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HAINAN AIRLINES HOLDING CO., LTD.

ANNOUNCEMENT OF RESOLUTION OF BOARD
OF DIRECTORS
HAINAN AIRLINES HOLDING CO., LTD.

The board of directors of the Hainan Airlines Holding Co., Ltd. and its entire directors hereby guarantee the
truthfulness, 'y and compl of the and would take responsibilities for significant
omission, fictitious description or serious misleading of it.

The 11th session of the eighth board of directors of the Hainan Airlines Holding Co., Ltd. (hereinafter
referred to as “the Company”) was convened in the method of communication on Sept. 29 of 2017. 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 Overseas Investment

In order to accelerate the air-route network layout in Europe, South America and Africa and improve the air
route network coverage and market share, the board of directors of the Company agreed to buy 4.5% stock
right and 7.87% economic interest of the AG from the HPGB, SGPS, S.A. at the price of 17,900,000 euros.
The AG is the sharecholder of the Transportes Aereos Portugueses,SGPS, S.A. (hereinafter referred to as
the TAP) and holds 45% stock right of it. Therefore this transaction would involve in 2.96% corresponding
economic interest of the TAP. Upon the completion of this transaction, the Company would hold 11.5%
stock right and 35.6% economic interest of the AG and 25.96% economic interest of the TAP and 2 board
seats with voting power of the total 12 board seats of the TAP.

For details, please refer to the ANNOUNCEMENT ON OVERSEAS INVESTMENT.

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

Board of Directors
Hainan Airlines Holding Co., Ltd.
Sept. 30,2017

ANNOUNCEMENT ON OVERSEAS INVESTMENT
HAINAN AIRLINES HOLDING CO., LTD.

The board of directors of the Hainan Airlines Holding Company Limited 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:

e Name of investment target
Atlantic Gateway, SGPS, Lda. (hereinafter referred to as the AG)
Transportes Aereos Portugueses,SGPS, S.A. (hereinafter referred to as the TAP)

ee Investment amount

In order to accelerate the air-route network layout in Europe, South America and Africa and improve the
air route network coverage and market share, the Hainan Airlines Holding Company Limited (hereinafter
referred to as the Company) plans to invest into the TAP through the Azul in which the Company previously
invested. The investment would help to build Lisbon as a major pivot among Europe, South America,
Africa and China. It would enhance the business synergy between the TAP and the Company. Therefore the
Company plans to buy 4.5% stock right and 7.87% economic interest of the AG from the HPGB, SGPS,
S.A. (hereinafter referred to as the HPGB) at the price of 17,900,000 euros. The AG is the shareholder of
the TAP and holds 45% stock right of it. Therefore this transaction would involve in 2.96% corresponding
economic interest of the TAP. Upon the completion of this transaction, the Company would hold 11.5%
stock right and 35.6% economic interest of the AG and 25.96% economic interest of the TAP and 2 board
seats with voting power of the total 12 board seats of the TAP. On July 18 of 2016, the 51st session of the
seventh board of directors deliberated and approved that the Company could buy 25% convertible debt of
the TAP for amount of 30,000,000 euros and correspondingly enjoy 13.06% economic interest of the TAP
and 1 board seat with voting power of the total 12 board seats of the TAP. Currently, all parties concerned are
actively promoting the relevant issues of convertible bonds trading.

1. Generals

1.1 Basic information of overseas investment

In order to accelerate the air-route network layout in Europe, South America and Africa and improve the
air route network coverage and market share, the Company plans to invest into the TAP through the Azul
in which the Company previously invested. The investment would help to build Lisbon as a major pivot
among Europe, South America, Africa and China and enhance the business synergy between the TAP and
the Company. The Company plans to buy 4.5% stock right and 7.87% economic interest of the AG from
the HPGB at the price of 17,900,000 euros. The Company would correspondingly enjoy 2.96% economic
interest of the TAP. Upon the completion of this transaction, the Company would hold 11.5% stock right and
35.6% economic interest of the AG and 25.96% economic interest of the TAP and 2 board seats with voting
power of the total 12 board seats of the TAP.

1.2 Deliberation of the BoD

The 11th session of the eighth board of directors of the Company deliberated and passed through the
overseas investment of the Company with 7 affirmative votes, 0 dissenting vote and 0 abstention vote of all 7
directors on Sept. 29 of 2017. The independent directors of the Company issued independent opinions. This
transaction would neither constitute a connected transaction nor major assets reorganization as regulated by
the Measures for Administration of Material Assets Reorganization of Listed Enterprise.

2. Basic Information of Trading Counterpart
2.1 Enterprise name: HPGB, SGPS, S.A.

2.2 Registered address: Campo Grande, no. 382, 4th floor, 1700-097, parish of Alvalade, municipality of
Lisbon, Portugal

2.3 Registered capital: 5,000,000 euros

2.4 Financial status: At the end of 2016, the total audited assets of the HPGB accounted for 541,000,000
euros, net assets for 159,000,000 euros, operation income for 345,000,000 euros and net profit for 5,000,000
euros.

3. Basic Assets Information of Trading Target

3.1 The AG

Company name: Atlantic Gateway, SGPS, Lda.

Registered address: Campo Grande, no. 382, 4th floor, 1700-097, parish of Alvalade, municipality of Lisbon,
Portugal

Registered capital: 1,200,000 euros

Business scope: investment holding

Stock right structure: The HPGB, SGPS, S.A. (51%) * The DGN (42%) and the Hainan Airlines Holding
Company Limited (7%)

Financial status: At the end of 2016, the total audited assets of the AG accounted for 233,949,200 euros, net
assets for 231,780,000 euros, operation income for 663,200 euros and net profit for -90,100 euros.

3.2 The Transportes Aereos Portugueses, SGPS, S.A.

Company name: Transportes Aereos Portugueses, SGPS, S.A.

Registered address: Edificio 25, Aeroporto de Lisboa, municipality of Lisbon, Portugal

Registered capital: 1,500,000 euros

Business scope: Airlines company based at Lisbon,Portugal. It mainly operates the air-route network of
Portugal local air-routes and air-routes among Portuguese speaking countries

Stock right structure: The Paraclinical (50%) * The Atlantic Gateway (45%) and the Employees (5%)
Financial status: At the end of 2016, the total audited assets of the TAP accounted for 1,660,000,000 euros,
net assets for -470,00,000 euros, operation income for 2,200,000,000 euros and net profit for -23,000,000
euros.

4. Main Content of Overseas Investment Contract

4.1 Signing parties: The Hainan Airlines Holding Company Limited, the HPGB, SGPS, S.A.

4.2 Investment target: The Hainan Airlines Holding Company Limited would buy 4.5% stock right and 7.87%
economic interest of the Atlantic Gateway, SGPS, Lda.from the HPGB, SGPS, S.A.

4.3 Capital contribution: The Hainan Airlines Holding Company Limited would contribute 17,900,000 euros
in cash.

4.4 Pricing basis: This transaction is reached through negotiation. All trading parties finally confirm the
total amount of investment and corresponding price through estimates on the industry, growth and future
financial performance of the target enterprise and comprehensive analysis of financial performance of the
target enterprise in the latest year, future listing prospect, full consideration of current air-route network and
commercial operation ability and further cooperation on aviation main and auxiliary businesses of the target
enterprise.

4.5 Major responsibilities of the investor: The investor shall keep confidential on the existence of contract
terms and terms thereof, facts under negotiation and information disclosed to the Company and its related
parties and agents (including consultants and employees).

4.6 Disputes: Any dispute or claim and non-contractual obligation arising from the terms of the contract
or relating to the terms and conditions of the contract shall be settled through arbitration according to the
provisions of the International Chamber of Commerce.

5. Influences

The above stated overseas investment of the Company would help to achieve the increase in the aviation
economic interest and voting rights of the TAP. The Company would participate the profit distribution and
disposal rights in assets liquidation of the TAP. The TAP plans to apply for stock listing, the economic
benefits of the Company in the TAP would then convert into market capitalization and return on investment.
Meanwhile, the TAP possesses strong network coverage and market share (about 40%) in Lisbon and
occupies better market advantages in Portuguese speaking countries of South America and Africa. It’s
capable of providing 24 hours of uninterrupted service. The Company plans to invest into the TAP through
the Azul in which the Company previously invested. The investment would help to build Lisbon as a major
pivot among Europe, South America, Africa and China and enhance the business synergy between the TAP
and the Company.

6. Risk Analysis

Presently, the TAP is heavily in debt and experiencing losses. There’s uncertainty whether it’s able to reverse
the business situation in a short term and improve its investment value. Therefore, the strategic significance
of above investment shall be superior to be taken into consideration. In addition, it is necessary for the
follow-up business launches and imp ion with the TAP such as air route cooperation to be recognized
and supported by relevant national regulatory authorities.

7. Opinions of Independent Directors

The above stated overseas investment of the Company would help to achieve the increase in the aviation
economic interest and voting rights of the TAP and enhance the business synergy between the TAP and the
Company. It would accelerate the air route network layout in Europe, South America and Africa through the
TAP in which the Company previously invested. It would take positive effect on the future development of
the Company. No activity harming the Company and its shareholders exists.

8. Documents for Reference

8.1 The Resolutions of the Board of Directors;
8.2 Overseas Investment Agreement;

8.3 Opinions of Independent Directors signed.

Board of Directors
Hainan Airlines Holding Company Limited
Sept. 30,2017
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