lodged with the branch share registrar of the Company in Hong Kong, Hong Kong
Registrars Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong by 4:30 p.m. on Friday, 8 June 2012 in order to entitle the transferee to receive the proposed final
cash dividend.

Each shareholder who is entitled to attend and vote at the AGM may appoint one or more proxies to
attend and vote on his or her behalf at the AGM. Each holder of H Shares who is entitled to attend and
vote at the class meeting for holders of H Shares may appoint one or more proxies to attend and vote on
his or her behalf at such class meeting. Each holder of Domestic Shares who is entitled to attend and vote
at such class meeting for holders of Domestic Shares may appoint one or more proxies to attend and vote
on his or her behalf at such class meeting. A proxy need not be a member of the Company.

The instrument appointing a proxy must be in writing under the hand of the appointer or his attorney
duly authorised in writing, or in the case of a legal person, must either be executed under its seal or under
the hand of a legal representative or other attorney duly authorised to sign the same. If that instrument is
signed by an attorney of the appointer, the power of attorney authorising that attorney to sign, or other
document of authorisation, must be notarially certified. To be valid, for holders of Domestic Shares, the
notarially certified power of attorney, or other document of authorisation, and the form of proxy must be
delivered to the registered address of the Company no later than 24 hours before the time appointed for
the holding of the meeting. To be valid, for holders of H shares, the above documents must be delivered
to Hong Kong Registrars Limited within the same period of time.

Completion and return of the form of proxy will not preclude a member from attending and voting in
person at the relevant meeting or any adjournment thereof. If such member attends the meeting(s), his
form of proxy will be deemed to have been revoked.

Shareholders who intend to attend the AGM and the class meetings in person or by proxy should return
the reply slip for attending the AGM and the class meetings to the registered address of the Company on
or before Tuesday, 15 May 2012 in person, by mail or by fax.

The AGM and the class meetings are expected to last for half a day. Shareholders (or their proxies)
attending the AGM and the class meetings are responsible for their own transportation and

accommodation expenses.

As at the date hereof, the board of the directors of the Company comprises:

Executive Directors: Mr Xu Qiang (Chairman), Mr Cui Zhixiong and Mr Xiao Yinhong;

Non-executive Directors: Mr Wang Quanhua, Mr Luo Chaogeng and Mr Sun Yude;

Independent non-executive Mr Cheung Yuk Ming, Mr Zhou Deqiang and Mr Pan Chongyi.
Directors:

- 27 —




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 10%)
  /CalRGBProfile (Apple RGB)
  /CalCMYKProfile (U.S. Sheetfed Coated v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (\265L)
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Average
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages false
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Average
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages false
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Average
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages false
  /MonoImageFilter /None
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /Unknown

  /Description <<
    /ENU (Use these settings to create PDF documents with higher image resolution for high quality pre-press printing. The PDF documents can be opened with Acrobat and Reader 5.0 and later. These settings require font embedding.)
    /JPN <FEFF3053306e8a2d5b9a306f30019ad889e350cf5ea6753b50cf3092542b308030d730ea30d730ec30b9537052377528306e00200050004400460020658766f830924f5c62103059308b3068304d306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103057305f00200050004400460020658766f8306f0020004100630072006f0062006100740020304a30883073002000520065006100640065007200200035002e003000204ee5964d30678868793a3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /FRA <>
    /DEU <>
    /PTB <>
    /DAN <>
    /NLD <>
    /ESP <>
    /SUO <>
    /ITA <>
    /NOR <>
    /SVE <>
    /KOR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe7f6e521b5efa76840020005000440046002065876863ff0c5c065305542b66f49ad8768456fe50cf52068fa87387ff0c4ee575284e8e9ad88d2891cf76845370524d6253537030028be5002000500044004600206587686353ef4ee54f7f752800200020004100630072006f00620061007400204e0e002000520065006100640065007200200035002e00300020548c66f49ad87248672c62535f0030028fd94e9b8bbe7f6e89816c425d4c51655b574f533002>
    /CHT <FEFF4f7f752890194e9b8a2d5b9a5efa7acb76840020005000440046002065874ef65305542b8f039ad876845f7150cf89e367905ea6ff0c9069752865bc9ad854c18cea76845370524d521753703002005000440046002065874ef653ef4ee54f7f75280020004100630072006f0062006100740020548c002000520065006100640065007200200035002e0030002053ca66f465b07248672c4f86958b555f300290194e9b8a2d5b9a89816c425d4c51655b57578b3002>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


