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HAINAN AIRLINES COMPANY

LIMITED

ACQUISITION REPORT SUMMARY
HAINAN AIRLINES COMPANY LIMITED

2.2.3 Connected Enterprises Controlled by the HN Development Holding
As of the execution date of this report, the controlled enterprises by the HN Development Holding are listed below:
Monetary Unit: In RMB10,000 yuan

II. INFORMATION OF THE ACQUIRER
2.1 Basic Information of the Acquirer

Name The Grand China Air Company Limited

Registered Address No. 29 Haixiu Road, Haikou, Hainan Province

Legal Representative Chen Feng

Registered Capital RMB 6,008,323,967 yuan

Type of Enterprise Joint venture enterprise with limited liabilities (The foreign investment is less than 25%)
Business Registration Certificate Number 460000400000057

Certificate of Organization Code 76037451-5

Tax Registration Certificate Number
Operating Term

Qiong Di Hai Kou Shui Zi NO.460100760374515
July 12 of 2004 to July 11 of 2036

Aviation transportation; aviation maintenance and service; air caterings; on-board
supplying; extended service relating to the aviation transportation; investment and
management of airport; passenger terminal service and

Business Scope:

Shareholder Registered . . .
Name of Listed Company: The Hainan Airlines Co., Ltd. No. |Company Name Proportion(%) Capital Enterprise Type Main Business
Listed Market: Shanghai Stock Exchange . Py .
Stock Short Name: #§@fiZe HH B share 1 Eg;;‘:&aﬂm‘éé"m' Development Holding 100 7,300.00 | Subsidiary (first class) |Property development
Stock Code: 600221 900945 - - — — —
Name of Acquirer: The Grand China Air Company Limited 2 [The Ha{nan Halga_ng Group Company Limited 100 | 100,000.00 | Subsidiary (first class) |Mining
Registered Address: No. 29 Haixiu Road, Haikou, Hainan Province 3 | The Hainan Luhuitou Tourist Investment Company 100 | 53437.00 | Subsidiary (first class) |Hotel management
Contact Address: Haihang Mansion, No.7 Guoxing Avenue, Haikou Limited
The Hainan Provincial Airport . Airport investment and
Date of Execution: January of 2015 4 Management Company Limited 100 2,000.00 | Subsidiary (first class) |22 ement
STATEMENT OF THE ACQUIRER 5 | The Hainan Yingge Sea Salt Field Company Limited 100 7,300.00 | Subsidiary (first class) [Salt mining
1. This Report is prepared by the Acquirer in according with the Securities Law, the Administration Rules of Acquisition of 6 y;em:::;?/aﬂirn?;sgng Venture Capital Investment 100 1,500.00 | Subsidiary (first class) |Investment
Listed Companies, the Rules of Contents and Formats of Information Disclosure of Public Companies No. 16 and other related laws " - - - -
: The Hainan Haikong Water Conservancy Construction . \Water project construction
and regulations. 7 Company Limited 100 1,000.00 | Subsidiary (first class) and management
2. Pursuant to the provisions of the Securities Law and the Acquisition Rules, this Report has fully disclosed the shares of the p _y e g
Hainan Airlines Co. Ltd held by the Acquirer. _ , R g |Che Hainan Deming Real Esate Development 100 | 1350000 | Subsidiary (st class) |Property development
Except for the information of shareholdings disclosed herein, the Acquirer does not hold any shares of the Hainan Airlines Co., Company Limite
Ltd by any other means as of the date that this Report is executed. The Hainan Nanhua Venture Capital Investment Fund .
3. The Acquirer has obtained all requisite authorizations and approvals to execute this Report, and its performance of this 9 |(Limited Partnership) 100 | 21,000.00 | Subsidiary (first class) - (Investment
Report will not contravene or conflict with any provisions of the Acquirer’s Articles of Association or bylaws. The Hainan Hongling Investment & Development L Investment
i i i inci - isi ini i 10 Prle 100 1,000.00 | Subsidiary (first class)
4.The Acquirer has obtained the approval of the Hainan Provincial State-owned Assets Supervision & Administration Company Limited &management
Committee. It’s necessary for the Acquirer to obtain the approval of the CSRC to exempt it from the tender offer obligation. The Hainan Xinghuayuan Industrial Compan ‘Subsidiary (second
5. This Acquisition is carried out pursuant to and based on the information and materials covered herein. Except for the | imited ghay pany 100 168 class)  ( Hotel management
Acquirer and the professional institute engaged, no other party or individual is entrusted or authorized to provide any information Subsidi d
other than those disclosed herein or to interpret or explain this Report. 12 |The Sanya Xinghuayuan Industrial Company Limited 100 4,623.00 cll;s:) ary (seco Hotel management
CONTENTS 13 | The Wanning Xinghuayuan Hotel Company Limited 100 2,334.00 Slubsmlary (second | yope) management
1. DEFINITIONS. class)
1. INFORMATION OF THE ACQUIRER The Sanya Haikong Reception Center Construction & Subsidiary (second
111. ACQUISITION DECISION AND PURPOSE 14 | Investment Company Limited 100 | 3900000 | ooy Hotel management
IV.ACQUISITION MODE The Hainan Boao State Guest Management Company Subsidiary (second
V. OTHER IMPORTANT EVENTS 15 Limited 100 2,000.00 class) Hotel management
1. DEFINITIONS The Hainan Boao State Guest Management Compan: Subsidiary (second
Unless otherwise stipulates in the context, the terms herein shall have the meanings 16 | imited 9 pany 100 [ 10,000.00 class) ( Hotel management
defined as follows: " - -
i i — __ 17 The Hainan Haikong Assets Management Company 100 55,000.00 Subsidiary (second Assets management
HNA, the listed Company Defined as The Hainan Airlines Company Limited Limited class)
Grand China, the Acquirer the Company | Defined as The Grand China Air Company Limited 18 | The Hainan Taixin Mining Company Limited 90 | 20,000.00 | Subsidiary (first class) |Mining
- i The Hainan Provincial Development Holding C Limited, controlli ! - ) Electric power
HN Development Holding Defined as sh;eh?JIIZiHr Dfr?%/én;;\gm;\:e opment Holding &ompany Limited, controtling 19 The Hainan Provincial Water Conservancy & Electric 100 | 262,085.83 | Subsidiary (first class) generation,water
n — - — — Power Group Company Limited e ubsidiary (st class conservancy and
Xiangpeng Airlines Defined as The Yunan Xiangpeng Airlines Company Limited engineering
HNA Group Defined as The HNA Group Company Limited 20 | The Hainan Xinneng Mining Company Limited 51 1,000.00 | Subsidiary (first class) |Mining
The Grand China Air Company Limited would accept the 595,238,094 tradable 27 The Hainan Haigang Boya Hotel & Exhibition 100 200 Subsidiary (second Hotel t
The Acquisition Defined as shares of the Hainan Airlines Company Limited held by the Hainan Provincial Management Company Limited class) otel managemen
Development Holding Company Limited. The Hainan Hai n P
jgang Tourism Development Company Subsidiary (second .
This Report Defined as The Acquisition Report of the HNA Group Company Limited 2 Limited 100 6,000.00 class) Tourism development
The Hainan Provincial State-owned Assets Supervision & Administration The Hainan Haigang Zhidi Development Company Subsidiary (second
The HN SASAC Defined as Committee 23 Limited 100 3,000.00 class) Property development
The CSRC Definedas | The China Security Regulatory Committee 24 |The Hainan Haixin MiningCompany Limited 6762| 2021827 fggz;d'a’y (second |y jining
The Acquisition Rules Defined as The Administration Rules of Acquisition of Listed Companies Tre Fairan ProvineT S S
RMB yuan Defined as Renminbi yuan 25 L"fm;j'"a" rovincial Property (Group) Company 66.67 |  45,376.00 | Subsidiary (third class) |Land development

2.2.4 Enterprises controlled by the Grand China Air

| No. |Company Name
| 1 |American Aviation LDC

|Main Business |
| Investment management |

|Registered Capital
[uspso,000

|Shareho|der Proportion
[100%

3.Main Business and Finance Situation in Recent Three Years of the Acquirer

3.1 Main Business of the Acquirer

The Company mainly deals with the aviation transportation business. In September of 2012, the Company sign the entrusted
management contract with the HNA. It entrusted the HNA to operate its air transportation business. Presently, the Company carries
out its business through the HNA.

3.2 Financial Highlights of the Acquirer in Recent Three Years

Monetary Unit: In RMB1,000 yuan

(Projects need administrative approval or license shall be operated accordingly)
Address Haihang Mansion, No.7 Guoxing Avenue, Haikou
Tel.: 0898-68876475

2.2 The Ownership Structure and Controlling Relationship of the Acquirer

2.2.1 Ownership Structure of the Acquirer

As of the execution date of this report, the ownership structure of the Grand China Air is as following:
Monetary Unit: In RMB 1,000 yuan

Item Dec. 31, 2013 Dec. 31, 2012 Dec. 31, 2011

Total assets 121,347,882.00 111,310,367.00 97,555,253.00

Total liabilities 88,141,075.00 79,732,381.00 75,857,257.00

+ hotel Total owner’s equity belongs to the parent company 14,952,813.00 14,429,912.00 13,480,050.00
Asset-liability ratio 72.64% 71.63% 71.76%

2013 2012 2011

Operation income 33,697,476.00 32,156,973.00 29,422,540.00

Net profit belongs to the owner of the parent company 506,510.00 685,806.00 1,365,493.00

Return on equity 3.39% 4.75% 10.13%

4.Administrative Penalties, Criminal Penalties, Civil Litigation or Arbitration in Recent Five Years

2.2.2 Shareholding Information of the Acquirer
As of the execution date of this report, the shareholding relationship of the Grand China Air is as following:

Hainan Provincial State-owned Assets Supervision &
Administration (100%)

:

Hainan Provincial Development Holding Company Limited
(40.65%)

:

| Grand China Air Company Limited |

:

~ - " " 4.1 Administrative Penalties, Civil Litigation in Recent Five Years
No. | shareholders Subscribed pap!tal Proportion of Reglste_red As of the execution date of this report, the Grand China Air has not been imposed any administrative penalty (except for which
Contributi Capital
ontribution apital is obviously not related to the security market) or criminal penalty in recent five years.
1 [The Hainan Provincial Development Holding Company Limited 1,500,000.00 24.965% 4.2 Major Civil Litigation or Arbitration Involved with Economic Disputes in Recent Five Years
2 [ The HNA Group Company Limited 1,388,360.00 23.107% Asvof the execyti(oin datte qf this retpgrt, the Grand China Air has not been involved with any major civil litigation or arbitration
s concerning economic disputes 1n recent nnve years.
3 |Starstep Limited 575,040.00 9.571% 5.Directors, Supervisors and Senior Managements of the Acquirer
4 | The Haikou Meilan International Airport Company Limited 498,733.33 8.301% As of the execution date of this report
5 [The Shenhua Group Company Limited 334,107.00 5.561% No. Name Position Long Term Residence Nationality
6 [ The Tianjin Grand China Express Holding Company Limited 266,666.67 4.438% 1 Chen Feng Chairman Haikou China
7 |The Yangtze River Investment Holding Company Limited 250,000.00 4.161% 2 Tan Xiangdong Director Haikou China
8 | Pan American Aviation Holdings 240,186.00 3.998% 3 Chen Wenli Director Haikou China
9 | The Hainan Qixing Industrial Investment Company Limited 172,160.00 2.865% 4 Yang Jinglin Director Haikou China
10 [ The Hainan Feihang Tourist Information Consultant Service Company Limited 163,291.14 2.718% 5 Li Tie Director Haikou China
11 [The Beijing Yuejin Shunhe Investment Consultant Company Limited 131,645.57 2.191% 5 Xin Di Director/General Manager Haikou China
12 | The Beijing Detong Shunli Investment Consultant Company Limited 131,645.57 2.191% 7 Kwang King Siong Director Malaysia Malaysia
13 | The Beijing Hongrui Shengda Commerce & Trade Company Limited 94,936.71 1.580% 3 Wang Donghui Supervisor Haikou China
14 [ The Hainan Hangyu Commercial Company Limited 94,936.71 1.580% 9 Gui Haihong Supervisor Haikou China
15 | Union Trans-Atlantic Limited 40,031.00 0.666% 10 Wang Shaoping Supervisor Haikou China
16 | The Minmetals Investment & Development Company Limited 33,333.33 0.555% . A , , ‘ ,

- - p - p Y 00 In recent five years, the directors, supervisors and senior managements of the Grand China Air has not been imposed of any
17_| The Hongyi Hanxiang Investment Company Limited 31,64557 0527% administrative penalty (except for which is obviously not related to the security market), criminal penalty, major civil litigation or
18 | Perfect Star Investment Limited 24,018.60 0.400% arbitration_ conceming_economic dispytes. _ . .

19 |The Cixi Jiangiao Investment Company Limited 20,800.00 0.346% 6. Brief Informat_lon of the Acgulrer Holding Mo_re Than 5% of the Overseas-listed Companies . o .

— - — As of the execution date of this report, the Acquirer does not hold any shares of any company listed inside or outside for more
20| The Zhejiang Meiou Investment Consultant Company Limited 6,378.667 0.106% than 5% of its issued shares except for 29.95% stock right of the HNA. The Grand China directly holds 28.18% stock right of A-share
21 | The Hainan Tongyuanhe Trade Company Limited 5344.81 0.089% of the HNA and 1.77% stock right of B-share through the American Aviation LDC indirectly.

22 | The Beijing Hezhan Jiayuan Investment Company Limited 4,113.924 0.068% 1. ACQUISITION DE(;'_S_ION AND PURPOSE

— - 3.1 Purpose of the Acquisition
23 _|The Beijing Shiji Yonghe Consultant Company Limited 949.367 0.016% In consideration of the good long term development trend of the civil aviation industry in China and judgment in the intrinsic
Total 6,008,323.9670 100.000% value of the HNA, the Grand China Air has great confidence in the future development of the HNA. The Company would optimize

the structure of the aviation transportation resources, speed up its development and benefit from the future growth of the HNA. It
would realize its development strategy through the Acquisition.

3.2 Future Plan in the Following 12 months

In June of 2014, the Grand China Air issue the notice to the HNA that it would increase the shareholding proportion in the
HNA for no more than 2% of the total issued shares of the HNA through the trading system of the SSE on behalf of itself or the
concert party in the following 12 months (starting from the first shareholding increase date ). Besides, the Grand China Air would
disclose the information subject to the regulations and laws if it makes any other shareholding increase decision or settlement of the
shares of the HNA in the following 12 months.

3.3 Procedures and Time of the Acquisition

On Sept. 6 of 2014, the board of directors of the HN Development Holding convened the meeting and deliberated and passed
through the Proposal on Transferring the Stock Right of the HNA. It’s agreed to transfer the 595,238,094 shares of the HNA to the
Grand China Air.

On Nov. 25 of 2014, the board of directors of the Grand China Air convened the meeting and deliberated and passed through
the Proposal on Accepting the Stock Right of the HNA. The stock right transfer of 595,238,094 shares of the HNA held by the HN
Development Holding would be accepted.

On Jan. 14 of 2015, the Hainan Provincial State-owned Assets Supervision & Administration Committee approved that the HN
Development Holding could transfer the stock right of 595,238,094 shares of the HNA to the Grand China Air.

It’s necessary for the Acquirer to obtain the approval of the CSRC to exempt it from the tender offer obligation before the
implementation of the Acquisition.

IV. ACQUISITION MODE

4.1 Shareholding Proportion of the Acquirer in the Listed Enterprise

Before the stock right transfer, the Grand China Air directly holds 3,432,789,486 tradable A-shares of the HNA, taking 28.18%
of the total share amount of the HNA. It also indirectly holds 216,086,402 B-shares of the HNA through the American Aviation
LDC, 1.77% of its total share amount. The Grand China Air directly and indirectly holds 29.95% stock right of the HNA in total.
Therefore, it’s the controlling shareholder of the HNA.

The HN Development Holding directly holds 595,238,094 tradable A-shares of the HNA, taking 4.89% of the total share
amount of the HNA. It also indirectly holds 29.95% stock right of the HNA through the Grand China Air. In total, it holds 34.84%
stock right of the HNA..

Administration Committee

Ea
----| Hainan Provincial Development Holding Company Limited

24.965%

| Grand China Air Company Limited |

100%

American Aviation LTD
1L.77%
A

E Hainan Airlines Company Limited |

| Hainan Provincial State-owned Assets Supervision & |

]

After the completion of the stock right transfer, the HN Development Holding would not directly hold the stock right of the
HNA since it would transfer the stock right to the Grand China Air. The total direct shareholding proportion of the Grand China Air
in the HNA would increase to 33.07%. Its indirect shareholding proportion in the HNA would not change. In total, it would hold
34.84% stock right of the HNA. According to the regulations of the Acquisition Rules, the acquisition triggered the tender offer
obligation. Therefore, it’s necessary to apply to the CSRC for the exemption of the tender offer obligation.

Hainan Provincial State-owned Assets Supervision &
Administration Committee

100%
Hainan Provincial Development Holding Company Limited

(oo

| Grand China Air Company Limited |

=

American Aviation LTD
1.77%
Y

Hainan Airlines Company Limited |

33.07%

4.2 Main Contents of the Transfer Agreement

4.2.1 Contracting Parties and Signature Date

Transferer:The Hainan Provincial Development Holding Company Limited

Transferee:The Grand China Air Company Limited

Signature date: Dec. 10, 2014

4.2.2 Transferring Target and Price

4.2.2.1 Transferring target: 595,238,094 tradable A-shares of the HNA held by the Hainan Provincial Development Holding
Company Limited.

4.2.2.2 Transferring price: RMB 1,898,176,607 yuan

4.2.3 Payment Terms

4.2.3.1 To pay RMB 600,000,000 yuan for the stock right transfer on Dec. 11, 2014

4.2.3.2 To pay RMB 300,000,000 yuan for the stock right transfer on Dec. 15, 2014

4.2.3.3 To pay RMB 300,000,000 yuan for the stock right transfer on Jan. 5, 2015

4.2.3.4 To pay RMB 300,000,000 yuan for the stock right transfer on Jan. 15, 2015

4.2.3.5 To pay RMB 398,176,607 yuan for the stock right transfer within 20 days upon the approval of the Hainan Provincial
State-owned Assets Supervision & Administration Committee and the CSRC.

4.2.4 Delivery and Modification of the Stock Right

4.2.4.1 Through negotiation, both Parties agreed to apply to the SSE for the compliance confirmation of the transfer within 5
working days upon the effective date of the agreement.

4.2.4.2 It’s confirmed by both parties that the registration of the stock right transfer shall be applied for with the Securities
Clearing Company Limited after the transferee paid off the total trading payment and within 5 days upon the approvals of related
authorities. 1t’s agreed that the delivery date of stock right shall be the day when the registration application of the stock right
transfer was submitted to the Securities Clearing Company Limited.

4.2.4.3 The ownership and its subordinate rights (including but not limited to the right to earnings) of the transfer target shall
belong to the transferee upon the delivery date of the stock right contracted.

4.2.5 Breach of the Agreement

4.2.5.1 Either party fails to observe or perform the agreements, obligations or liabilities, representations or warranties, it would
constitute a breach of the agreement. The breaching party shall be responsible to compensate the other party for the losses.

4.2.5.2 Provided that the transferee fails to pay the transfer payment subject to the contracted payment period, a penalty of
3/10000 payable for each overdue day shall be charged.

4.2.5.3 Provided that the transfer conformation document of the SSE as contracted in this agreement could not be obtained, it
shall not constitute a breach of the agreement of any party. Neither party shall be responsible for any civil liabilities.

4.2.5.4 In case of the Force Majeure or being unable to perform or partially unable to perform the obligations under this
Agreement without fault of either party shall not constitute a breach of the agreement. However, all possible remedy measures
shall be taken in the permit conditions to reduce the losses caused by the Force Majeure. In the event of a Force Majeure
occurrence, the Party whose performance of any of its obligations under the Agreement is affected shall notify the other Party as
soon as is reasonably in written form and present the report to the related parties to specify reasons why it’s unable to perform or
partially unable to perform the obligations under this Agreement within 15 days after the Force Majeure occurrence and reasons
of postponement fulfillment. Provided that the Force Majeure lasted for more than 30 days, the other party shall have the right to
terminate the agreement in written notification.

4.2.5.5 Provided the transferor could not complete the stock right transfer procedure as contracted owing to the reason of the
transferee, the target company or any other reasons, it shall be regarded that the transferor has implement the obligations under the
stock right transfer agreement. Therefore the transferee shall agree not to request the transferor to bear any liability for breach of
the agreement, neither to refund the paid-in stock right transfer payment. The transferee shall not postpone or refuse to pay the stock
right transfer payment on that ground, otherwise the transferee would be taken of breaching the agreement and treated subject to
the clause 9.2 of this agreement. Under such circumstances, the date shall be taken as the delivery date when the related third party
processed the stock right or the transferor sent the written notice of delivery to the transferee. Provided there’s any inconsistency of
above two dates, the delivery date shall be subject to whichever occurs earlier.

4.2.6 Entry into Force

This agreement shall take into effect on the signatures and stamps of the legal representatives of both parties or authorized
representatives. It’s also necessary to obtain the related approval of authorities.

4.3 Limitation

As of the execution date of this report, there’s no right limitations on the shares of the HNA held by the HN Development
Holding, such as mortgage, pledge, etc.

V. OTHER IMPORTANT EVENTS

5.1 As of the execution date of this report, there are no other information of the Grand China Air must be disclosed subject to
the regulations of the CSRC and the SSE, and information to avoid misunderstanding of the report content.

5.2 There’s no circumstances specified as Clause 6 of the Acquisition Rules exist in the Grand China Air. It could provide
relevant documents according to Clause 50 of the Acquisition Rules.

STATEMENT OF THE ACQUIRER

I (and the institution | represent) hereby promise that there is no significant omission, fictitious description or serious
misleading of information in this report and its summary and will take both individual and joint responsibilities for the truthfulness,
accuracy and completeness of it.

The Grand China Air Company Limited
Legal Representative: Xin Di
Date: Jan. 21, 2015




