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DEFINITIONS

In this document, unless the

context otherwise requires, the following terms and

expressions shall have the following meanings:

“Articles”

“associate(s)”

“BBIC”

“BBIC Report”

“Board”

“Business Day”

“BVI”

“Capitalisation Issue”

“chief executive”

“China Qinfa Group”

the articles of association of the Company, adopted on
12 June 2009, a summary of which is set forth in
Appendix IV to this document

has the meaning ascribed to it under the Listing Rules

SREK I % (L) AR AR (Beijing  Business &
Intelligence Consulting Co. Ltd.), a market research
and advisory service company and an Independent
Third Party

20084F & Bt B S A7 20 9e 345 (Non-state-owned Coal
Trading Industry Research Report 2008), a market research
report commissioned by the Group and issued by BBIC in
[June] 2009

the board of Directors

any day (other than a Saturday, Sunday or public
holiday) on which banks are generally open for
business in Hong Kong

the British Virgin Islands

the issue of 749,000,000 Shares to be made upon
capitalisation of part of the share premium account of
the Company upon completion of the Global Offering
referred to in the paragraphs under “Written resolutions
of the Shareholders passed on 12 June 2009” in
Appendix V to this document

the chief executive (as defined in the SFO) of the
Company

the group of companies controlled and beneficially
owned by Mr. XU, namely, Datong Jinfa, Qinhuangdao
Trading, Yangyuan Guotong, Zhuhai Qinfa Shipping
and Zhuhai Qinfa Trading, all of which are parties to
the Structure Contracts
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DEFINITIONS

“Coal Operation Certificate”

“Companies Law”

“Company”

“connected person(s)”

“Controlling Shareholder(s)”

“CSISC”

“CSRC”

“Daqin Railway”

“Datong”

“Datong Jinfa”

MR 8% B A% w8 (Coal Operation Qualification Certificate)
issued by & # ¥ B flok 2 B & (Provincial Development
and Reform Commission) or &4k 4895 5 & (Provincial
Economic Committee) for coal operation in China,
including the wholesaling and retailing of raw coal and
processed coal products and the processing and
distribution of coal for civilian use

the Companies Law (2007 Revision) of the Cayman
Islands as amended, supplemented or otherwise
modified from time to time

China Qinfa Group Limited (4 Z 3884 FE AR/ H), an
exempt company incorporated in the Cayman Islands

with limited liability on 4 March 2008
has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules
and, in the case of the Company, means Mr. XU,
Fortune Pearl and the beneficial owners of the Shares
held under the Trust Scheme, namely Ms. WANG
Jianfei, Mr. XU Da, Mr. WENG Li, Mr. LIU Jingwei
and Ms. ZHOU Lusha

F AR B R A S R A BR N 7] (China Shipping International
ShipManagement Co., Ltd.), a shipmanager employed
by the Group and an Independent Third Party

PRGBS EEEMEZ e (China Securities Regulatory
Commission), a regulatory body responsible for
supervising and regulating the PRC national securities
market and related matters

KZ#% (Daqgin Railway), the railway from Datong
City passing through Shanxi and Hebei to the port of
Qinhuangdao, the largest coal port in the PRC, which
serves as a major railway for transportation of coal

KI[A (Datong), a county in Northern Shanxi which is
along Daqin Railway

KR A E AR AR (Datong  Xiejiazhuang
Jinfa Trading and Transportation Co. Ltd.), a limited
liability company established in the PRC on 18 April
2003, which is owned as to 49% by Mr. XU Da
(holding on behalf of Mr. XU) and 51% by Qinfa
Industry and a member of China Qinfa Group
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DEFINITIONS

“Deed of Common Control”

“Director(s)”

“Employment Contract Law”

“Engagement Agreement(s)”

“Final Share Exchange
Agreement”

“First Share Exchange

Agreement”

“Fortune Pearl”

“HK$” and “HK cents”

“Hong Kong”

the deed of common control entered into by Mr. XU,
Ms. WANG lJianfei, Mr. XU Da, Mr. LIU Jingwei and
Ms. ZHOU Lusha on 12 June 2009 confirming that
they were acting collectively in controlling the business
of the Group when they were the equity holders of
members of the Group

the director(s) of the Company

g NRIEFME B 5% (Law  of the PRC  on
Employment Contracts) adopted by the Standing
Committee of the National People’s Congress in 2007
and became effective on 1 January 2008

TALA PIBLUR 588 4 (Management Engagement and
Subcontracting  Operation Contract) entered into
between Qinfa Logistics and each member of China
Qinfa Group and all its respective equity interest
holders on 12 June 2009, being part of the Structure
Contracts with details of which are set out in
“Reorganisation and Structure Contracts — Structure
Contracts — Summary of Structure Contracts” in this
document

the share exchange agreement dated 12 June 2009 and
entered into between, among others, Fortune Pearl and
the Company in relation to all issued shares of Qinfa
Investment

the share exchange agreement dated 6 October 2008
and entered into between Mr. XU, Ms. WANG Jianfei,
an executive Director, and Qinfa Investment in relation
to the shares of various members of Hong Kong Qinfa
Group

Fortune Pearl International Limited, a company
incorporated in the BVI on 22 January 2008 with its
issued share capital wholly-owned by Mr. XU and
which is one of the Controlling Shareholders

Hong Kong dollars and cents, respectively, the lawful
currency of Hong Kong

The Hong Kong Special Administrative Region of the
PRC
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DEFINITIONS

“Hong Kong Companies
Ordinance”

“Hong Kong Qinfa Group”

“IFRS”

“inland”

“Independent Third Parties”

“Issuing Mandate”

“Latest Practicable Date”

“Liberal”

“Listing Rules”

“major coal loading station(s)”

“Millennium Mine”

“Mr. XU”

the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong) as amended, supplemented or otherwise
modified from time to time

the Company, Liberal, Perpetual, Qinfa International,
Qinfa Investment, Qinfa Logistics, Qinfa Shipping,
Qinfa Trading and Super Grace

International Financial Reporting Standards

the coast and the middle-down stream of the Yangtze
River, China

persons or companies which are independent of and not
connected with any of the directors or chief executive
of the Company, the Controlling Shareholders and any
member of the Group and their respective associates,
and “Independent Third Party” means any of them

the general unconditional mandate granted to the
Directors by the Shareholders in relation to the issue of
new Shares, details of which are set out in “Written
resolutions of the Shareholders — Written resolutions of
the Shareholders dated 12 June 2009” in Appendix V to
this document

[[e] June] 2009, being the latest practicable date prior
to the printing of this document for ascertaining certain
information contained herein

Liberal City Limited, a company incorporated in Hong
Kong with limited liability on 3 May 2007, a member
of Hong Kong Qinfa Group and an indirect
wholly-owned subsidiary of the Company

The Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

coal loading station(s) with 10,000 tonne or above train
loading capacity

Millennium Coal Pty Ltd, a coal mining company
operating coal mine in the Bowen Basin, Australia, and

an Independent Third Party

XU Jihua (# 3 %), the chairman of the Group and an
executive Director
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DEFINITIONS

“Mr. XU Da”

“NDRC”

“Perpetual”

“Pledge Agreement(s)”

“Port Investment Agreements”

“PRC” or “China”

“PRC Legal Advisers”

“Qinfa Industry”

“Qinfa International”

XU Da (#¢#%), the son of Mr. XU

e N R SR A B R EE R At % B ¢ (National Development
and Reform Commission of the PRC)

Perpetual Goodluck Limited, a company incorporated
in Hong Kong with limited liability on 10 August 2007,
a member of Hong Kong Qinfa Group and an indirect
wholly-owned subsidiary of the Company

BHEE M 4R (Equity Interest Pledge Agreement)
entered into between Qinfa Logistics and each member
of China Qinfa Group and all its respective equity
interest holders on 12 June 2009, being part of the
Structure Contracts, details of which are set out in
“Reorganisation and Structure Contracts — Structure
Contracts — Summary of Structure Contracts” in this
document

the investment structure agreement entered into
between Qinfa Industry and QPCL in April 2008 and
the supplemental letter of intent entered into between
the Group and QPCL in May 2008 for a potential
investment in Zhuhai Terminal by QPCL, details of
which are set out in “Business — Zhuhai Terminal —
Introduction” of this document

the People’s Republic of China which, for the purpose
of this document, excludes Hong Kong, the Macau
Special Administrative Region of the PRC and Taiwan

Commerce & Finance Law Offices, the legal advisers
to the Company as to PRC laws

REEFRHEEMAMRAR  (Qinhuangdao  Qinfa
Industry Group Co. Ltd.), a limited liability company
established in the PRC on 3 January 2001, which is
owned as to approximately 49.59% by Mr. XU Da
(holding on behalf of Mr. XU), 50% by Mr. XU and
approximately 0.41% by Mr. LIU Jingwei (holding on
behalf of Mr. XU)

Hong Kong Qinfa International Trading Limited
(FRBEIRE % AR/ H), a company incorporated in
Hong Kong with limited liability on 8 May 2007, a
member of Hong Kong Qinfa Group and an indirect
wholly-owned subsidiary of the Company
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DEFINITIONS

“Qinfa Investment”

“Qinfa Logistics”

“Qinfa Trading”

“Qinfa Shipping”

“Qinhuangdao”

“Qinhuangdao Trading”

“QPCL”

“Reorganisation”

Qinfa Investment Limited (ZHEEHFRAF), a
company incorporated in BVI on 7 April 2008, a
member of Hong Kong Qinfa Group and a
wholly-owned subsidiary of the Company

i RBEYIHARAT (Zhuhai Qinfa Logistics Co.
Ltd.), a limited liability company established in the
PRC on 5 February 2008, a member of Hong Kong
Qinfa Group and an indirect wholly-owned subsidiary
of the Company

Hong Kong Qinfa Trading Limited
(FEBE S AR/ H), a company incorporated in
Hong Kong with limited liability on 15 November
2002, a member of Hong Kong Qinfa Group and an
indirect wholly-owned subsidiary of the Company

Hong Kong Qinfa Shipping Limited
(FRBNEAIR/AT), a company incorporated in
Hong Kong with limited liability on 20 August 2003, a
member of Hong Kong Qinfa Group and an indirect
wholly-owned subsidiary of the Company

Z 2 B (Qinhuangdao), a city in Hebei which is located
at the innermost gulf of the Yellow Sea and the chief
port of Hebei

REGHERZEYE S A RA A (Qinhuangdao
Development Zone Qinfa Trading Co., Ltd.), a limited
liability company established in the PRC on 13
February 1995, which is owned as to 49% by Mr. XU
Da (holding on behalf of Mr. XU) and 51% by Qinfa
Industry and a member of China Qinfa Group

%5 IR A7 R/ 7 (Qinhuangdao Port  Company
Limited) and/or its affiliated company, Independent
Third Parties, the ultimate holding company of which
is a state-owned enterprise

the corporate reorganisation of the Group in preparation
for the [e], particulars of which are set out in the
section headed “Reorganisation and the Structure
Contracts” in this document
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DEFINITIONS

“Repurchase Mandate”

“RMB”

“SAFE”

“SAFE Circular No. 75”

“SFC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Option Scheme”

“Stock Exchange”

“Structure Contracts”

“subsidiary(ies)”

“Substantial Shareholder(s)”

the general unconditional mandate granted to the
Directors by the Shareholders in relation to the
repurchase of Shares, details of which are set out in
“Written resolutions of the Shareholders — Written
resolutions of the Shareholders dated 12 June 2009 in
Appendix V to this document

Renminbi, the lawful currency of the PRC

B % sMEEHE (PRC State Administration of Foreign
Exchange)

B 28 A A8 B Jey B 5 T T RS A 58 A R Bk H G 2% WD R
Ko e 4% HMIE B HR A B [ FE A 2 ) (The  SAFE’s
Notice on Relevant Issues Concerning Foreign
Exchange Administration for PRC Residents to Engage
in Financing and Inbound Investment via Overseas
Special Purpose Vehicles)

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) as amended, supplemented or
otherwise modified from time to time

ordinary share(s) with nominal value of HK$0.10 each
in the share capital of the Company

holder(s) of the Shares

the share option scheme conditionally adopted by the
Company on 12 June 2009, a summary of the principal
terms of which is set forth in the paragraphs under
“Share Option Schemes” in Appendix V to this
document

The Stock Exchange of Hong Kong Limited

the Engagement Agreements and the Pledge
Agreements

has the meaning ascribed to it under section 2 of the
Hong Kong Companies Ordinance

has the meaning ascribed to it under the Listing Rules
and in the context of the Company
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DEFINITIONS

“Super Grace”

“Takeovers Code”
“Track Record Period”

“Trademark Assignment
Agreement”

“Trust Scheme”

“US$” and “US cents”

“VAT”

“Wallem”

“Waterway Transportation
Licence”

“Yangyuan”

“Yangyuan Guotong”

Super Grace Enterprises Limited, a company
incorporated in BVI with limited liability on 25
January 2008, a member of Hong Kong Qinfa Group
and an indirect wholly-owned subsidiary of the
Company

the Hong Kong Code on Takeovers and Mergers
the three financial years ended 31 December 2008

the agreement named Vi i} FtE 445 i I sk dated 4
August 2008 entered into between Qinfa Industry and
Qinfa Logistics pursuant to which Qinfa Industry
agreed to assign certain PRC registered trademarks to
Qinfa Logistics

the scheme adopted by Fortune Pearl on 13 June 2009
whereby an aggregate of 157,000,000 Shares,
representing [@]% of the issued Shares following
completion of the [e], shall have been transferred to
Equity Trust (HK) Limited, particulars of which are set
forth in the paragraphs under “Trust Scheme” in
Appendix V to this document

United States dollars and cents, respectively, the lawful
currency of the United States of America

value-added tax of the PRC

Wallem Shipmanagement Limited, a shipmanager
employed by the Group and an Independent Third Party

KR e 3 (Waterway Transportation Licence)
issued by w3 A R ILANE 228 % (Ministry of Transport
of the PRC) for the operation of inland shipping
business in China

% (Yangyuan), a county in Hebei which is close to
Shanxi and along the Daqin Railway

R R B i pE R S A R 7)) (Yangyuan Guotong Coal
Trading and Transportation Co. Ltd.), a limited liability
company established in the PRC on 20 December 2003,
which is owned as to 96% by Mr. LIU Jingwei
(holding on behalf of Mr. XU), and 4% by Ms. ZHOU
Lusha (holding on behalf of Mr. XU), and a member of
China Qinfa Group
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DEFINITIONS
“Zhuhai” Py #8545 (Zhuhai  Special Economic Zone), a

provincial-level city in Guangdong in the PRC

“Zhuhai Qinfa Shipping” HRiFEBENEA R/ (Zhuhai Qinfa Shipping Co.
Ltd.), a limited liability company established in the
PRC on 6 September 2007, which is owned as to 80%
by Mr. XU and 20% by Mr. XU Da (holding on behalf
of Mr. XU), and a member of China Qinfa Group

“Zhuhai Qinfa Trading” B R EE 5 AR/ A (Zhuhai Qinfa Trading Co. Ltd.),
a limited liability company established in the PRC on
21 September 2005, which is owned as to 90% by Mr.
XU and 10% by Mr. LIU Jingwei (holding on behalf of
Mr. XU), and a member of China Qinfa Group

“Zhuhai Terminal” the Group’s public bulk coal terminal to be established
at R s S [ g K/ 2E I L s i bl (Beishunan,
South Water Operation Area, Gao Langang Economic
Zone, Zhuhai, the PRC), details of which are set out in
“Business — Zhuhai Terminal” in this document

“%” per cent.

Unless the context requires otherwise, amounts denominated in RMB have been
converted into HKS$, US$ or Australian dollars, for the purpose of illustration only, using
the exchange rates of RMB[0.9] = HK$[1], RMB[6.8] = US$[1] and RMB[4.7] = [1]
Australian dollar, respectively. No representation is made that any amount in RMB or HK$
or US$ or Australian dollars could have been or could be converted at the above rates or at
any other rates or at all.

In this document, if there is any inconsistency between the Chinese names of the
entities or enterprises established in China and their English translations, the Chinese
names shall prevail. English translations of company names in Chinese or another language
and Chinese translations of company names in English are for identification purposes only.
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