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6 December 2018

Charlotte Hope

Principal Adviser, Listings Compliance
and

Patrick McCarthy

Adviser, Listings Compliance

ASX Limited

20 Bridge Street

SYDNEY NSW 2000

By email: Charlotte.Hope@asx.com.au; Patrick.McCarthy@asx.com.au

Dear Charlotte and Patrick

Yancoal Australia Limited (ASX: YAL):
Notice of initial substantial holder — The Stock Exchange of Hong Kong Limited

Lock-ups under Global Offering

As previously announced, Yancoal Australia Ltd (Yancoal or Company) (ASX:YAL) is undertaking a Hong Kong
initial public offering of its fully paid ordinary shares (Shares) on the Main Board of the Stock Exchange of
Hong Kong (HKEx) (Global Offering).

Under the Rule 10.07 of the Listing Rules of HKEx (HK Listing Rules), following the Global Offering, Yanzhou
Coal Mining Company Limited (Yanzhou) and Yankuang Group Company Limited (Yankuang) are restricted
from disposing of shares as follows:

(@)  for the first 6 months following listing on the HKEx, Yanzhou and Yankuang shall not “dispose of, nor
enter into any agreement to dispose of or otherwise create any options, rights, interests or
encumbrances in respect of, any of those securities of [Yancoal]”; and

(b)  fora further period of 6 months (following the expiration of the first 6 month period), Yanzhou and
Yankuang shall not “dispose of, nor enter into any agreement to dispose of or otherwise create any
options, rights, interest or encumbrances in respect of [its securities].... if immediately following such
disposal or upon the exercise or enforcement of such options, rights, interests or encumbrances, that
person or group of persons would cease to be a controlling shareholder [of Yancoal (i.e. a less than
30% shareholder)]”,



(Lock-up Rules). For the purposes of the Global Offering, both Yanzhou and Yankuang will be controlling
shareholders of Yancoal. The applicable restrictions under Rule 10.07 of the HK Listing Rules are contained
in an undertaking given by Yanzhou and Yankuang in favour of Yancoal and HKEx (Lock-ups).

Importantly, the Lock-ups do not impose any restrictions on voting. Additionally, the Lock-ups allow
Yanzhou to accept into a successful takeover bid and allow securities to be transferred or cancelled as part
of a merger by scheme of arrangement.

ASIC modification

The Australian Securities & Investments Commission (ASIC) has granted a modification to section 609 of the
Corporations Act 2001 (Cth) (as modified by ASIC Class Order [CO 13/520]) (Corporations Act) such that:

(@)  Yancoal will not be taken to have a relevant interest in its own securities merely by virtue of the Lock-
ups; and

(b)  HKEx will not be taken to have a relevant interest in Yancoal securities merely by virtue of the Lock-
ups.

The relief also includes a modification to the substantial holding provisions of the Corporations Act such that
substantial holding disclosure are required to be made under section 671B of the Corporations Act with
respect to the Lock-ups on behalf of HKEx, despite the aforementioned modifications.

Yancoal has discussed with ASIC that Yancoal would make this disclosure on behalf of HKEx.
Notice of initial substantial holder

Yancoal gives the attached Form 603: Notice of initial substantial holder (Substantial Holder Notice) on
behalf of HKEx with respect to the relevant interest that HKEx would have had as a result of the Lock-ups in
the absence of the ASIC modification referred to above.

Copies of the Lock-ups are attached as Annexure A to the Substantial Holder Notice, and a copy of ASIC’s
relief instrument is attached as Annexure B to the Substantial Holder Notice.

rs sincerely,

Laura Ling Zhang
Company Secretary
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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Yancoal Australia Ltd (Yancoal)

ACN/ARSN 111 859 119

1. Details of substantial holder (1)

Name The Stock Exchange of Hong Kong Limited (Hong Kong incorporation Number 0083874) (SEHK)
ACN/ARSN (if applicable) N/A
The holder became a substantial holder on 06/12/2018 (upon the listing of Yancoal Australia Ltd on the Hong Kong Stock Exchange (HKEXx))

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate
(2) had a relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person's votes (5) Voting power (6)

Fully paid ordinary securities

* o/ *
(Shares) 822,157,715 0 votes 0%

3. Details of relevant interests

The nature of the relevant interest the substantial hoider or an associate had in the following voting securities on the date the substantial holder became
a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities

SEHK does not have a relevant interest by virtue of
the Lock-ups pursuant to ASIC Instrument
18-1078.*

SEHK* 0 Shares™
But for the modifications set out ASIC Instrument
18-1078, SEHK would have a relevant interest
under section 608(1)(c) of the Corporations Act.

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
SEHK* Yanzhou Coal Yanzhou Coal 822,157,715 Shares

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial
holder became a substantial holder is as follows:

Not applicable — no consideration was paid.

* Yanzhou Coal Mining Company Limited (Yanzhou Coal) and Yankuang Group Corporation Limited (Yankuang) have given an undertaking in favour
of HKEXx not to dispose of their securities in Yancoal:

(a) for the first 6 months following listing on the HKEXx; and

(b) for a further period of 6 months (following the expiration of the first 6 month period) if immediately following such disposal they would cease to
have less than a 30% shareholding in Yancoal,

(Lock-ups) (copies of which are set out as Annexure A to this notice). The Lock-ups do not give SEHK the right to acquire Yanzhou's shares in
Yancoal or to control voting rights attached to these shares. Pursuant to ASIC Instrument 18-1078 (a copy of which is set out as Annexure B to this
notice), ASIC has granted a modification to section 609 of the Corporations Act (as modified by ASIC Class Order [CO 13/520]) (Corporations Act)
such that:

(a) Yancoal will not be taken to have a relevant interest in its own securities merely by virtue of the Lock-ups; and

(b) SEHK will not be taken to have a relevant interest in Yancoal securities merely by virtue of the Lock-ups.



6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if
applicable)

Not applicable.

Nature of association

7. Addresses
The addresses of persons named in this form are as follows:

Name Address
SEHK 11th Floor, One International Finance Centre, 1 Harbour View Street, Central,
Hong Kong
Yanzhou 298 Fushan South Road, Zoucheng, Shandong 273500, PRC
Yankuan c¢/- Yanzhou Coal Mining Company Limited, 298 Fushan South Road,
9 Zoucheng, Shandong 273500, PRC

"""
Signature

This notice is given by Yancoal Australia Ltd on behalf of The Stock Exchange of Hong Kong Limited.

Company Secretary,

print name Laura Ling Zhang capacity Yancoal Australia Ltd

A
sign here / lf\ /I date 06/12/2018
OA P
I asS—— ~




Annexure A to Form 603

This is Annexure A of 7 pages referred to in the Form 603: Notice of initial substantial holder prepared by Yancoal Australia Ltd on
behaIfJof The Stock Exchange of Hong Kong Limited signed by me and dated 6 December 2018.

J

Laura Ling Zhang
Company Secretary



21 November 2018
201811 A 21 R

To:

%

The Stock Exchange of Hong Kong Limited
The Ligting Division

12/F Two Exchange Square

8 Connaught Place, Central

Hong Kong

Attention: Ms. Lin Shi/Ms. MirandaMak /
Ms. Gloria Chan/ Mr.Kelvin Lee/
Ms. Catherine Chan / Mr. Anthony Pun

B BIEA D B A FaF)

A
EEVTTARERG BRI EH -8
WA Lin Shi 434/ Miranda M ak 44/

Gloria Chan %+/Kelvin Lee % 4/ Catherine
Chan “43/Anthony Pun %4

and
b3

Yancoa AustrdialLtd
Level 18, Darling Park 2
201 Sussex Street
Sydney, NSW 2000
Australia

FoBE IR KA T A PR 3]
Level 18, Darling Park 2
201 Sussex Street
Sydney, NSW 2000
Australia

Dear Sirs,
wek,

HKG4713733 170660-0001
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Company : Yancoal AustraliaLtd (the" Company")

8] TR XA AN ([2F])

CaseNumber :  20180628-118156-0001

BEE 20180628-118156-0001

Transaction : New Listing — Primary Listing on the Main Board of The Stock

Type Exchange of Hong Kong Limited (the " Stock Exchange")

XHER LT - FTHEEREXGHARNE ([EXA) ) IHRELF—L
i

Subj ect Undertaking pursuant to Rule 10.07 of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited
(the" Listing Rules")

E: R KFBBRAX A RAGIESF LT ([ EFHL]| ) #

10.07 4% i #9 &%

Unless stated otherwise, terms defined in the draft prospectus to be issued by the Company
(the "Prospectus") shall have the same meaningsin this letter.

MRAEA AL, FMANEKERRGBRERR ( [ BEFE] ) PRINEAERNT
A p B AR R SLo

We, being the controlling shareholders of the Company, hereby undertake to the Stock
Exchange and to the Company that, except pursuant to the Global Offering and any lending of
Shares pursuant to the Stock Borrowing Agreement, we will not and will procure that the
relevant registered holder(s) will not:

FATY, BpANE IR A, SR SL B BE BT RN ) ARGE, TRARIE A KK AE A IR B AR
B A RIS, BAVR A, R X RRHRATA:

@

(b)

in the period commencing on the date by reference to which disclosure of our holding
of Shares is made in the Prospectus and ending on the date which is six months from
the Listing Date, dispose of, nor enter into any agreement to dispose of or otherwise
create any options, rights, interests or encumbrances in respect of, any of the Shares
in respect of which we are shown by the Prospectus to be the beneficial owner; or

ARRFRTHERNGA RS S BARE LT B IBRITH AR 8 88
B, HERBRFRENITHLEZIMA G HILFEBINA R IT AL
T, SRR AR ER. A A B RZAR R4, K

in the period of six months commencing on the date on which the period referred to
in paragraph (a) above expires, dispose of, nor enter into any agreement to dispose of
or otherwise create any options, rights, interests or encumbrances in respect of, any of
the Shares referred to in paragraph (a) above if, immediately following such disposal
or upon the exercise or enforcement of such options, rights, interests or
encumbrances, we would cease to be a controlling shareholder of the Company,

A Lk (@) BATRGMMBEH L ARG AAAN, HE LR (3 KOEMTKR
B, REIZF AT AT U B A XA, SR AT R EA AR A
AR G4, REEANE B E R SATE RFATH £ AR A A5 K
AR 32 KB A N8 IR A
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in each case, save as.

EERHE—HAT, FTRERGR:

@

)

©)

permitted under the Listing Rules;
B £ LN AL

to accept a takeover bid that has been made for 100% (or some lesser percentage, in
the event of a proportional takeover bid) of the Shares in the Company and in
circumstances where at least 50% of the Shares held by non-locked up Shareholders
that are the subject of the takeover bid have also accepted that takeover bid, provided
that if the takeover bid is a conditional takeover bid and does not become
unconditional, then the Shares which had been accepted into the takeover bid will not
be released from the restrictions and undertakings contained in this letter; or

g AR TN G 100%ME (KA FLBIE S BT, E—5IK
BRI RAY) BB, URIER E Y S0%RMNAE H B L ¥ At 69
FRERATCEN LR BN, 2AT48, e R BRI E A FHE24K
Wy dm ELGF KR A A tE, W) SR A N B 2 W 49 B A 6 T A 3R R TR AR5 BT 3R,
89 [ o AR5 2K

to have our Shares in the Company acquired by a bidder following a scheme of
arrangement in relation to the Company.

B A ARAL RA BT B A 89 8] 89 B T 8] 89 2 HE e R SE A

We hereby further undertake to the Company and to the Stock Exchange that, within the
period commencing on the date by reference to which disclosure of our holding of Sharesis
made in the Prospectus and ending on the date which is 12 months from the Listing Date, we
will and will procure that the relevant registered holder(s) will:

AR —T N RFER AL, BRREEPRERNEARMO AL ALRLE
EFadE 124 BBz B abdgR, AV, Faviein X B EA AN

(i)

(if)

when we pledge or charge any Shares beneficially owned by us in favour of an
authorised institution (as defined in the Banking Ordinance (Chapter 155 of the Laws
of Hong Kong)) pursuant to Note (2) to Rule 10.07(2) of the Listing Rules,
immediately inform the Company of such pledge or charge together with the number
of Shares so pledged or charged; and

B EARIE L TR 5 10.07 (2) £2MiE (2) B2 T L EMA BT IT R
FPRTFIATIN (XA EREG H 155 & LRITLEHDY ) 2 EA, ¥
B 38 Zn A 8] 3% TR A0/A0IF B VAR TR AR AT IRy B ; &

when we receive indications, either verbal or written, from the pledgee or chargee of
any Shares that any of the pledged or charged Shares will be disposed of,
immediately inform the Company of such indications.
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L RV R ARIPASAIPILANIE T (RibATLRB @) , BETEEAER
F it e AR EE, BT RiE s N E),

For the avoidance of doubt, nothing in this letter places any restriction on our ability to
exercise our voting power in relation to our Shares in the Company.

Hy B R g 3L, AF AEAT P A ] BAT LRV A 69 &) R AT A R A e T o

Yours faithfully,

MR
R
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For and on behalf of
Yanzhou Coal Mining Company Limited

FEN Pk B A AN 8]
RAEE

L

Name/#£ % : L; ){?y‘,‘;\g




For and on behalf of
Yankuang Group Company Limited

oA R B A TR 8]
REEE

Name/# %: [, *'\V""‘j
Title/3R 4



Annexure B to Form 603

This is Annexure B of 4 pages referred to in the Form 603: Notice of initial substantial holder prepared by Yancoal Australia Ltd on
bet)alf of The Stock Exchange of Hong Kong Limited signed by me and dated 6 December 2018.

Laura Ling Zhang
Company Secretary



18-1078

Australian Securities and Investments Commission
Corporations Act 2001 — Paragraphs 655A(1)(b) and 673(1)(b) — Declaration

Enabling legislation

1.  The Australian Securities and Investments Commission (ASTC) makes this
instrument under paragraph 655A(1)(b) and 673(1)(b) of the Corporations Act
2001 (the Act). :

Title

2. This instrument is ASIC Instrument 18-1078.
Commencement

3. This instrument commences on the date it is signed.

Declarations

4.  Chapter 6 and 6C of the Act applies to Yancoal Australia Limited ACN 111 859
119 (Yancoal) as if section 609 were modified or varied by, after subsection (13)
(as notionally inserted by ASIC Class Order [CO 13/520]), inserting:

“(13A) A body corporate does not have a relevant interest in its own securities
merely because it accepts an undertaking given by a holder of securities
pursuant to Rule 10.07 of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (HKEXx).

(13B) HKEx does not have a relevant interest in securities merely because it
accepts an undertaking given by a holder of securities pursuant to Rule
10.07 of the Rules Governing the Listing of Securities on HKEx.”.

5.  Chapters 6 and 6C of the Act apply to Yancoal as if section 9 were modified or
varied by, after subparagraph (a)(ii)(C) in the definition of substantial holding (as
notionally inserted by ASIC Class Order [CO 13/520}), inserting:

(13

or

(D) subsection 609(13A) (securities subject of HKEx undertaking).”.

6.  Chapter 6C of the Act applies to Yancoal as if section 671B were modified or
varied by, omitting “.” in paragraph (7)(c) (as notionally inserted by ASIC Class
Order [CO 13/520]), inserting;:



(13

(d

or

18-1078

subsection 609(13A) (securities subject of HKEx undertaking).”.

Where the exemption applies

7.  This instrument applies in relation to an undertaking given by Security Holder to
Yancoal and HKEx under and for the purposes of Rule 10.07 of the Rules
Governing the Listing of Securities on HKEx where:

(a)
(b)

(©)

(d)

Yancoal is listed on a prescribed financial market;

Yancoal has applied for its ordinary shares to be admitted to trading on
HKEX and is undertaking or will undertake a Hong Kong initial public
offering of its fully paid ordinary shares (Offer);

the undertaking given by each Security Holder:

(@

(i)

(iii)

(iv)

v)

(Vi)

restricts disposal of, but not the exercise of voting rights attaching to,
the certain Yancoal ordinary shares (Escrowed Securities) held by the
relevant Security Holder;

in the case of a takeover bid (including a proportional takeover bid) for
Yancoal ordinary shares (Bid) allows each Security Holder to accept
into the bid where holders of at least half of the bid class securities that
are not subject to an escrow arrangement have accepted into the bid;

requires that the Escrowed Securities be returned to escrow if the Bid
does not become unconditional;

allows the Escrowed Securities to be transferred or cancelled as part of
a merger by way of compromise or arrangement under Part 5.1 of the
Act;

terminates on the date that is no more than 12 months after the date on
which the Escrowed Securities listed on HKEx; and

subject to subparagraphs (i) to (v) above, is in substantially in the same
form as the draft “Undertaking from Controlling Shareholders”
provided to ASIC on 24 September 2018.

Yancoal discloses on the markets announcement platform operated by the
ASX the following information:



18-1078

(1)  abrief announcement explaining the effect of the undertaking
provided by the Security Holders under Rule 10.07 of the Rules
Governing the Listing of Securities on HKEXx;

(ii)) acopy of this instrument; and

(iii) a copy of each executed undertaking provided by the Security Holders
under Rule 10.07 of the Rules Governing the Listing of Securities on
HKEx.

Interpretation
In this instrument:

Security Holder means any of the following persons or entities who hold shares in
Yancoal:

(a) The Stock Exchange of Hong Kong Limited (Incorporation Number:
0083874)

(b) Yanzhou Coal Mining Company Limited (9 1 370000 166122374 N)

(¢) Yankuang Group Company Limited (9 1 370000 166120002 R)

Dated this 22™ day of November 2018

Signed by Lydia Sia
as a delegate of the Australian Securities and Investments Commission



