Rules of Procedure for the Supervisory Committee of 

Yanzhou Coal Mining Company Limited

Chapter One  General Principles

Article One  These rules of procedure (hereinafter “these Rules”) are formulated in accordance with the Company Law of the People’s Republic of China (hereinafter “the Company Law”), the Governing Guideline of Listed Companies and other related laws and regulations of the place where the shares of the Company are listed, together with the articles of association (the “Articles of Association”) of Yanzhou Coal Mining Company Limited (the “Company”) and the established rules of the Company for the purposes of regulating the operation of the Company, improving supervisory mechanism, protecting the legal rights and interests of the Company and shareholders as well as enhancing the efficiency of the supervisory committee of the Company (the “Supervisory Committee”).
All members of the Supervisory Committee shall abide by the provisions of these Rules.

Article Two  The Company shall establish the Supervisory Committee in accordance with the laws. The Supervisory Committee shall exercise its supervision on protecting the legal rights and interests of shareholders, employees and the Company.
The Supervisory Committee shall be accountable to the shareholders’ meeting and report work progress to the latter.

Article Three  The Company shall adopt measures to ensure that supervisors have the rights to learn about the Company’s matters and shall provide them with necessary information and materials in a timely manner for their effective performance of supervision, inspection and assessment on the financial status, operation and management of the Company.

The general manager shall, upon request of the Supervisory Committee, submit the report to the latter on signing and execution of material contracts, use of capital and the profit or loss thereof. The general manager shall ensure the truthfulness and accuracy of such report.

Chapter Two  Composition of the Supervisory Committee and Its Executive Arm

Article Four  The Supervisory Committee is comprised of five members from representatives of shareholders and employees of the Company.  One of whom shall preside as the chairman of the Supervisory Committee.

The appointment and removal of chairman of the Supervisory Committee shall be approved by two thirds of the votes of the Supervisors.

Article Five  Each term of office of a Supervisor shall be three years. A supervisor representing shareholders shall be elected among the candidates nominated by shareholders or replaced by a majority of votes of the shareholders attending the shareholders’ meetingwhereas a Supervisor representing employees shall be elected or replaced by employees of the Company. 

A Supervisor may be re-elected to serve another term of office. However, directors, general managers and other senior management personnel shall not act as supervisors concurrently.

Article Six  A Supervisor shall meet the following requirements:

(I) The ability to establish efficient channels of communication with shareholders and employees of the Company and other interested parties and to protect the rights and interests of all shareholders of the Company;

(II) Possess relevant professional knowledge or work experience in such areas as law, management and accounting;

(III) Meet relevant requirements of laws and regulations;

Article Seven  A person who is disqualified under Article 210 of the Articles of Association as a supervisor shall not act as supervisor of the Company.
Article Eight  The secretariat of the Supervisory Committee is established to undertake the operational duties of the Supervisory Committee.

Chapter Three  Powers and Duties of the Supervisory Committee

Article Nine  The Supervisory Committee shall be responsible to the shareholders and

exercise the following powers and duties according to law:
(1) To audit and provide written audit opinion on the periodic report of the Company compiled by the board of directors;

(2) To examine the financial position of the Company;

(3) To supervise directors and senior management personnel of the Company in the performance of their duties and to propose the dismissal of directors and senior management personnel who are in breach of any laws, regulations, the Articles of Association or shareholders’ resolutions;

(4) To require directors, general managers and other senior management personnel to rectify acts which adversely affect the interests of the Company.

(5) To verify the financial information contained in the financial report, operation report and profit distribution proposal that the board of directors shall submit to the shareholders meeting. In case of doubt, the registered accountant and qualified auditors shall be consulted on behalf of the Company to verify the information;

(6) To convene provisional shareholders’ meetings and provisional board meetings and to convene and preside over shareholders’ meeting in case the board of directors does not comply with the Company Law in convening and presiding over the shareholders’ meeting.

(7) To put forward proposals to the shareholders meeting;

(8) To bring legal proceedings against directors and senior management personnel in accordance with Article 152 of the Company Law;

(9) To investigate the abnormal operation activities of the Company; and

(10) To perform other powers and duties as stipulated in the Articles of Association.
The Supervisory Committee has the right to be present at the meeting of board of directors and can put forward inquiry or suggestions on any business of board of directors.
Article Ten  The Supervisory Committee shall present its report on supervision of the Company over the past year at annual general meeting. The report shall include the following matters: 
(I) Inspection of the financial status of the Company;

(II) Performance of duties of directors and senior management personnel and the compliance of relevant laws, regulations, the Articles and resolutions of shareholders’ meetings by directors and senior management personnel;

(III) Other important events which in the opinion of the Supervisory Committee shall be reported to the annual general meeting.

The Supervisory Committee may also give opinion to any proposal being reviewed by the shareholders’ meeting and submit its independent report.

Article Eleven  The chairman of the Supervisory Committee shall have the following powers and duties:
(1) To convene and preside as chairman at each meeting of the Supervisory Committee and to monitor the execution of resolutions of the Supervisory Committee;

(2) To report to the shareholders’ general meeting on behalf of the Supervisory Committee;

(3) To represent the Company where there are legal proceedings between the directors or general managers and the Company;

(4) To perform other duties as stipulated by laws or the Articles of Association.
If the chairman of the Supervisory Committee is unable to or fails to exercise his powers and duties, the vice-chairman of the Supervisory Committee shall exercise such powers and duties.
Article Twelve  The Supervisory Committee shall have the right to propose the replacement of any director to the shareholders’ meeting or to propose the dismissal of the general manager or any other senior management personnel from the office to the board of directors after such proposal is unanimously approved by all Supervisors if the director, the general manager or any other senior management personnel concerned is in breach of laws or is in material breach of his duties. 

Article Thirteen  The record of supervision of the Supervisory Committee on directors, managers and other senior management personnel as well as the results of financial or other specific investigations shall be used as an important basis for performance assessment of directors, managers and other senior management personnel.
Article Fourteen  The Supervisory Committee may report directly to securities regulatory authorities and other related authorities when reporting to the board of directors and the shareholders’ meeting.

Article Fifteen  The Supervisory Committee may during exercise of its powers and duties engage professional institutions such as law firms or accounting firms to provide professional opinions when necessary and the relevant expenses so incurred shall be borne by the Company.

Article Sixteen  The Supervisory Committee shall inspect the Company’s financial information at least once a year, and may conduct inspections and interviews at the Company’s subsidiaries so as to fully understand the operation of the Company. It may also engage law firms, accounting firms or the audit division of the Company to provide any relevant professional assistance.

Article Seventeen  The Supervisory Committee shall devise annual plan to provide regular training for supervisors on politics, current affairs, policies, laws and regulations, and management, and to provide them with opportunities to attend meetings, trainings and other activities organized by relevant authorities of the State so as to improve the quality of supervisors and their ability of supervision.

Article Eighteen  The expenses incurred by the Supervisory Committee in the performance of its duties, attendance of external meetings and trainings, and engagement of accounting firms to provide assistance in supervision shall be borne by the Company.

Article Nineteen  Supervisors shall abide by relevant laws, administrative regulations and the Articles and shall fulfill the obligations of integrity and diligence.

Chapter Four  Supervisory Committee Meeting and its Scope of Functions

Article Twenty  The Supervisory Committee shall convene at least one meeting every six months. In case one of the following occurs, a provisional meeting shall be held within 10 days:

(1) any supervisor proposes to convene a meeting;

(2) resolutions were passed in shareholders’ meeting or meeting of the board of directors which are in breach of the laws, regulations, rules, various regulations and requirements of the relevant regulatory authorities, the Articles of Association, shareholders’ resolutions, board resolutions or other relevant regulations;

(3) where the improper behaviour of the directors and senior management personnel may cause material loss to the Company or cause negative influences in markets;

(4) where shareholders bring legal proceedings against the Company, directors, supervisors and senior management personnel;

(5) where the Company, directors, supervisors and senior management were penalized by the Securities department or publicly condemned by the Shanghai Stock Exchange;

(6) the securities supervisory department requires a meeting to be convened;

(7) other conditions as stipulated in the Articles of Association.
Notice of the meeting of the Supervisory Committee shall be sent to the supervisors at least five days prior to the meeting, and notice of provisional meeting of Supervisory Committee shall be sent at least two days prior to the meeting. A public announcement should be made and explanation should be given in case the meeting cannot be held as scheduled.
In case of emergency and the provisional meeting of the Supervisory Committee must be held urgently, the notice of meeting can be given orally or through telephone, but the convener must give an explanation at the provisional meeting.
The Supervisory Committee meeting shall be convened in strict compliance with these Rules. The Supervisory Committee may request directors, general managers, other senior management personnel, internal and external auditors of the Company to attend its meetings and to answer the questions that the Supervisory Committee is concerned with. 

Article Twenty One  The notice of Supervisory Committee meeting shall include the following information: date and time, venue and duration of the meeting reason for holding the meeting, the agenda and the date of notice.

Article Twenty Two  The Supervisory Committee meeting is presided by the chairman of the Supervisory Committee and no meeting shall be convened unless a quorum of over two thirds of supervisors is present. Each supervisor shall have one vote.

Each supervisor shall present at the Supervisory Committee meeting in person. Supervisor who is unable to attend the meeting may appoint a proxy amongst other supervisors to attend the meeting on his behalf.

Instrument appointing a proxy shall contain the name of the proxy, matters authorized to be dealt with on the supervisor’s behalf, and the limits and duration of such authorization.  It shall be signed by the agent of the supervisor and affixed with chop.

Supervisor who attends the meeting on behalf of another supervisor shall exercise such rights and duties within the scope of authorization.

Article Twenty Three  Supervisor who neither attends the Supervisory Committee meeting nor entrusts a proxy to attend the meeting will be deemed to abstain from voting in the meeting.

Provisional meetings of the Supervisory Committee may be held in writing by fax and resolution may be passed and signed by the supervisors attending the meeting provided that adequate opportunity is given for supervisors to express their opinions.

Article Twenty Four  The main functions of the Supervisory Committee meeting are:

(I) To give opinion on the Company’s operational objectives, policy and proposals of major investments decided by the board of directors;

(II) To give opinion on the Company’s interim and annual financial budgets, final estimates and reports of disclosure;

(III) To assess and give opinion on the Company’s profit distribution plan and loss recovery plan;

(IV) To give opinion on major capital investment, charge, guarantee etc. decided by the board of directors;

(V) To review and give opinion on the establishment and execution of internal control systems of the Company;

(VI) To give advice on correcting directors, managers and other senior management personnel’s breach of laws, regulations and the Articles as well as infringement of rights and interests of shareholders and the Company in their performance of duties;

(VII) Replacement and resignation of supervisors: to discuss and recommend to the shareholders’ meeting supervisors for serving for the next term or for filling any vacated office;

(VIII) Remuneration and other benefits of senior management personnel of the Company;

(IX) Other issues concerning the interest of shareholders and the development of the Company.

Chapter Five  Resolution and Announcement made by the Supervisory Committee

Article Twenty Five  The decisions of the Supervisory Committee shall be made through a meeting.
Article Twenty Six  Any resolution of the Supervisory Committee put to vote shall be decided by a show of hands by the supervisors present. Each supervisor shall have one vote.  Resolution shall not take effect unless approved by two thirds of all supervisors.

Article Twenty Seven  A record of the Supervisory Committee meeting shall include the following:
(1) Date, time, place and form of this meeting

(2) Dispatch of the notice of meeting

(3) Convener and chairman of the meeting

(4) Attendance

(5) Details of procedures of the meeting
(6) The proposal(s) considered in the meeting and the main points of any director’s speech and opinion and voting tendency

(7) Voting method for each matter and its result (specifying the number of votes for and against and abstentions).

(9) Other items that the directors consider should be recorded.
For meetings of the Supervisory Committee held by electronic means, the minutes of meeting shall be made in accordance with the above provisions.
Supervisors present at the meeting and the person who is responsible for preparing the minutes shall sign on the minutes of meeting. The supervisors shall have the right to include explanatory notes in the minutes in relation to his speech. The minutes of the Supervisory Committee meeting shall be kept as Company’s record for at least 10 years.
Article Twenty Eight
The supervisors present at the meeting shall confirm by signing on the minutes, summary and resolutions of the meeting. When the directors have different opinions on the minutes, summary and resolutions of the meeting, they can make a written note when signing. If necessary, the directors should report to the supervisory department promptly and can make a public announcement. Unless the directors do so, the directors are regarded to fully approve the minutes, summary and record of resolutions of the meeting.
Article Twenty Nine  Supervisors shall be made personally responsible for taking part in any resolutions made by the Supervisory Committee.  If the resolutions of the Supervisory Committee breach any laws, administrative regulations or the Articles and cause loss to the Company, Supervisors responsible for making such resolutions shall be liable for compensation, except those proved to have objected and the objections of whom have been recorded in the minutes.

Article Thirty  The resolutions of the Supervisory Committee shall be executed by supervisors or executed under the Supervisory Committee’s supervision.  Resolutions on supervisory matters shall be executed by supervisors; resolutions recommending any supervisory matters shall be executed under supervision of supervisors.

Chapter Six  Disclosure of Information of the Supervisory Committee Meeting

Article Thirty One  The Supervisory Committee shall strictly adhere to the requirements for disclosure of information stipulated by relevant regulatory authorities and the stock exchange of the jurisdiction where the shares of the Company are listed, and disclose in a timely and accurate manner the matters discussed and the resolutions passed at the Supervisory Committee meeting.

Article Thirty Two  All persons who have attended the meeting shall keep in strict confidence the trade secret. Anyone who violates this Article shall bear personal legal liability.

Chapter Seven  Supplementary Provisions

Article Thirty Three  Where these Rules are in conflict with the relevant laws, regulations and the Articles , the relevant laws, regulations and the Articles shall prevail and be complied with and these Rules shall be amended in a timely manner.

Article Thirty Four  The Supervisory Committee shall have the rights to interpret these Rules.

Article Thirty Five
For information that are not provided in detail herein, reference should be made to the rules of procedure for the board of directors of the Company.
Article Thirty Six
In these rules, reference to “above” a number includes that number, and

reference to “within” a number does not include that number.
