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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 completeness of the announcement and would take responsibilities for significant omission, fictitious
description or serious misleading of it.

The 14th sesslon of the seventh board of directors of the Hainan Airlines Company Limited (hereinafter referred to as

“the Company” ) was convened in the method of communication on Oct. 18 of 2013. The entire board of directors (seven
directors) pamclpatcd 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:

I The Report on Accepting the Stock Right of the Tianjin Airlines Company Limited

In order to eliminate the existing or potential horizontal competition, expending the scale of main business and
competitiveness, the Hainan Airlines (omplm Limited (hereinafier referred to as the Companw plans to accept the 13.95%
stock right of the (hereinafter referred to as the Tianjin Anhmx\ of 781,000,000 shares at the price of RMB1,093,000,000 yuan
in cash from lh(‘ HNA Group Company Limited. Upon Lh(: completion of the transfer, the shareholding percentage of
shareholders of the Tianjin Airlines, the Tianjin Aviation Holding Company Limited, Tianjin Duty-free Zone Investment
Company Limited and the Company, shall be 51.78% ~ 3.57% and 44.65% separately.

The HNA Group Company Limited is the related sharcholder of the Company. Therefore this transaction is a connected
transaction. The related directors, Chen Ming, Mu Weigang and Liu Lu, abstained from voting at the meeting of the board
of directors discussing the connected transaction.

Voting result: 4 affirmative votes, 0 dissenting vote, 0 abstention vote and 3 avoiding votes.

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

II. The Report on Stock Right Exchange

In order to improve the office condition and enhance the support ability for production, the sixth session of the seventh
board of directors of Dec. 12 of 2012 and 2012 fifth extraordinary general meeting of the Company of Dec. 28 of 2012
deliberated and passed through the property exchange report. According to the property exchange report, the Company
would use the property of the Haihang Mansion for 23,480.94 M2 (valued for RMB 192,552,200 yuan) located at No. 29 of
Haixiu Road of Haikou and cash of RMB 701,608,600 yuan to exchange the Floor 4-11th, Floor 19th and underground 3
floors for covering area of 41,257.46 M2 of the New Haihang Mansion located at No. 7 of Guoxing Avenue of Haikou. For
details, please refer to the announcements published on the China Securities, Shanghai Securities, Security Times, Hongkong’s
Wenweipo and the website of the SSE (www.sse.com.cn).

In order to provide convenience for the related property exchange, the Company would establish the Hainan Haidao
Hangxiang Investment the New Downtown Development with the property of the Haihang Mansion for 23,480.94 M2
located at No. 29 of Haixiu Road of Haikou and cash of RMB 901,608,600 yuan. The Haikou New Downtown Construction
& Development Company Limited would establish the Hainan Fushun Investment and Development Company Limited with
the property of the Floor 4-11th, Floor 19th and underground 3 floors for area of 41,257.46 M2 of the New Haihang
Mansion located at No. 7 of Guoxing Avenue of Haikou and cash of RMB 200 million yuan. The Company plans to use the
100% stock right of the Hainan Haidao Hangxiang Investment and Development Company Limited to exchange the 100%
stock right of the Hainan Fushun Investment and Development Company Limited.

The Haikou New Downtown Construction & Development Company Limited is controlled by the HNA Group
Company Limited, the related shareholder of the Company. Therefore this transaction is a connected transaction. The related
directors, Chen Ming, Mu Weigang and Liu Lu, abstained from voting at the meeting of the board of directors discussing the
connected transaction.

Voting result: 4 affirmative votes, 0 dissenting vote, 0 abstention vote and 3 avoiding votes.

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

III. The Report on Issuing Private Placement Note

The board of directors agrees to issue five-year private placement note for RMB 4 billion yuan. Following is the details:

1 Issuing entity: The Hainan Airlines Company Limited
ng scale: RMB 4 billion yuan

3. ng term: for five years

4. Issuing rate: The issuing rate shall be subject to the actual status of the inter-bank debt market at the issuing time and
would be confirmed through book keeping booking. It s estimated that the issuing rate would not exceed the interest rate of
bank loan over the same period.

5. Issuing subject: Institutional investors recognized by the National Association of Inter-bank Debt Market Institutional
Investors

6. Use of the raised capital: To optimize the liability structure, repay the debt and supplement to the current assets;

7. Major underwriter: The State Development Bank

The Bohai Bank

8. In order to ensure the above issuing work, the board of directors would apply to the general meeting to authorize the
chairman with full right to handle with the related affairs of the private issuance, which includes and is not limited to:

8.1 The chairman would have the right to sign the relevant legal documents during the issuance, which includes but not
limited to application documents of the issuance, prospectus, underwriting agreement and necessary information disclosing
documents according to the applicable supervision regulations;

8.2 The chairman would have the full right to handle with the issuance related affairs, which includes but no limited to
confirm the actual issuing time, issuing subject, issuing term, issuing quota, interest rate, use of raised capital, underwriting
method and other related affairs.

8.3 The chairman shall have the right to process necessary procedures, which includes and not limited to registration and
issuance related affairs.

8.4 The Chairman shall have the right to adjust the issuing plan according to the opinions of the relative supervision
authorities, except for issues which shall be deliberated and decided by the board of directors or general meeting as regulated
by the laws, rules and Articles of Association.

9. Validity of the resolution: The resolution would take into effect from the date when the proposal was approved by the
general meeting. It would be effective within the registered validity at the National Association of Inter-bank Debt Market
Institutional Investors.

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

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

IV. The Report on Convening the 2013 Fifth Extraordinary General Meeting for Shareholders

The board of directors agreed to convene the 2013 fifth extraordinary general meeting for shareholders on Nov. 5
2013.

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

of

Board of Directors
Hainan Airlines Company Limited
Oct. 19 of 2013

ANNOUNCEMENT OF CONNECTED TRANSACTION (1)
HAINAN AIRLINES COMPANY LIMITED

The board of directors of the Company and its entire directors guarantee that there is no significant omission, fictitious
description or serious misleading of information in this announcement and they will take both individual and joint
responsibilities for the truthfulness, accuracy and completeness of the content.

Important Notice:

oo Content of Transaction: The Hainan Airlines Company Limited (hereinafter referred to as the Company) plans to
accept the 13.95% stock right of the Tianjin Airlines Company Limited (hereinafter referred to as the Tianjin Airlines) of
781,000,000 shares at the price of RMB1,093,000,000 yuan in cash from the HNA Group Company Limited. Upon the
completion of the transfer, the shareholding percentage of shareholders of the Tianjin Airlines, the Tianjin Aviation Holding
Company Limited, Tianjin Duty-free Zone Investment Company Limited and the Company, shall be 51.78% * 3.57% and
44.65% separately.

e The HNA Group Company Limited is the related shareholder of the Company. Therefore this transaction is a
connected transaction. The related directors, Chen Ming, Mu Weigang and Liu Lu, abstained from voting at the meeting of
the board of directors discussing the connected transaction.

e Influence of the Transaction: The stock right transfer would help to eliminate the existing or potential horizontal
competition, expending the scale of main business and competitiveness. It would take positive effect on the future development
of the Company.

1. General

In order to eliminate the e

sting or potential horizontal competition, expending the scale of main business and

competitiveness, the Company plans to accept the 13.95% stock right of the Tianjing Airlines of 781,000,000 shares at the
price of RMB1,093,000,000 yuan in cash from the HNA Group Company Limited. Upon the completion of the transfer, the
sharcholding percentage of sharcholders of the Tianjin Airlines, the Tianjin Aviation Holding Company Limited, Tianjin
Duty-free Zone Investment Company Limited and the Company, shall be 51.78% 7% and 44.65% separately.

The HNA Group Company Limited is the related sharcholder of the Company. Therefore this transaction is a connected
transaction. The related directors, Chen Ming, Mu Weigang and Liu Lu, abstained from voting at the meeting of the board
of directors discussing the connected transaction.

2. Introduction to the Related Company

The HNA Group Company Limited

Registered capital: RMB 6,272 million yuan

Legal representative: Chen Feng

Business scope: Investment and ‘management of air traffic and airport; m\ulmnm and management of hotels and golf

i E i ials; investment and devel lo])nn nt of
labor and commercial service

sources, telecommunication, new technology and materials; capital operation; domest
A;(—‘nm (Projects need administrative appmvdl shall be operated with license d((()rdmgl\,\

3. Basic Information of the Object

The Tianjin Airlines Company Limited

Registered capital: RMB 5.6 billion yuan

Legal representative: Xin Di

Business scope: Domestic air passenger and cargo transportation

The shareholding percentage of its sharcholders, the Tianjin Aviation Holding Company Limited, the HNA Group
Company Limited, the Tianjin Duty-free Zone Investment Company Limited and the Company is 51.78%,13.95%,3.57%
and 30.70% respectively.

As of Dec. 31 of 2012, the audited total assets of the Tianjin Airlines accounted for RMB 17.657 billion yuan, net assets of
RMB 4.06 billion yuan. As of June 30 of 2013, the unaudited total assets of the Tianjin Airlines accounted for RMB 20.815
billion yuan, net assets for RMB 7.395 billion yuan.

4. Main Contents and Pricing Policy of the Transaction

4.1 Major terms of the agreement

The Company plans to accept the 13.95% stock right of the Tianjing Airlines at the price of RMB1,093,000,000 yuan in
cash from the HNA Group Company Limited.

4.2 Pricing policy

Through friendly negomuom with the HNA Group Company Limited, it s agreed to transfer the 13.95% stock right
(781,000,000 shares) at total price of RMB 1,093,000,000 yuan on the basis of the capital increase price of RMB 1.4 yuan per
share of the Evaluation Report (Er Wan Xin Ping Bao Zi [2013] No. 017) issued by the Hubei Wanxin Assets Evaluation
Company Limited on the base date of Dec. 31 of 2012. The capital increase price in the above evaluation report was
deliberated and passed through by the 12th on of the seventh board of directors of the Company on May 30 of 2013.

For details, please refer to the announcements published at the website of the SSE (www.sse.com.cn) on May 31 of 2013
and June 19 of 2013.

5. Motivation and Influences

The Tianjin Airlines is a local airlines enterprise located in the centrally administered municipality. It naturally possesses
air-routes and geographical advantages. It” s estimated that it has a tremendous development space in the future. The stock
right transfer would help to eliminate the existing or potential horizontal competition, expending the scale of main business
and competitiveness. It would take positive effect on the future development of the Company.

6. Opinion of Independent Directors

The acceptance of the 13.95% stock right of the Tianjin Airlines would help to eliminate the existing or potential
horizontal competition, expending the scale of main business and competitiveness. It would take positive effect on the future
development of the Company. The related directors had abstained from voting at the meeting of the board of directors
discussing the connected transaction. The procedure is legal and valid. No activity harming the interests of listing enterprise
and all sharcholders e:

7. Documents for Reference

7.1 Resolutions of the Board of Directors;

7.2 Opinions of the Independent Directors signed;

7.3 Stock Right Transfer Agreement

7.4 Evaluation Report

Hainan Airlines Company Limited
Board of Directors
October 19, 2013

ANNOUNCEMENT OF CONNECTED TRANSACTION (2)
HAINAN AIRLINES COMPANY LIMITED

The board of directors of the Company and its entire directors guarantee that there is no significant omission, fictitious
description or serious misleading of information in this announcement and they will take both individual and joint
responsibilities for the truthfulness, accuracy and completeness of the content.

Important Notice:

oo Content of Transaction: The Hainan Airlines Company Limited (hereinafter referred to as the Company) plans to use
the 100% stock right of the Hainan Haidao Hangxiang Investment and Development Company Limited held by it to
exchange the 100% stock right of the Hainan Fushun Investment and Development Company Limited held by the Haikou
New Downtown Construction and Development Company Limited (hereinafter referred to as the New Downtown
Company).

oo The New Downtown Company is controlled by the HNA Group Company Limited, the related shareholder of the
Company. Therefore this transaction is a connected transaction. The related directors, Chen Ming, Mu Weigang and Liu Lu,
abstained from voting at the meeting of the board of directors discussing the connected transaction.

e o Influence of the Transaction: The stock right exchange would provide convenience to the operation of related assets
exchange.

1. General

In order to improve the office condition and enhance the support ability for production, the sixth session of the seventh
board of directors of Dec. 12 of 2012 and 2012 fifth extraordinary general meeting of the Company of Dec. 28 of 2012
deliberated and passed through the property exchange report. According to the property exchange report, the Company
would use the property of the Haihang Mansion for 23,480.94 M2 (valued for RMB 192,552,200 yuan) located at No. 29 of
Haixiu Road of Haikou and cash of RMB 701,608,600 yuan to exchange the Floor 4-11th, Floor 19th and underground 3
floors for covering area of 41,257.46 M2 of the New Haihang Mansion located at No. 7 of (;uoxmg Avenue of Haikou. The
property of the New Haihang Mansion is held by the Haikou New Downtown Construction and Development Company
Limited and valued for RMB 894,160,900 yuan.

The Company and the New Downtown Development would take the method of stock right exchange to replace the
original property exchange plan, so to provide convenience for the property exchange. The Company would establish the
Hainan Haidao Hangxiang Investment the New Downtown Development with the property of the Haihang Mansion for
23,480.94 M2 located at No. 29 of Haixiu Road of Haikou and cash of RMB 901,608,600 yuan. The Haikou New
Downtown Construction and Development Company Limited (hereinafter referred to as the New Downtown Company)
would establish the Hainan Fushun Investment and Development Company Limited with the property of the Floor 4-11th,
Floor 19th and underground 3 floors for area of 41,257.46 M2 of the New Haihang Mansion located at No. 7 of Guoxing
Avenue of Haikou and cash of RMB 200 million yuan. The Company plans to use the 100% stock right of the Hainan
Haidao Hangxiang Investment and Development Company Limited to exchange the 100% stock right of the Hainan Fushun
Investment and Development Lompanv Limited.

The New Downtown Company is controlled by the HNA Group Company Limited, the related shareholder of the
Company. Therefore this transaction is a connected transaction. The related directors, Chen Ming, Mu Weigang and Liu Lu,
abstained from voting at the meeting of the board of directors discussing the connected transaction.

2. Introduction to the Related Company

The registered capital of the Haikou New Downtown Construction and Development Company Limited is of RMB 2.6
billion yuan. The legal representative is Hu Daili. Its registered address is at No. 168 Lantian Road, Haikou.

Bus “ope: Development and operation of property; development of agriculture project; property leasing; interior and
exterior decoration; sales of hardware and electrical equipment, construction mechinary; development and management of real
estate; development and management of tourist projects.

3. Basic Information of the Object

3.1 The Hainan Fushun Investment and Development Company Limited was established and invested by the New
Downtown Company with the property of floor 4-11th, floor 19th and underground 3 floors of 41,257.46 M2 of the New

HAINAN AIRLINES COMPANY LIMITED

Haihang Mansion located at No. 7 of Guoxing Avenue of Haikou and the cash of RMB 200 million yuan as its total assets.

3.2 The Hainan Haidao Hangxiang Investment and Development Company Limited was established and invested by the
Company with the Haihang Mansion of 23,480.94 M2 located at No. 29 of Haixiu Road of Haikou and cash of RMB
901,608,600 yuan as its total assets.

4. Main Contents and Pricing Policy of the Transaction

4.1 Major terms of the contract

The Company plans to use the 100% stock right of the Hainan Haidao Hangxiang Investment and Development
Company Limited to exchange the 100% stock right of the Hainan Fushun Investment and Development Company Limited
held by the New Downtown Company.

4.2 Pricing policy

The original property exchange plan had been passed through by the 6th session of the seventh board of directors and the
2012 fifth extraordinary general meeting of sharcholders, which was that the Company would use the property of the
Haihang Development Mansion of 23,840.94 M2 and cash of RMB 701,608,700 yuan to exchange the property of the floor
4-11th, floor 19th and 3 floors underground of 41,257.46 M2 of the New Haihang Mansion.

As to the evaluation report (Er Wan Xin Ping Bao Zi [2012] No. 010) issued by the Hubei Wanxin Assets Evaluation
Company Limited, the evaluated price of the property of Haihang Development Mansion accounted for RMB 192,552,200
yuan. The Company would establish the Hainan Haidao Hangxiang Investment and Development Company Limited with
the above property of the Haihang Development Mansion and cash of RMB 901,608,700 yuan.

As to the evaluation report (Er Wan Xin Ping Bao Zi [2012] No. 039) issued by the Hubei Wanxin Assets Evaluation
Company Limited, the evaluated price of the property of floor 4-11th, floor 19th and underground 3 floors of 41,257.46 M2
of the New Haihang Mansion located at No. 7 of Guoxing Avenue of Haikou was for RMB 894,160,900 yuan. ~ The New
Downtown Company would use the above property of the New Haihang Mansion and cash of RMB 200 million yuan to
establish the Hainan Fushun Investment and Development Company Limited.

The Company plans to use the 100% stock right of the Hainan Haidao Hangxiang Investment and Development
Company Limited to exchange the 100% stock right of the Hainan Fushun Investment and Development Company Limited.

Please refer to the announcements and evaluation report published on the website of the SSE (www.sse.com.cn) on Dec.
13 and Dec. 29 of 2012.

5. Motivation and Influences

The stock right exchange would provide convenience to the changes on property rights of related assets.

6. Opinion of Independent Directors

The stock right exchange would provide convenience to the operation of changes on property rights of related assets. The
related directors had abstained from voting at the meeting of the board of directors discussing the connected transaction. The
procedure is legal and valid. No activity harming the interests of listing enterprise and all shareholders exists.

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

7. Documents for Reference

7.1 Resolutions of the Board of Directors;

7.2 Opinions of the Independent Directors signed;

7.3 Stock Right Exchange Agreement

7.4 Evaluation Report

Hainan Airlines Company Limited
Board of Directors
October 19, 2013

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

The 2013 fifth extraordinary general meeting is convened by the board of directors.

1.1 Time: at 9:30 a.m. on November 5 of 2013;

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: On-site voting

2. Proposals

2.1 The Report on Accepting the Stock Right of the Tianjin Airlines Company Limited

2.2 The Report on Stock Right Exchange

2.3 The Report on Issuing Private Placement Note

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 Oct. 29 of 2013.

3.2 The sharcholders of B-share registered in the China Securities DL})OSilO]’\ and Clearing Corporation Limited,
Shanghai branch after closing on Nov. 1 of 2013. The last trading date of B-share is on Oct. 29 of 2013.

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 Nov. 4 of 2013 at the office of the Security Department on 23rd
Il of the New Haihang Mansion. The fax and letter registration shall take effect on the confirmation of the Company.

4.1 For individual sharcholders, it is necessary to take with them the valid Certificate of Stock Equity, the original and
duplicate of D card;

4.2 Tor 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 Tor 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, 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
Oct. 19, 2013
Attachment:

LETTER OF AUTHORIZED MANDATE

This letter is to entrust Mr. (Mis) _____ to participate in the 2013 fifth extraordinary shareholders”
general meeting of the Hainan Airlines Company Limited and to authorize him/her to vote.

Stock Equity: — share (5
Clertificate Number of Stock Equity (Stock Account No.):
Bailer: Participant:

Vote
Dissenting

Proposals

Affirmative Abstention

1. The Report on Accepting the Stock Right of the Tianjin Airlines
Company Limited

2. The Report on Stock Right Exchange

3. The Report on Issuing Private Placement Note

Date of Entrustment:




