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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong 
Kong Limited take no responsibility for the contents of this announcement, make no 
representation as to its accuracy or completeness and expressly disclaim any liability 
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part 
of the contents of this announcement.
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(A joint stock limited company incorporated in the People’s Republic of China with limited liability)
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ANNOUNCEMENT
(1) CONNECTED TRANSACTION IN RESPECT OF

CAPITAL INCREASE TO YITAI COAL-TO-OIL
(2) CONTINUING CONNECTED TRANSACTION IN RESPECT OF
COAL PURCHASES FROM SHENMU COUNTY SUJIAHAO MINE

(3) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND

(4) PROPOSED REPLACEMENT OF AN INDEPENDENT
NON-EXECUTIVE DIRECTOR AND MEMBER OF THE BOARD 

COMMITTEES

I. CONNECTED TRANSACTION IN RESPECT OF CAPITAL INCREASE 
TO YITAI COAL-TO-OIL

The Board is pleased to announce that on 27 August 2013, the Company, Yitai 
Group and Mining Industry Group entered into the Capital Increase Agreement, 
pursuant to which, Mining Industry Group agreed to make further capital 
contributions to Yitai Coal-to-oil. Upon completion of the Capital Increase, 
the registered capital of Yitai Coal-to-oil will increase from RMB1.5 billion to 
approximately RMB2.35 billion. The Capital Increase constitutes Connected 
Transaction of the Company pursuant to Rule 14A.13(1)(b)(i) of the Listing Rules. 
As the highest applicable percentage ratio calculated in accordance with the Listing 
Rules in respect of the Capital Increase is more than 0.1% but less than 5%, the 
transaction is subject to the reporting and announcement requirements but exempted 
from the independent shareholders’ approval requirement under Chapter 14A of the 
Listing Rules.
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II. CONTINUING CONNECTED TRANSACTION IN RESPECT OF THE 
GROUP’S COAL PURCHASES FROM SHENMU COUNTY SUJIAHAO 
MINE

The Board is pleased to announce that on 27 August 2013, the Company and 

Shenmu County Sujiahao Mine entered into the Coal Purchase Framework 

Agreement, pursuant to which, the Group agreed to purchase all of the coal to be 

produced by Sujiahao Mine. Sujiahao Mine is operated by Shenmu County Sujiahao 

Mine which is in turn a subsidiary of Yitai Group. Pursuant to Rule 14A.13(1)(a) of 

the Listing Rules, the transactions contemplated under the Coal Purchase Framework 

Agreement between the Group and Shenmu County Sujiahao Mine constitute 

Continuing Connected Transaction of the Company. As the highest applicable 

percentage ratio calculated in accordance with the Listing Rules in respect of the 

coal purchases under the Coal Purchase Framework Agreement is more than 0.1% 

but less than 5%, the transactions would be subject to the reporting annual review 

and announcement requirements but exempted from the independent shareholders’ 

approval requirement under Chapter 14A of the Listing Rules.

III. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Board proposed to amend relevant articles of the Articles of Association in 

accordance with the applicable PRC laws and regulations. Following the approval at 

the EGM, such amendments will become effective upon completion of the relevant 

approval, filing and/or registration procedures in the PRC.
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IV. PROPOSED REPLACEMENT OF AN INDEPENDENT NON-
EXECUTIVE DIRECTOR AND MEMBER OF THE BOARD 
COMMITTEES

The Board further announced that, Mr. Lian Junhai, who has been serving as an 

independent non-executive director of the Company for nearly six years, will cease 

to serve as an independent non-executive director of the Company, the chairman of 

audit committee, member of remuneration and assessment committee, nomination 

committee, strategic planning committee and production committee of the Board 

due to the statutory period requirement under PRC laws and regulations. The Board 

proposed to appoint Mr. Qi Yongxing to replace the position of independent non-

executive director, the chairman of audit committee, member of remuneration and 

assessment committee, nomination committee, strategic planning committee and 

production committee of the Board held by Mr. Lian Junhai.

The Company will hold an EGM to consider and approve the proposals regarding 

amendments to the Articles of Association and the appointment of Mr. Qi Yongxing 

as an independent non-executive director of the Company.

I. CONNECTED TRANSACTION IN RESPECT OF CAPITAL INCREASE 
TO YITAI COAL-TO-OIL

Background

Pursuant to the Equity Transfer Agreement between Yitai Group and Mining Industry 

Group dated 27 August 2013, Yitai Group agreed to transfer 5.1% equity interest 

in Yitai Coal-to-oil to Mining Industry Group for a cash consideration of RMB86.6 

million. Upon completion of the Equity Transfer Agreement, Yitai Coal-to-oil would 

be a limited liability company with 80% of its equity interest to be owned by the 

Company, 14.9% of its equity interest to be owned by Yitai Group and 5.1% of its 

equity interest to be owned by Mining Industry Group. For the avoidance of doubt, the 

transaction contemplated under the Equity Transfer Agreement would not constitute 

Connected Transaction of the Company.
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The Board is also pleased to announce that on 27 August 2013, the Company, Yitai 

Group and Mining Industry Group entered into the Capital Increase Agreement, 

pursuant to which, Mining Industry Group agreed to make further capital contributions 

to Yitai Coal-to-oil. Upon completion of the Capital Increase, the registered capital 

of Yitai Coal-to-oil will increase from RMB1.5 billion to approximately RMB2.35 

billion. Given that Yitai Coal-to-oil was established by the Company and Yitai Group, 

the original acquisition cost of the assets of Yitai Coal-to-oil is not applicable.

The table below sets out certain financial information (prepared under the PRC 

GAAP) of Yitai Coal-to-oil for the financial years ended 31 December 2011 and 2012, 

respectively:

For the year ending 31 
December
2011 2012

(RMB million) (RMB million)

Net profits before taxation and non-recurring items 28.68 –190.42

Net profits after taxation and non-recurring items 27.22 –153.29

Net assets 1,532.07 1,399.56

As at the date of this announcement, Yitai Coal-to-oil was a limited liability company 

with a registered capital of RMB1.5 billion. Pursuant to the Capital Increase Agreement, 

Mining Industry Group agreed to contribute RMB965.5 million in cash to Yitai Coal-

to-oil, with RMB852.9 million of which to be contributed as the registered capital 

of Yitai Coal-to-oil and the remaining RMB112.6 million to be saved as the capital 

reserve of Yitai Coal-to-oil. Upon completion of the Capital Increase (assuming that 

the transaction contemplated under the Equity Transfer Agreement would be completed 

prior to the completion of the Capital Increase), the Company’s equity interest in Yitai 

Coal-to-oil will decrease from 80% to approximately 51% and Yitai Group’s equity 

interest in Yitai Coal-to-oil will decrease from 14.9% to approximately 9.5%. In the 

meantime, Mining Industry Group’s equity interest in Yitai Coal-to-oil will increase 

from approximately 5.1% to approximately 39.5%.



— 5 —

The gain, before transaction costs, arising from the Capital Increase is estimated 

to be approximately RMB169.7 million, being the difference between the capital 

contribution to be made by Mining Industry Group for the Capital Increase and the 

net assets value of Yitai Coal-to-oil as at 31 December 2012. The Company intends to 

supplement the working capital of Yitai Coal-to-oil with the proceeds from the Capital 

Increase.

Capital Increase Agreement

Date

27 August 2013

Parties

The Company, Yitai Group and Mining Industry Group

Subject Matter

Pursuant to the Capital Increase Agreement, Mining Industry Group agreed to 

contribute RMB965.5 million in cash to Yitai Coal-to-oil, with RMB852.9 million of 

which to be contributed as the registered capital of Yitai Coal-to-oil and the remaining 

RMB112.6 million to be saved as the capital reserve of Yitai Coal-to-oil. Upon 

completion of the Capital Increase, the registered capital of Yitai Coal-to-oil will 

increase from RMB1.5 billion to approximately RMB2.35 billion.
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The Capital Increase

The amount of registered capital contributed and to be contributed by, and the equity 

interest held and to be held by the Company, Yitai Group and Mining Industry Group 

immediately before and after the Capital Increase (assuming that the transaction 

contemplated under the Equity Transfer Agreement would be completed prior to the 

Capital Increase) is set out as follows:

Companies

Registered 
Capital 

contributed 
before the 

Capital 
Increase 

Equity 
Interest in 

Yitai Coal-
to-oil before 
the Capital 

Increase 

Capital 
Contribution 

to be made in 
the Capital 

Increase 

Registered 
Capital of 

Yitai Coal-
to-oil after 
the Capital 

Increase 

Equity interest 
in Yitai Coal-

to-oil after 
the Capital 

Increase
(RMB billion) (%) (RMB billion) (RMB billion) (%)

Company 1.2 80 nil 1.2 51

Yitai Group 0.22 14.9 nil 0.22 9.5

Mining Industry Group 0.08 5.1 0.966 0.93 39.5

All payments by Mining Industry Group towards the Capital Increase will be made in 

cash and out of its own fund. Mining Industry Group shall pay in full its contribution 

within 10 days from the execution date of the Capital Increase Agreement.

Upon completion of the Capital Increase, the total equity interest in Yitai Coal-to-oil 

held by the Company will decrease from 80% to approximately 51%, however, Yitai 

Coal-to-oil will remain the Company’s subsidiary.
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Reasons For and Benefit of the Capital Increase

In order for wider long-term cooperation in indirect liquefaction programs of coal 

among all parties, the Company and Yitai Group agreed that Mining Industry Group 

make capital contributions to Yitai Coal-to-oil, which would serve as solid foundations 

for large-scale indirect liquefaction programs of coal among all relevant parties in the 

future.

The terms of the Capital Increase Agreement (including but not limited to the 

consideration for the Capital Increase) were negotiated on an arm’s length basis 

between the Company, Yitai Group and Mining Industry Group, taking into account, 

among others, the net assets value of Yitai Coal-to-oil of approximately RMB1,399.56 

million as at 31 December 2012 as well as the valuation of Yitai Coal-to-oil conducted 

by an independent valuer of approximately RMB1,803.42 million by adopting the 

asset-based approach.

The Directors, including the independent non-executive Directors, are of the view that 

the terms of the Capital Increase Agreement are on normal commercial terms, fair 

and reasonable and are in the interests of the Company and the shareholders of the 

Company as a whole.

Listing Rules Implications

Yitai Group is one of the Controlling Shareholders of the Company, and thus a 

controller of the Company as defined under Rule 14A.10(3) of the Listing Rules. 

In addition, Yitai Group is a Substantial Shareholder of Yitai Coal-to-oil as at the 

date of this announcement. Though Mining Industry Group is not connected with 

(within the meaning of the Listing Rules) any directors, chief executive or Substantial 

Shareholders of the Company, its subsidiaries or any of their respective associates 

(as defined under the Listing Rules) as at the date of this announcement, the Capital 

Increase would constitute Connected Transaction of the Company pursuant to Rule 

14A.13(1)(b)(i) of the Listing Rules. As the highest applicable percentage ratio 

calculated in accordance with the Listing Rules in respect of the Capital Increase 

is more than 0.1% but less than 5%, the transaction is subject to the reporting and 

announcement requirements but exempted from the independent shareholders’ approval 

requirement under Chapter 14A of the Listing Rules.
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Information on the Company

The Company is a joint stock limited liability company incorporated in the PRC 

on 23 September 1997, which is one of the largest coal enterprises in China. The 

principal operations of the Company include coal operations, transportation operations, 

coal-related chemical operations and other operations which mainly include the 

development, production and sale of traditional Chinese medicine.

Information on Yitai Group

Yitai Group is one of the Company’s Controlling Shareholders, which is a limited 

liability company duly incorporated in the PRC. Yitai Group’s core businesses include 

technology development in relation to coal-based chemical products, and real estate 

development.

Information on Mining Industry Group

Mining Industry Group is a limited liability company established by Land and 

Resources Bureau of Inner Mongolia Autonomous Region in the PRC on 2 April 2013 

with a registered capital of RMB50 million, which is not connected with (within the 

meaning of the Listing Rules) any directors, chief executive or substantial shareholders 

of the Company, its subsidiaries or any of their respective associates (as defined under 

the Listing Rules) as at the date of this announcement. Its main business includes 

investment and management of mineral resources as well as sale and import and 

export trade of mineral products.

Information on Yitai Coal-To-Oil

Yitai Coal-to-oil is a limited liability company established in the PRC. As at the date 

of this announcement, the Company holds 80% of the equity interest and Yitai Group 

holds the remaining 20% of the equity interest in Yitai Coal-to-oil, respectively. Yitai 

Coal-to-oil is primarily engaged in the production and sale of coal chemical products.
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Directors’ Interest in the Capital Increase

When the Board passed the resolution in relation to the Capital Increase Agreement, 

the executive Directors, being Mr. Zhang Donghai, Mr. Liu Chunlin, Mr. Ge Yaoyong, 

Mr. Zhang Dongsheng, Mr. Kang Zhi, Mr. Zhang Xinrong and Mr. Lv Guiliang whom 

the Company deems as having material interests in the transaction contemplated under 

the Capital Increase Agreement, have abstained from voting.

II. CONTINUING CONNECTED TRANSACTIONS IN RESPECT OF COAL 
PURCHASES FROM SHENMU COUNTY SUJIAHAO MINE

Background

The Board is also pleased to announce that on 27 August 2013, the Company and 

Shenmu County Sujiahao Mine entered into the Coal Purchase Framework Agreement, 

pursuant to which, the Group agreed to purchase all of the coal to be produced by 

Sujiahao Mine.

Coal Purchase Framework Agreement

Date

27 August 2013

Parties

The Company and Shenmu County Sujiahao Mine
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Subject matter

Pursuant to the Coal Purchase Framework Agreement, the Group agrees to purchase 

all of the coal to be produced by Sujiahao Mine during the term of the Coal Purchase 

Framework Agreement.

The Company and Shenmu County Sujiahao Mine will enter into separate agreements 

from time to time which shall set out the specific terms and conditions of coal 

purchases according to the principles laid down in the Coal Purchase Framework 

Agreement.

Term

The Coal Purchase Framework Agreement is of a term for three years commencing 

from 27 August 2013 and ending on 26 August 2016 (both day inclusive).

Pricing policy

It is agreed that the price to be paid by the Group to Shenmu County Sujiahao Mine 

for the coal purchased from Sujiahao Mine shall be RMB15 per ton off the market 

price.

Annual caps

The maximum aggregate annual amount of fees to be paid by the Group to Shenmu 

County Sujiahao Mine for the years ending 31 December 2013 and 2014 shall not 

exceed the caps set out below:

Proposed annual cap for the 
year ending 31 December

2013 2014
(RMB million) (RMB million)

To be paid by the Group to 

 Shenmu County Sujiahao Mine 96 56
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Basis of the proposed annual caps

The expected annual caps have been determined with reference to the anticipated 

purchasing price per ton (approximately RMB280 per ton and RMB260 per ton for 

2013 and 2014, respectively) and the annual amount of coal production of Sujiahao 

Mine (approximately 342,800 tons and 215,400 tons for 2013 and 2014, respectively) 

for the years of 2013 and 2014.

Reasons for and Benefit of the Coal Purchases

In considering the global and domestic macroeconomic environment with the 

decreasing coal demand and the alarming surplus in coal supply, it is necessary for 

the Company to proactively take measures to enhance its competitiveness. The coal 

produced by Sujiahao Mine enjoys the reputation of high quality, particularly in terms 

of its high calorific value. By entering into the Coal Purchase Framework Agreement, 

the Company is able to enhance its high quality coal reserves base and to optimize 

its coal composition and structure, so as to raise the Group’s competitiveness in the 

market and economic value to a significant extent.

The terms of the Coal Purchase Framework Agreement were negotiated on an arm’s 

length basis between the Company and Shenmu County Sujiahao Mine. The Directors, 

including the independent non-executive Directors, are of the view that the terms 

of the Coal Purchase Framework Agreement are on normal commercial terms, fair 

and reasonable and are in the interests of the Company and the shareholders of the 

Company as a whole.
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Listing Rules Implications

Shenmu County Sujiahao Mine is one of the subsidiaries of Yitai Group, thus Shenmu 

County Sujiahao Mine is an associate of Yitai Group. Given that Yitai Group is 

one of the Controlling Shareholders of the Company, thus in accordance with Rule 

14A.11(1) of the Listing Rules Yitai Group constitutes a Connected Person of the 

Company. Pursuant to Rule 14A.11(4) of the Listing Rules, Shenmu County Sujiahao 

Mine constitutes a Connected Person of the Company as well. Therefore, pursuant 

to Rule 14A.13(1)(a) of the Listing Rules, the transactions contemplated under 

the Coal Purchase Framework Agreement between the Group and Shenmu County 

Sujiahao Mine constitute Continuing Connected Transaction of the Company. As the 

highest applicable percentage ratio calculated in accordance with the Listing Rules 

in respect of the coal purchases is under the Coal Purchase Framework Agreement 

more than 0.1% but less than 5%, the transactions would be subject to the reporting 

annual review and announcement requirements but exempted from the independent 

shareholders’ approval requirement under Chapter 14A of the Listing Rules.

Information on the Company

Please see the section headed “I. Connected Transaction in Respect of Capital Increase 

to Yitai Coal-to-oil – Information of the Company” of this announcement above.

Information on Shenmu County Sujiahao Mine

Shenmu County Sujiahao Mine is one of the subsidiaries of Yitai Group with 60% 

of its equity interest owned by Yitai Group, which is located in Yulin city, Shaanxi 

Province.

Directors’ Interest in the Coal Purchases

When the Board passed the resolution in relation to Coal Purchase Framework 

Agreement, the executive Directors, being Mr. Zhang Donghai, Mr. Liu Chunlin, Mr. 

Ge Yaoyong, Mr. Zhang Dongsheng, Mr. Kang Zhi, Mr. Zhang Xinrong and Mr. Lv 

Guiliang whom the Company deems as having material interests in the transactions 

contemplated under the Coal Purchase Framework Agreement, have abstained from 

voting.
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III. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Board proposed to amend relevant articles of the Articles of Association in 

accordance with applicable relevant PRC laws and regulations.

Proposed amendments are as follows:

No. Existing Article Amended/New Article

1 Article 3.07

The Company was established on 23 September 1997 
by means of flotation. Upon its establishment, the 
Company issued 166 million domestically listed foreign 
shares of RMB1.00 each; The total share capital of the 
Company was 366 million shares: 200 million shares 
were issued to the promoter, accounting for 54.64% of 
the total share capital; 166 million domestically listed 
foreign shares were issued, accounting for 45.36% of 
the total share capital.

As at 29 May 2012, the total capital share of the 
Company was 1,464 million shares, all of which are 
non-overseas-listed-foreign shares held by shareholders. 
On 5 April 2012, upon approval by the CSRC, the 
Company may issue no more than 297.105 million H 
shares (including 38.752 million H shares upon the 
exercise of over-allotment option), accounting for 
no more than 16.87% of the total share capital after 
issuance.

As at 27 August 2012, the shareholding structure of 
the Company was as follow: the total number of issued 
non-overseas-listed-foreign shares was 1,464,000,000, 
of which 800,000,000 was domestic shares listed in 
the PRC, accounting for 49.17% of the total number of 
ordinary shares issued by the Company, 664,000,000 
was B Shares, accounting for 40.81% of the total 
number of ordinary shares issued by the Company, 
and 163,003,500 was H Shares, accounting for 10.02% 
of the total number of ordinary shares issued by the 
Company.

Article 3.07

The Company was established on 23 September 1997 
by means of flotation. Upon its establishment, the 
Company issued 166 million domestically listed foreign 
shares of RMB1.00 each; the total share capital of the 
Company was 366 million shares: 200 million shares 
were issued to the promoter, accounting for 54.64% of 
the total share capital; 166 million domestically listed 
foreign shares were issued, accounting for 45.36% of 
the total share capital.

As at 12 July 2012, the Company issued 163,003,500 
H shares. The shareholding structure of the Company 
was as follow: the total number of issued non-
overseas-listed-foreign shares was 1,464,000,000, of 
which 800,000,000 was domestic shares listed in the 
PRC, accounting for 49.17% of the total number of 
ordinary shares issued by the Company, 664,000,000 
was B Shares, accounting for 40.81% of the total 
number of ordinary shares issued by the Company, 
and 163,003,500 was H Shares, accounting for 10.02% 
of the total number of ordinary shares issued by the 
Company.

After the implementation of the profit distribution plan 
for 2012, the total number of shares of the Company 
was 3,254,007,000 shares as at 27 August 2013, of 
which 1,600,000,000 was domestic shares, accounting 
for 49.17% of the total number of ordinary shares 
issued by the Company, 1,328,000,000 was B shares, 
accounting for 40.81% of the total number of ordinary 
shares issued by the Company, and 326,007,000 was H 
shares, accounting for 10.02% of the total number of 
ordinary shares issued by the Company.
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No. Existing Article Amended/New Article

2 Article 3.10

Following the issuance of overseas listed foreign shares 
(including the exercise of over-allotment options) in 
accordance with Article 3.07 hereof, the Company’s 
registered capital increased to RMB1,627,003,500.

Article 3.10

Following the issuance of the profit distribution 

proposal for 2012 in accordance with Article 3.07 

hereof, the Company’s registered capital increased to 

RMB3,254,007,000.

3 Article 16.17

Procedures for considering the dividend distribution 

plan of the Company:

(1) The profit distribution plan of the Company 

shall be drawn up by the management before 

submitting to the Board of Directors and the 

Supervisory Committee of the Company for 

consideration. The Board shall thoroughly discuss 

the rationality of the profit distribution plan and 

form a special resolution before submitting to the 

general meeting for consideration. In considering 

the profit distribution plan, the Company shall 

make internet voting accessible to shareholders.

Article 16.17

Procedures for considering the dividend distribution 

plan of the Company:

(1) The profit distribution plan of the Company shall 

be drawn up by the management before submitting 

to the Board of Directors and the Supervisory 

Committee of the Company for consideration. 

The Board shall thoroughly discuss the rationality 

of the profit distribution plan and form a special 

resolution before submitting to the general 

meeting for consideration. When the Company is 

under special circumstances, in which it cannot 

determine a profit distribution proposal for a 

certain year according to the agreed cash dividend 

policy or the minimum cash dividend payout ratio, 

or in which the Company’s profit for the year and 

its total unappropriated profit are positive and the 

proportion of the amount of cash dividend not 

distributed or proposed to be distributed (including 

the distributed cash dividends during the interim 

period) against the net profit attributable to 

shareholders of a listed company in a particular 

year is lower than 30%, the Company shall make 

internet voting accessible to shareholders when 

submitting the profit distribution proposal to 

the shareholder meeting for consideration and 

approval.
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No. Existing Article Amended/New Article

4 Paragraph 2 of Article 13.02

A natural person who falls within any of the following 

circumstances shall not serve as the secretary to the 

Board of Directors:

(1) any of the circumstances specified in Article 147 

of the Company Law;

(2) has been subject to any administrative penalty by 

CSRC in the most recent 3 years;

(3) has been publicly declared by any stock exchange 

to be unsuitable for serving as the secretary to the 

Board of Directors of any listed company;

(4) has been publicly reprimanded or criticized 3 or 

more times in circulars by any stock exchange in 

the most recent 3 years;

(5) in the most recent 3 years when he serves as the 

secretary to the Board of Directors of a listed 

company, has failed to pass the annual appraisal 

by the stock exchange for 3 times;

(6) is a supervisor of the Company;

(7) any other circumstances of being unsuitable to 

serve as the secretary to the Board of Directors as 

determined by the Shanghai Stock Exchange.

Paragraph 2 of Article 13.02

A natural person who falls within any of the following 

circumstances shall not serve as the secretary to the 

Board of Directors:

(1) any of the circumstances specified in Article 147 

of the Company Law;

(2) has been subject to any administrative penalty by 

CSRC in the most recent 3 years;

(3) has been publicly declared by any stock exchange 

to be unsuitable for serving as the secretary to the 

Board of Directors of any listed company;

(4) has been publicly reprimanded or criticized 3 or 

more times in circulars by any stock exchange in 

the most recent 3 years;

(5) in the most recent 3 years when he serves as the 

secretary to the Board of Directors of a listed 

company, has failed to pass the annual appraisal 

by the stock exchange for 2 times;

(6) is a supervisor of the Company;

(7) any other circumstances of being unsuitable to 

serve as the secretary to the Board of Directors as 

determined by the Shanghai Stock Exchange.

Following the approval at the EGM of the Company, such amendments will become 

effective upon completion of the relevant approval, filing and/or registration 

procedures in the PRC.
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IV. PROPOSED REPLACEMENT OF AN INDEPENDENT NON-EXECUTIVE 
DIRECTOR AND MEMBER OF THE BOARD COMMITTEES

The Board further announced that, Mr. Lian Junhai, who has been serving as an 

independent non-executive director of the Company for nearly six years, will cease 

to serve as an independent non-executive director of the Company, the chairman of 

audit committee, member of remuneration and assessment committee, nomination 

committee, strategic planning committee and production committee of the Board 

due to the statutory period requirement under PRC laws and regulations. The Board 

proposed to appoint Mr. Qi Yongxing to replace the position of independent non-

executive director, the chairman of audit committee, member of remuneration and 

assessment committee, nomination committee, strategic planning committee and 

production committee of the Board held by Mr. Lian Junhai. Upon due appointment, 

Mr. Qi Yongxing will enter into a service contract with the Company for a term 

commencing from the date of appointment and ending on the expiration of the term of 

the current session of the Board.

Mr. Lian Junhai has confirmed that he has no disagreement with the Board nor is there 

any other matter in connection with him which needs to be brought to the attention of 

shareholders of the Company.

Details of Mr. Qi Yongxing, which are required to be disclosed pursuant to Rule 

13.51(2) of the Listing Rules are set out as follows:

Mr. Qi Yongxing, aged 42, serves in the capacities of associate dean and associate 

professor in the MBA Institute of Education in Inner Mongolia Finance & Economics 

College. Mr. Qi has 19 years of experience in the education and practices of 

management. Mr. Qi taught in the Department of Industrial Economics in Cadre 

Institute of Inner Mongolia Economic Management from July 1994 to December 1999. 

He has worked in the Inner Mongolia Finance & Economics College since January 

2000 and was the deputy director in the Department of Human Resource Management 

in 2002, the head of Department of Property Management in 2007 and the associate 

dean of MBA Institute of Education in 2011. He obtained his bachelor degree in 

engineering from the Department of Management Engineering in Inner Mongolia 

University of Technology in 1994, master degree in management from Dongbei 

University of Finance and Economics in 2006, and his doctor degree in Industrial 

Economics from Wuhan University of Technology in 2008.
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Mr. Qi Yongxing is entitled to receive from the Company a director’s fee at such rate 

as from time to time approved by the shareholders of the Company, currently being 

RMB100,000 per annum. The director’s fee is regularly reviewed with his duties and 

the prevailing market conditions.

Save as disclosed herein, Mr. Qi Yongxing is and was not connected with any director, 

senior management or substantial or Controlling Shareholder of the Company, and 

does not hold any other position within the Company and other members of the 

Company.

As at the date of this announcement, to the best of the knowledge and belief of the 

Company, Mr. Qi Yongxing does not have any interest in the shares of the Company 

(within the meaning of Part XV of the Securities and Futures Ordinance). Mr. Qi 

Yongxing has not held any directorship in any other listed company in the last three 

years.

Save as disclosed herein, Mr. Qi Yongxing has confirmed that there are no other 

matters that need to be brought to the attention of shareholders of the Company in 

connection with his appointment nor is there any information required to be disclosed 

pursuant to Rule 13.51(2)(h)-(v) of the Listing Rules.

EGM

The Company will hold an EGM to consider and approve the proposals regarding 

amendments to the Articles of Association and the appointment of Mr. Qi Yongxing as an 

independent non-executive director of the Company.

A circular containing, among others, the details of proposed amendments to the Articles of 

Association and proposed replacement of an independent non-executive director as well as 

a notice on convening the EGM will be dispatched to the shareholders of the Company in 

due course.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions shall 

have the following meanings:

“Articles of Association” the articles of association of the Company

“Board of Directors” 

 or “Board”

the board of directors of the Company

“Capital Increase” the capital contribution of RMB965.5 million to Yitai 

Coal-to-oil to be made by Mining Industry Group

“Capital Increase 

 Agreement”

the capital increase agreement dated 27 August 2013 

entered into among the Company, Yitai Group and 

Mining Industry Group in relation to the Capital Increase, 

pursuant to which, Mining Industry Group would 

contribute RMB965.5 million to Yitai Coal-to-oil

“China” or “PRC” the People’s Republic of China

“Coal Purchase 

 Framework Agreement”

the coal purchase framework agreement dated 27 August 

2013 entered into between the Company and Shenmu 

County Sujiahao Mine in relation to the coal purchases

“Company” 內 蒙 古 伊 泰 煤 炭 股 份 有 限 公 司 (Inner Mongolia 

Yitai Coal Co., Ltd.), a joint stock limited company 

incorporated in the PRC on 23 September 1997, whose 

H shares are listed on the The Stock Exchange of Hong 

Kong Limited under the stock code of 3948 and whose B 

shares are listed on the Shanghai Stock Exchange under 

the stock code of 900948

“Connected Person” has the meaning ascribed to it under the Listing Rules

“Connected Transaction” has the meaning ascribed to it under the Listing Rules
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“Continuing Connected 

 Transaction”

has the meaning ascribed to it under the Listing Rules

“Controlling Shareholder(s)” has the meaning ascribed to it under the Listing Rules

“Director(s)” the director(s) of the Company

“EGM” the extraordinary general meeting of the Company to be 

held in due course

“Equity Transfer Agreement” the equity transfer agreement dated 27 August 2013 

pursuant to which Yitai Group would transfer 5.1% equity 

interest in Yitai Coal-to-oil to Mining Industry Group for 

a consideration of RMB86.6 million

“Group” the Company and/or its subsidiaries

“Listing Rules” the Rules Governing the Listing of Securities on The 

Stock Exchange of Hong Kong Limited

“Mining Industry Group” 內蒙古礦業 (集團 )有限責任公司 (Inner Mongolia 

Mining Industry Group Co., Ltd.), a limited liability 

company established by Land and Resources Bureau of 

Inner Mongolia Autonomous Region in the PRC on 2 

April 2013 with a registered capital of RMB50 million, 

which is not connected with (within the meaning of the 

Listing Rules) any directors, chief executive or substantial 

shareholders of the Company, its subsidiaries or any of 

their respective associates (as defined under the Listing 

Rules) as at the date of this announcement. Its main 

business includes investment and management of mineral 

resources as well as sale and import and export trade of 

mineral products.

“Renminbi” or “RMB” Renminbi, the lawful currency of the PRC

“%” Percent
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“Shenmu County 

 Sujiahao Mine”
神木縣蘇家壕煤礦 (Shenmu County Sujiahao Coal 

Mine), a subsidiary of Yitai Group with 60% of its equity 

interest owned by Yitai Group

“Substantial Shareholder” has the meaning ascribed to it under the Listing Rules

“Sujiahao Mine” 蘇家壕煤礦 (Sujiahao Mine), one of the reserved coal 

mines owned by Yitai Group and operated through 

Shenmu County Sujiahao Mine. Sujiahao Mine is located 

in Yulin city, Shaanxi Province

“Yitai Coal-to-oil” 內蒙古伊泰煤製油有限責任公司 (Inner Mongolia 

Yitai Coal-to-oil Co.,Ltd.), a limited liability company 

established in the PRC on 17 March 2006, which is 80% 

owned by the Company and 20% owned by Yitai Group 

as at the date of this announcement. Its main business 

includes manufacturing and selling coal chemical 

products and the auxiliary products

“Yitai Group” 內蒙古伊泰集團有限公司 (Inner Mongolia Yitai Group 

Co., Ltd.), a limited liability company established in the 

PRC and one of the Company’s Controlling Shareholders

Inner Mongolia, the PRC, 27 August 2013

As at the date of this announcement, the executive directors of the Company are  

Mr. Zhang Donghai, Mr. Liu Chunlin, Mr. Ge Yaoyong, Mr. Zhang Dongsheng,  

Mr. Kang Zhi, Mr. Zhang Xinrong and Mr. Lv Guiliang; and the independent non-executive 

directors of the Company are Mr. Yu Youguang, Mr. Lian Junhai, Ms. Song Jianzhong and 

Mr. Tam Kwok Ming, Banny.

* For identification purpose only


