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HAINAN AIRLINES COMPANY LIMITED

RESOLUTIONS OF THE BOARD OF DIRECTORS
HAINAN AIRLINES COMPANY LIMITED

The Hainan Airlines Company Limited (hereinafter referred to as the Company) and the entire members of its board of directors

THE ANNOUNCEMENT OF SOLICITING OPINIONS
HAINAN AIRLINES COMPANY LIMITED

The Hainan Airlines Company Limited (hereinafter referred to as the Company) and the entire members of its board of directors
( BoD”) hereby guarantee the truthfulness, accuracy and c 1 of the annc and would take responsibilities for

(“BoD”) hereby guarantee the truthfulness, accuracy and compl of the annc and would take responsibilities for
significant omission, fictitious description or serious misleading of it.

The 4th session of the seventh board of directors of the Hainan Airlines Company Limited (hereinafter referred to as “the
Company”) was convened onsite on Sept. 10, 2012. 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:

The Report on Revision of the Articles of Association

According to the Notice of Carrying out the Matters of Cash Dividend Distribution of the Listing Enterprise (the document of Zheng
Jian Fa [2012] No. 7) and the Notice of Revising the Articles of Association to Carry out the Matters of Cash Dividend Distribution
of the Listing Enterprise (the document of Hainan Zheng Jian Fa [2012] No. 19), the relative clauses of the Articles of Association
of the Company would be revised as following:

The original content of the Articles of Association is “Article 153 Profit Distribution”

A. The profit distribution of the Company shall give enough attention to the reasonable reward of investors. It shall be
carried out in the order listed as below:

1. To supplement to the losses of previous years but not ding the suppl; ion limit as d as the tax law;

2. To pay the income tax;

3. To supplement the existing losses after using the pretax profit to covering the losses;

4. To withdraw statutory public funds;

5. To withdraw arbitrary public funds;

6. To distribute profit to shareholders.

B. The Company could distribute the dividend in the form of cash dividend or stock dividend. It could carry out interim

dividend distribution.

C. The accumulated cash profit distribution of the latest three years shall not be lower than 30% of realized average annual
distributable profit of the latest three years. The exact plan of the distribution percentage shall be framed by the board

of directors of the Company subject to the operation si and related r of the CSRC and submitted to the
general meeting for approval.

D. The dividend of the A Share shall be paid in Renminbi, B Share in USD. For dividend paid in USD or others, the

applicable exchange rate shall be the average closing rate of the corresponding foreign currency quoted one week before the
of dividend and other distributions by the People’s Bank of China.”

The revised clause of the Articles of Association shall be:

“Article 153 Profit Distribution”

A. The profit distribution principles: The profit distribution of the Company shall give enough attention to the reasonable

reward of investors. It shall keep continuity and stability. It shall not exceed the d distril profit or d: 2

the sustainable operation of the Company. It shall be carried out in the order listed as below:

1. To supplement to the losses of previous years but not ding the suppl

2. To pay the income tax;

3. To supplement the existing losses after using the pretax profit to covering the losses;

4. To withdraw statutory public funds;

5. To withdraw arbitrary public funds;

6. To distribute profit to shareholders.

B. Form and Basis of Profit Distribution

The profit distribution could be carried out in cash, stock, cash and stock or other legal forms. It shall be based on the net profit

belongs to the parent company according to the current consolidated financial report. Meanwhile, the value of the accumulated

undistributed profit of the consolidated financial report is positive.

C. Conditions of Cash Dividend Distribution

The Company could carry out cash dividend distribution under the preconditions of positive value of the net profit belongs to
the parent company of the current consolidated financial report and positive accumulated undistributed profit of the consolidated
financial report. However, the Company might not carry out cash dividend under following special situations:

1. The assets and liabilities ratio of the audited current consolidated financial report exceeds 85%.

2. The important investment plan or cash outflow (except for raised capital) occurs. The important investment plan or cash outflow
indicates the accumulated expenditure of outside investment, assets buying or equipment purchasing of the Company in the
following 12 months would reach or exceed 30% of the audited total assets of the latest period.

3. The value of net cash flow from operation of the current year is negative.

ion limit as 1 as the tax law;

the Company.

D. Percentage of Cash Dividend Distribution:

Under the precondition of conforming to the profit distribution principle, securing the normal operation and long-term development
of the Company and meeting cash dividend distribution condition, the accumulated profit distribution in cash of the latest three
years shall not be lower than the 30% of realized average annual distributable profit of the latest three years.

E. Time Interval of Cash Dividends Distribution

Under the precondition of meeting cash dividend distribution condition and no existing above special situation of canceling cash
dividend, the Company might carry out once cash dividend distribution per year in principle. It shall propose the distribution plan
at the annual meeting of board of directors upon the completion of a fiscal year. The board of directors could propose to carry out

distribution shall be referred to the annual profit distribution policy.

F. Stock Dividend Distribution

The Company might carry out pure stock dividend distribution while the special situations occur and cash dividend distribution

shall not be carried out. If the operation situation of the Company is good and board of directors considers that the stock price does

not match the capital scale and distribution of stock dividend is beneficial to the interest of all the shareholders, the Company could

propose the preplan of stock dividend along with the cash dividend preplan subject to the cash dividend distribution conditions.

G. The dividend of the A Share shall be paid in Renminbi, B Share in USD. For dividend paid in USD or others, the

applicable exchange rate shall be the average closing rate of the corresponding foreign currency quoted one week before the
of dividend and other distributions by the People’s Bank of China.”

H. Deliberating and Disclosing Procedure of Profit Distribution

1. The profit distribution plan shall be submitted to the board of directors and board of supervisors for deliberation when it’s

drafted. The board of director shall sufficiently discuss the rationality of the distribution plan and submit it to the general meeting

of shareholders after it forms special resolution on it. The Company shall open on-line voting platform while the general meeting

discusses the profit distribution plan.

2. If the Company would not carry out cash dividend distribution due to special conditions, the board of directors shall present

special specifications on the exact reasons, use of reserved income and estimated investment income. The specifications would be

submitted to the general meeting after the independent directors gives opinions.

3. The Company shall exchange opinions with independent directors, medium and small shareholders actively and listen to their

suggestions sufficiently while the general meeting of shareholders discussing the profit distribution plan. It shall reply the questions

they care timely.

4. The distribution preplan passed by the board of directors shall be disclosed in time according to the related regulations. The

annual profit distribution preplan shall be disclosed in the Report of Board of Directors of the annual report of the Company. While

the resolution of the board of directors on the profit distribution plan was disclosed, the opinions of independent directors if there is

shall be disclosed either.

L. Conditions and Procedure of Profit Distribution Plan Adjustment:

The Company could adjust the profit distribution policy if force majeure occurs such as war or natural disasters, or outside

environment changes takes import influence on the operation of the Company. The board of directors shall give special discussion

on the adjustment and form written report. The written report would be submitted to the general meeting for deliberation after the

independent directors examined and issued opinions. The general meeting shall give special voting on the report. The Company

shall open on-line voting platform while the general meeting discusses the profit distribution adjustment.”

This proposal shall be submitted to the general meeting for deliberation and approval.

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

Hainan Airlines Company Limited
Board of Directors
Sept. 11,2012

4. The auditing institute issued the auditor’s report with reserved, negative or disclaimer opinion on the current financial report of

interim profit distribution according the current operation profit and cash flow status. The conditions, method and procedure of

, fictitious description or serious misleading of it.

In order to per[ectmg the profit distribution policy of the Company, establishing more reasonable and scientific profit distribution
and decision-making system and better maintain the interest of shareholders and investors, the relative clauses of the Articles of
Association of the Company would be revised according to the Notice of Carrying out the Matters of Cash Dividend Distribution of
the Listing Enterprise (the document of Zheng Jian Fa [2012] No. 7) and the Notice of Revising the Articles of Association to Carry
out the Matters of Cash Dividend Distribution of the Listing Enterprise (the document of Hainan Zheng Jian Fa [2012] No. 19).
Following is the revision:

The original content of the Articles of Association is “Article 153 Profit Distribution™

A. The profit distribution of the Company shall give enough attention to the reasonable reward of investors. It shall be
carried out in the order listed as below:

1. To supplement to the losses of previous years but not exceeding the
2. To pay the income tax;

3. To supplement the existing losses after using the pretax profit to covering the losses;

4. To withdraw statutory public funds;

5. To withdraw arbitrary public funds;

6. To distribute profit to shareholders.

B. The Company could distribute the dividend in the form of cash dividend or stock dividend. It could carry out interim
dividend distribution.

C. The accumulated cash profit distribution of the latest three years shall not be lower than 30% of realized average annual
distributable profit of the latest three years. The exact plan of the distribution percentage shall be framed by the board

of directors of the Company subject to the operation situation and related regulations of the CSRC and submitted to the
general meeting for approval.

D. The dividend of the A Share shall be paid in Renminbi, B Share in USD. For dividend paid in USD or others, the
applicable exchange rate shall be the average closing rate of the corresponding foreign currency quoted one week before the
announcement of dividend and other distributions by the People’s Bank of China.”

The revised clause of the Articles of Association shall be:

“Article 153 Profit Distribution”

A. The profit distribution principles: The profit distribution of the Company shall give enough attention to the reasonable
reward of investors. It shall keep continuity and stability. It shall not exceed the d distril ble profit or d.

the sustainable operation of the Company. It shall be carried out in the order listed as below:

1

ion limit as r d as the tax law;

1. To supplement to the losses of previous years but not exceeding the ion limit as r 1 as the tax law;

2. To pay the income tax;

3. To supplement the existing losses after using the pretax profit to covering the losses;

4. To withdraw statutory public funds;

5. To withdraw arbitrary public funds;

6. To distribute profit to shareholders.

B. Form and Basis of Profit Distribution

The profit distribution could be carried out in cash, stock, cash and stock or other legal forms. It shall be based on the net profit
belongs to the parent company according to the current consolidated financial report. Meanwhile, the value of the accumulated
undistributed profit of the consolidated financial report is positive.

C. Conditions of Cash Dividend Distribution

The Company could carry out cash dividend distribution under the preconditions of positive value of the net profit belongs to
the parent company of the current consolidated financial report and positive accumulated undistributed profit of the consolidated
financial report. However, the Company might not carry out cash dividend under following special situations:

1. The assets and liabilities ratio of the audited current consolidated financial report exceeds 85%.

2. The important investment plan or cash outflow (except for raised capital) occurs. The important investment plan or cash outflow
indicates the accumulated expenditure of outside investment, assets buying or equipment purchasing of the Company in the
following 12 months would reach or exceed 30% of the audited total assets of the latest period.

3. The value of net cash flow from operation of the current year is negative.

4. The auditing institute issued the auditor’s report with reserved, negative or disclaimer opinion on the current financial report of
the Company.

D. Percentage of Cash Dividend Distribution:

Under the precondition of conforming to the profit distribution principle, securing the normal operation and long-term development
of the Company and meeting cash dividend distribution condition, the accumulated profit distribution in cash of the latest three
years shall not be lower than the 30% of realized average annual distributable profit of the latest three years.

E. Time Interval of Cash Dividends Distribution

Under the precondition of meeting cash dividend distribution condition and no existing above special situation of canceling cash
dividend, the Company might carry out once cash dividend distribution per year in principle. It shall propose the distribution plan
at the annual meeting of board of directors upon the completion of a fiscal year. The board of directors could propose to carry out
interim profit distribution according the current operation profit and cash flow status. The conditions, method and procedure of
distribution shall be referred to the annual profit distribution policy.

F. Stock Dividend Distribution

The Company might carry out pure stock dividend distribution while the special situations occur and cash dividend distribution
shall not be carried out. If the operation situation of the Company is good and board of directors considers that the stock price does
not match the capital scale and distribution of stock dividend is beneficial to the interest of all the shareholders, the Company could
propose the preplan of stock dividend along with the cash dividend preplan subject to the cash dividend distribution conditions.

G. The dividend of the A Share shall be paid in Renminbi, B Share in USD. For dividend paid in USD or others, the
applicable exchange rate shall be the average closing rate of the corresponding foreign currency quoted one week before the
announcement of dividend and other distributions by the People’s Bank of China.”

H. Deliberating and Disclosing Procedure of Profit Distribution

1. The profit distribution plan shall be submitted to the board of directors and board of supervisors for deliberation when it’s
drafted. The board of director shall sufficiently discuss the rationality of the distribution plan and submit it to the general meeting
of shareholders after it forms special resolution on it. The Company shall open on-line voting platform while the general meeting
discusses the profit distribution plan.

2. If the Company would not carry out cash dividend distribution due to special conditions, the board of directors shall present
special specifications on the exact reasons, use of reserved income and estimated investment income. The specifications would be
submitted to the general meeting after the independent directors gives opinions.

3. The Company shall exchange opinions with independent directors, medium and small shareholders actively and listen to their
suggestions sufficiently while the general meeting of shareholders discussing the profit distribution plan. It shall reply the questions
they care timely.

4. The distribution preplan passed by the board of directors shall be disclosed in time according to the related regulations. The
annual profit distribution preplan shall be disclosed in the Report of Board of Directors of the annual report of the Company. While
the resolution of the board of directors on the profit distribution plan was disclosed, the opinions of independent directors if there is
shall be disclosed either.

I. Conditions and Procedure of Profit Distribution Plan Adjustment:

The Company could adjust the profit distribution policy if force majeure occurs such as war or natural disasters, or outside
environment changes takes import influence on the operation of the Company. The board of directors shall give special discussion
on the adjustment and form written report. The written report would be submitted to the general meeting for deliberation after the
independent directors examined and issued opinions. The general meeting shall give special voting on the report. The Company
shall open on-line voting platform while the general meeting discusses the profit distribution adjustment."

We now solicit investors’ opinions on the above profit distribution policy. Investors might contact us through telephone, fax or
email.

Tel. : 0898-66739961 Fax : 0898-66739960
Email : wugiang@hnair.com
The final date of the opinion soliciting is Sept. 17 of 2012.

Hainan Airlines Company Limited
Board of Directors
Sept. 11,2012

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 completeness of the announcement and would take responsibilities for significant omission, fictitious description or
serious misleading of it.
1. Basic Information of the Conference
This 2012 fourth extraordinary general meeting is convened by the board of directors.
1.1 Onsite meeting time: at 2:30 p.m. on Sept. 26 of 2012 (Wednesday);
Online voting time: at 9:30-11:30 a.m. and 1:00-3:00 p.m. on Sept. 26 of 2012 (Trading hours)
1.2 Place: at the Conference hall of 3rd floor of the New Haihang Mansion, No. 7 Guoxing Rd., Haikou City
1.3 Voting Method: The shareholders and proxies would vote onsite or online. The Company would provide online voting platform
through the trading system of the SSE. The shareholders of the Company might exercise their voting right through the system at the
trading time of the meeting day.
2. Proposals of the Meeting:
The Report on Revision of the Articles of Association
3. People Attending the Meeting
3.1 The shareholders of A-share registered in the China Securities Depository and Clearing Corporation Limited, Shanghai branch
after closing on Sept. 19 of 2012.
3.2 The shareholders of B-share registered in the China Securities Depository and Clearing Corporation Limited, Shanghai branch
after closing on Sept. 24 of 2012. The last trading date of B-share is on Sept. 19 of 2012.
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 before Sept. 24 of 2012 at the office of the Security Department on 23rd Fl. East
Zone of the New Haihang 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
1D card;
4.2 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;
4.3 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: Fl. 23 East Zone, New Haihang 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:
Board of Directors
Hainan Airlines Company Limited
Sept. 11,2012

Attachment :
1. LETTER OF AUTHORIZED MANDATE
2. Procedure of On-line Voting

LETTER OF AUTHORIZED MANDATE

This letter is to entrust Mr. (Miss) —— to participate in the 2012 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:

Vote

Proposals

Affirmative Vote Dissenting Vote Abstention Vote

1. The Report on Revision of the Articles of Association
Consignor:
Date of Entrustment:

Procedure of On-line Voting

The Company would provide the on-line voting platform for shareholders through the trading system of the SSE. The shareholders
might exercise the voting right through above system at the trading hours of the meeting day. On-line voting time is at 9:30-11:30
and 13:00-15:00 of Sept. 26 of 2012 (trading hours). Following is the voting procedure:

1. Vote Code

Share Type Security Code Abbreviation of Vote Trading Direction Buy-in Price

A-share (600221) 738221 HNA Vote Buy in To correspond to the subscription price
B-share (900945) 938945 HNA Vote Buy in To correspond to the subscription price

Shareholders of both A-share and B-share shall vote respectively through the A-share and B-share trading system of the SSE.

2. Proposal
. § Corresponding Subscription Price
No. Content of Proposal (In RMB yuan)
General proposal Special attention: one time voting for all proposals. 99.00
1. The Report on Revision of the Articles of Association 1.00
3. Votes
Vote Type Corresponding Subscription Vote
Affirmative Vote 1 share
Dissenting Vote 2 shares
Abstention Vote 3 shares

4. Vote Sample
Following is the example that the investor votes for the Proposal 1:

Security Code Trading Direction Subscription Price Subscription Share Volume
738221 Buy in RMB 1.00 yuan 1 share
938945 Buy in RMB 1.00 yuan 1 share

If the investor votes against the Proposal 1, he should change the subscription share volume to 2 shares and keep the other items the
same as following:

Security Code Trading Direction Subscription Price Subscription Share Volume
738221 Buy in RMB 1.00 yuan 2 shares
938945 Buy in RMB 1.00 yuan 2 shares

5. Attentions

5.1 The vote on proposals could be applied for in any order. However the applied voting opinion could not be withdrawn.

5.2 For the same proposal, multi votes are not acceptable. The initial applied vote would be prevailed.

5.3 The vote which is not in conformity with above requirements would be taken as invalid vote. It would not be accounted into the
voting statistics.

5.4 The subscription price of RMB 99.00 yuan represents that all proposals of this general meeting would be deliberated in one vote.
The declaration of vote for single proposal would be prior to the declaration of vote for all proposals.

5.5 The shareholder would be deemed that he participated the meeting if he voted for certain proposal of the multi-proposals or
several proposals through on-line vote of the general meeting. The voting right presented by him would be accounted into the
voting right amount presented the meeting. The proposals for which such shareholder did not vote or the vote declaration was not in
accordance with the regulations of the SSE, would be deemed as abstention vote.




