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ANNOUNCEMENT OF THE RESOLUTIONS PASSED AT THE
TWENTY-EIGHTH MEETING OF THE SIXTH SESSION OF THE
BOARD OF DIRECTORS

This announcement is made pursuant to the disclosure obligations under Part XIVA of
the Securities and Futures Ordinance and Rules 13.09(2)(a) and 13.10B of the Rules

Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited.

MEETING OF THE BOARD

Notice of the twenty-eighth meeting of the sixth session of the board (the “Board”) of
directors of Yanzhou Coal Mining Company Limited (the “Company” or "Yanzhou
Coal") was dispatched on 20 January 2017 by way of written notices or e-mails. The
meeting was held by way of voting by correspondence on 24 January 2017 at the
headquarter of the Company in Zoucheng City, Shandong Province, the People’s
Republic of China (the “PRC”). Eleven directors of the Company (the “Directors”)
were notified of the meeting and all of them were present. The meeting complied with
the requirements of the relevant laws, administrative regulations, department rules,
regulatory documents and the articles of association of the Company (the "Articles of
Association™).

PROPOSALS AT THE BOARD MEETING

(I)To approve the ""Proposal in relation to acquisition of Coal & Allied Industries
Limited by Yancoal Australia Limited"

(For: 11; Against: 0; Abstain: 0)
1. To approve that Yancoal Australia Limited ("Yancoal Australia™) acquires 100% of
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the total issued share capital of Coal & Allied Industries Limited (the "Acquisition™)
at the purchase price (the "Purchase Price") as agreed in the Sale and Purchase
Agreement (the "SPA"). The value of the Purchase Price for the Acquisition varies
upon the payment structure elected by Yancoal Australia. If Yancoal Australia elects to
pay the single payment purchase price within one month after signing the SPA, the
Purchase Price for the Acquisition will be US$2.35 billion. Alternatively, if Yancoal
Australia elects to pay by instalments after the completion date, the Purchase Price for
the Acquisition will be US$2.45 billion. Yancoal Australia will pay US$1.95 billion
upon completion plus five deferred payments of US$100 million each payable on the
first, second, third, fourth and fifth anniversary of the completion date;

2. To approve signing of the SPA, the Transitional Services Agreement, the Coal
Supply and Transportation Agreement, the Royalty Deeds and the Bee Creek Contract
and other relevant documents;

3. To approve that Yancoal Australia completes the Acquisition through rights issue
(the "YAL Rights Issue™) for capital-raising purpose; To approve that the Company
subscribe for not exceeding US$1 billion of its entitlement in YAL Rights Issue and the
actual amount of subscription and the subscription price may subject to appropriate
adjustments after comprehensive consideration of the Company's financial situation,
the capital required for the Acquisition, the market conditions and other relevant
factors;

4. To approve Yancoal Australia to undergo debt restructuring and the Company to
perform the necessary approval procedures in accordance with the debt restructuring
arrangements;

5. To approve the proposal of a resolution at the general meeting to authorize the
Board and its authorized representatives for handling above matters, including but not
limited to:

1) To amend and sign the relevant agreements and documents provided that
there will be no substantive change;

2) To handle the relevant approval, registration or filing procedures;

3) To decide the concrete price of subscribing Yancoal Australia’s shares, to
handle the relevant subscription procedures and to sign the relevant
agreements and documents; and

4) To decide Yancoal Australia debt restructuring matter.
6. To propose the resolution at the general meeting for approval.

For details, please refer to the announcement of the Company in relation to the
acquisition of shares by the Company's overseas subsidiary dated 14 January 2017,
which was published on the websites of The Shanghai Stock Exchange, The Stock
Exchange of Hong Kong Limited and the Company and/or China Securities Journal
and Shanghai Securities News.



(1) To approve the "Proposal in relation to proposed appointment of overseas
auditor and its remuneration arrangement"*

(For: 11; Against: 0; Abstain: 0)

After considering the factors of time cost and internal resources, Grant Thornton Hong
Kong Limited tendered its resignation as the overseas auditor for the Company’s
business in Hong Kong on 23 January 2017 with immediate effect. Grant Thornton
(Special General Partnership) will continue to act as the overseas auditor for the
Company’s business in the US. Grant Thornton Hong Kong Limited has confirmed in
writing that there were no matters relating to its resignation that needs to be brought to
the attention of the holders of the securities and creditors of the Company. The Board
has confirmed that there is no disagreement between Grant Thornton Hong Kong
Limited and the Company.

1. To approve the proposal of a resolution at the general meeting regarding the
appointment of ShineWing (HK) CPA Limited as the overseas auditor for the
Company’s business in Hong Kong, with a term commencing from the date of
conclusion of the 2017 first extraordinary general meeting till the conclusion of the
2016 annual general meeting of the Company.

2. To approve the proposal of a resolution at the general meeting regarding the
adjustment on the auditing fees for the overseas business to RMB8.60 million, with
RMB1.60 million for the auditing fees of ShineWing (HK) CPA Limited to act as the
overseas auditor for the Company’s business in Hong Kong, and RMB7.00 million for
the auditing fees of Grant Thornton (Special General Partnership) to act as the overseas
auditor for the Company’s business in the US. The Company shall be responsible for
the auditors' accommaodation expenses incurred during the course of work but shall not
be responsible for the travel expenses and other expenses.

The independent Directors expressed independent opinions on this matter.

(I11)To approve the ""Proposal in relation to the delisting and deregistration of the
Company's American Depositary Shares'"

(For: 11; Against: 0; Abstain: 0)

1. To approve that the Company hereby elects to, and shall, delist the American
Depositary Shares ("ADS") representing the Company's H Ordinary Shares ("H
Shares™) from the New York Stock Exchange ("NYSE") and, effective upon such
delisting, shall terminate the registration of the ADSs representing the H Shares under
the US Securities Exchange Act of 1934, as amended (the "1934 Act").

2. To approve that the Company elects to, and shall quote ADSs in an appropriate
trading platform for the unlisted trading of the ADSs representing the H Shares in the
United States over-the-counter ("OTC") market.

3. To approve that the Board hereby to authorizes Mr. Zhao Qingchun, a director of the
Company, to take and to cause to be taken all such steps and actions, and to execute,
deliver and file and cause to be executed, delivered and filed all such notices, reports,



certifications and other instruments and documents, and may be necessary or desirable
in connection with such delisting and deregistration including, without limitation, the
following:

1)

2)

3)

4)

5)

6)

the preparation, execution and delivery of a notice to the NYSE (the "NYSE
Notice™), accompanied by a copy of these resolutions, certified by the Secretary
of the Board of Directors of the Company; the preparation, execution and filing
with the US Securities and Exchange Commission ("SEC") of Form 25, Form
15 and any other related legal documents and the delivery of a copy of Form 25
to the NYSE;

the preparation, issuance and dissemination of a press release (the "Press
Release") in connection with the matter, and the filing such Press Release with
the SEC under cover of Form 6-K;

the negotiation, preparation, execution and delivery of one or more
amendments to the Deposit Agreement between the Company and the
depositary bank, and the preparation, execution, and filing with the SEC of one
or more amendments to the Registration Statement on Form F-6 for the ADSs
representing the H Shares;

the investigation and selection of an appropriate trading platform for the
unlisted trading of the ADSs representing the H Shares in the United States
OTC market, and the execution and delivery of such applications, certifications
and other instruments and documents as may be necessary or desirable to
include the ADSs traded on such platform, including such agreements,
instruments and other documents as may be necessary to engage the services of
a bank, securities broker-dealer or other eligible firm to sponsor the inclusion of
the ADSs traded on such OTC trading platform;

making such modifications and revisions as he shall determine, in his discretion,
to be in the best interest of the Company, to the documents mentioned above,
including the Press Release, NYSE Notice, Form 25 and/or Form 15; and

execution, delivery and being required to file, all such additional agreements,
requests, certificates, reports or orders and documents in connection with the
matters, and to take all such actions or instructed others to take actions
necessary to carry out for the purpose and intent of these resolutions and the
action contemplated by the foregoing resolutions be, and all such actions
hereby are, confirmed, ratified and adopted as the act of the Company.

(IV)To approve the "Proposal in relation to convening the 2017 first
extraordinary general meeting, the first class meeting of the holders of A shares
and the first class meeting of the holders of H shares of the Company™*

(For: 11; Against: 0; Abstain: 0)

1. To decide the 2017 first extraordinary general meeting, the first class meeting of the
holders of A shares and the first class meeting of the holders of H shares of the
Company to be held at the headquarter of the Company at Zoucheng, Shandong



Province, the PRC on 10 March 2017 (the "Shareholders Meetings™);

2. To authorize one Director to confirm the specific matters related to the Shareholders
Meetings according to the work progress, including but not limited to the despatch of
notices and circular of the Shareholders Meetings, etc.

By order of the Board
Yanzhou Coal Mining Company Limited
Li Xiyong
Chairman of the Board

Zoucheng, Shandong Province, the PRC
24 January 2017

As at the date of this announcement, the directors of the Company are Mr. Li Xiyong,
Mr. Li Wei, Mr. Wu Xianggian, Mr. Wu Yuxiang, Mr. Zhao Qingchun, Mr. Guo Dechun
and Mr. Guo Jun, and the independent non-executive directors of the Company are Mr.
Wang Lijie, Mr. Jia Shaohua, Mr. Wang Xiaojun and Mr. Qi Anbang.



