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RESOLUTIONS OF THE BOARD OF DIRECTORS
HAINAN AIRLINES COMPANY LIMITED

The Hainan Airlines Company Limited and the entire members of its board of directors (“BoD”)
hereby guarantee the truthfulness, accuracy and compl of the annc 1ient and would take
responsibilities for significant omission, fictitious description or serious misleading of it.

The 20th session of the sixth board of directors of the Hainan Airlines Company Limited
(hereinafter referred to as “the Company”) was convened in the method of communication on March 7
of 2011. The entire board of directors (seven directors) participated the meeting, which conforms to the

regulations of the Company Law and Articles of Association. During the meeting, following proposals
were deliberated and passed through:
1. The Report on Qualification of Issuing Bond for Corporate

According to the regulations of related laws and regulations of the Securities Law, Company
Law and Measures for Pilot Projects for the Offering of Corporate Bonds, the board of directors of the
Company analyzes on the actual situation itself and considers that it’s qualified for the existing laws
and regulations on issuing bond for corporate.

Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.
2. The Report on Issuing Bond for Corporate

In order to explore more financing channels, optimize the debt structure and lower the cost on
capital, the Company plans to issue the corporate bond. Following is the plan,
2.1 Issuing Size

The total book value of the issuing bond would not exceed RMB 5 billion yuan. The exact issuing
size would be submitted to the general meeting to authorize the board of directors to final confirm
within the above amount.

Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.
2.2 Bond Placement to the Sharcholders of the Company

It would be permitted to arrange bond placement to the shareholder of the Company. The board
of directors would apply to the general meeting to authorize it to decide whether to arrange bond
placement to shareholders and related actual placement percentage and disclose the information in the
prospectus according to the market and issuing situation.

Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.
2.3 Type and Term of Issuing Bond

The issuing corporate bond is the fixed rate bond. The bond term would not be lower than 5 years
(including 5 years in either single-type bond or multi-type bonds. The exact bond term structure and
issuing size of each type would be submitted to the general meeting to apply for authorization on the
board of directors to confirm finally according to the related regulations and market.

Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.
2.4 Bond Rate

The book rate and interest patterns would be discussed and confirmed by the Company and the
sponsor (underwriter) according to the market inquiry.

Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.
2.5 Use of Collected Capital

The collected capital through issuing bond would be used to repay partial bank loan so to optimize
the liability structure. The balance would be used to supplement the current capital in order to improve
the capital situation. It would be submitted to the general meeting to apply for authorization on the
board of directors to decide the amount and percentage of the capital amount for repayment of the bank
loan and supplement to the current capital.

Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.
2.6 Issuing Method

The issuing method of the bond would be issued in full in one issue or in installments. The exact
issuing method would be submitted to the general meeting to apply for authorization on the board of
directors to decide according to the market and capital demand of the Company.

Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.

2.7 Validity of Issuing Bond Resolution
The validity of the general meeting resolution on issuing bond would be for 24 months from the

date of the general meeting approving the proposal.

Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.

2.8 Stock Exchange
The Company would apply for the bond listing trade at the stock exchange after the completion of

the bond issuance under the precondition of satisfying the listing conditions.
Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.

3. The Report on Submitting to the General Meeting to Authorize the Board of Directors of Full
Right to Deal with the Related Affairs of Issuing Bond
According to the related regulations, it’s planned that it would be submitted to the board of

directors to deal with the related affairs of issuing bond. Following is the exact content,
3.1 Within the scope prescribed by laws and regulations, to confirm the exact issuing plan and adjust
issuing terms, including but not limited to the exact issuing scale, bond rate or confirmation
method, issuing time, whether or not to issue in installments and issuing numbers, whether or not
to design resale or redemption provisions terms, to confirm guarantee affairs, term and method of
repayment of principal and interest, exact placement arrangement, listing place, ect and all other
affairs related to issuing terms.

To decide and engage intermediaries involving in the issuance, and deal with the application of

bond issuance.

To decide and engage bond entrustor, sign bond custody agreement and make the bond-holders

meeting rules;

3.4 To deal with the related issuing affairs after the completion of this issuance;

3.5 To deal with the related issuing affairs after the completion of this issuance;

3.6 To authorize the board of directors to adjust the related bond issuing affairs according to the
supervision department except for the affairs relating to laws, rules and regulations of Articles
which need to be voted again provided that the policy concerning bond issuing changed or market
conditions changed;
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3.7 To authorized the board of directors to decide whether to continue the work of bond issuance
provided that the market environment and policy and rules and regulations changed significantly.
3.8 To deal with other bond issue related affairs.

The authorization shall take into effect upon the approval of the general meeting and terminate on
the date of the completion of above authorization affairs.
Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.

4. The Report on Submitting to the General Meeting to Authorize the Board of Directors to Take
Relevant Measures Provided that It’s Estimated that the Principals and Interest of the Bond could
not Be Paid accordingly or the Principals and Interest of the Bond could not Be Paid duly
According to the related regulations, it would submit the general meeting to authorize the board of

directors to take following measures, provided that it’s estimated that the principals and interest of the

bond could not be paid accordingly or duly.

4.1 Not to distribute profit;

4.2. To slow down the execution of capital expending projects, such as the important outside

investment, buying and mergers;

To reduce or suspend the salary and rewards of directors and senior managements;

The major person in charge could not move to other positions.

Voting result: 7 affirmative votes, 0 dissenting vote and 0 abstention vote.

Hainan Airlines Company Limited
Board of Directors
March 8, 2011
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NOTICE OF CONVENING THE GENERAL MEETING OF SHAREHOLDERS
HAINAN AIRLINES COMPANY LIMITED

The Hainan Airlines Company Limited and the entire members of its board of directors (“BoD™)
hereby guarantee the truthfulness, accuracy and compl of the annc 1ent and would take
responsibilities for significant omission, fictitious description or serious misleading of it.

1. Basic Information of the Conference
This 2011 Second Extraordinary General Meting is convened by the board of directors.

1.1 Time: at 9:00 a.m. on March 23 of 2011;

1.2 Place: at the Conference hall of 3rd floor of the New Hainan Airlines Development Mansion, No.
7 Guoxing Road, Haikou City

1.3 Voting Method: Spot voting

2. Proposals of the Meeting:

2.1 The Report on Qualification of Issuing Bond for Corporate

2.2 The Report on Issuing Bond for Corporate

2.2. 1 Issuing Size

2.2.2 Bond Placement to the Shareholders of the Company

2.2.3 Type and Term of Issuing Bond

2.2.4 Bond Rate

2.2.5 Use of Collected Capital

2.2.6 Issuing Method

2.2.7 Validity of Issuing Bond Resolution

2.2.8 Stock Exchange

3. The Report on Submitting to the General Meeting to Authorize the Board of Directors of Full
Right to Deal with the Related Affairs of Issuing Bond

4. The Report on Submitting to the General Meeting to Authorize the Board of Directors to Take
Relevant Measures Provided that It’s Estimated that the Principals and Interest of the Bond could
not Be Paid accordingly or the Principals and Interest of the Bond could not Be Paid duly

3. People Attending the Meeting

3.1 The sharcholders of A-share registered in the China Securities Depository and Clearing
Corporation Limited, Shanghai branch after closing on March 16, 2011.

3.2 The sharcholders of B-share registered in the China Securities Depository and Clearing
Corporation Limited, Shanghai branch after closing on March 21, 2011. The last trading date of
B-share is on March 16, 2011.

3.3 Proxies with the Authorized Mandate.

3.4 Directors, supervisors, senior management and lawyers of the Company.

4. Registration Method
The eligible participants are requested to register on March 22, 2011 at the office of the Security

Department on 23rd Fl. of the New Hainan Airlines Development Mansion. The fax and letter

registration shall take effect on the confirmation of the Company.

4.1 For individual shareholders, it is necessary to take with them the valid Certificate of Stock Equity,

the original and duplicate of ID card;

For legal-person shareholders, it is necessary to take with them the valid Certificate of Stock

Equity, Letter of Authorized Mandate, the duplicate of the Corporate Certificate of Business

Operation, the duplicate of ID card of the legal representatives;

For bailees, it is necessary to take with them the valid Certificate of Stock Equity, the duplicates of

ID cards of the Bailer & Bailee, Letter of Authorized Mandate.

5. Contact Method and Others
Address: F1. 23, New Hainan Airlines Development Mansion, No. 7 Guoxing Rd., Haikou City
Post Code: 570203
Tel: 0898-6673 9961 Fax: 0898-6673 9960
The meeting is scheduled to last half a day. The accommodation and travel expenses shall be borne

by participants themselves:

4.

o

4.3

Board of Directors
Hainan Airlines Company Limited
March 8, 2011

Attachment : LETTER OF AUTHORIZED MANDATE
LETTER OF AUTHORIZED MANDATE

This letter is to entrust Mr. (Miss), to participate in the 2011 second
extraordinary shareholders” general meeting of the Hainan Airlines Company Limited and to authorize
him/her to vote.

Stock Equity : ___ share(s)

Certificate Number of Stock Equity (Stock Account No.):

Bailer : Participant :

Voting Result

Proposals of the Meeting

Affirmative Vote | Dissenting Vote | Abstention Vote

1. The Report on Qualification of
Issuing Bond for Corporate

2. The Report on Issuing Bond for
Corporate

2.

Issuing Size

2.2 Bond Placement to the Shareholders

of the Company

2.3 Type and Term of Issuing Bond

2.4 Bond Rate

2.

n

Use of Collected Capital

2.6 Issuing Method

2.

9

Validity of Issuing Bond Resolution

2.

123

Stock Exchange

3. The Report on Submitting to the
General Meeting to Authorize the
Board of Directors of Full Right
to Deal with the Related Affairs of
Issuing Bond

4.  The Report on Submitting to the
General Meeting to Authorize the
Board of Directors to Take Relevant
Measures Provided that It’s Estimated
that the Principals and Interest of the
Bond could not Be Paid accordingly
or the Principals and Interest of the
Bond could not Be Paid duly

Date of Entrustment :
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