
SINOCOKING COAL & COKE CHEMICAL INDUSTRIES, INC.
Form PRE 14A
May 18, 2015

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

PRELIMINARY SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

Filed by the Registrant  x

Filed by a Party other than the Registrant  ¨

Check the appropriate box:

x Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

¨ Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to §240.14a-12

SINOCOKING COAL AND COKE CHEMICAL INDUSTRIES, INC.

Edgar Filing: SINOCOKING COAL & COKE CHEMICAL INDUSTRIES, INC. - Form PRE 14A

1



(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

xNo fee required.

¨Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11

(1)Title of each class of securities to which transaction applies:

(2)Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forththe amount on which the filing fee is calculated and state how it was determined):

(4)Proposed maximum aggregate value of transaction:

(5)Total fee paid:

¨Fee paid previously with preliminary materials.

¨
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1)Amount Previously Paid:

(2)Form, Schedule or Registration Statement No.:

(3)Filing Party:

(4)Date Filed:

Edgar Filing: SINOCOKING COAL & COKE CHEMICAL INDUSTRIES, INC. - Form PRE 14A

2



SINOCOKING COAL AND COKE CHEMICAL INDUSTRIES, INC.

Kuanggong Road and Tiyu Road 10th Floor,

Chengshi Xin Yong She, Xinhua District,

Pingdingshan, Henan Province, P.R. China 467000

Telephone: +86-3752882999

May 18, 2015

Dear Shareholder:

You are cordially invited to attend the annual meeting of shareholders of SinoCoking Coal and Coke Chemical
Industries, Inc. (the “Company”) to be held at the Company’s principal executive offices located at Kuanggong Road and
Tiyu Road 10th Floor, Chengshi Xin Yong She, Xinhua District, Pingdingshan, Henan Province, People’s Republic of
China 467000, on June 15, 2015, at 10:00 a.m. (China local time).

At the meeting, shareholders will be asked to consider and vote on a proposal to amend and restate the Company’s
Articles of Incorporation, as amended to date, to change the name of the Company to Hongli Clean Energy
Technologies Corp. (the “Name Change Proposal”). You will also be asked to consider and vote on a proposal to
adjourn the annual meeting, if necessary, to solicit additional proxies if there are not sufficient votes in favor of the
Name Change Proposal (the “Adjournment Proposal”). The shareholders will also be asked to consider and vote on a
proposal to amend and restate the Company’s Bylaws to provide that annual meetings and special meetings requested
by shareholders be called for a date not less than 10 nor more than 60 days after the request is made, and the written
notice of such meeting be delivered not less than 10 nor more than 60 days before the meeting (the “Date Change
Proposal”). You will also be asked to vote on the election of five directors and on the ratification of the appointment of
HHC as the Company’s independent registered public accounting firm for the Company’s fiscal year ending June 30,
2015. In addition, the shareholders will be asked to hold an advisory vote to approve executive compensation.

The Notice of Annual Meeting of Shareholders and Proxy Statement accompanying this letter provide detailed
information concerning the matters to be considered at the meeting. The Company intends to commence mailing the
Proxy Statement and accompanying Proxy Card on or about May 18, 2015, to all shareholders entitled to vote at the
annual meeting.
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Your vote is important. I urge you to vote as soon as possible, whether or not you plan to attend the annual
meeting.

Thank you for your continued support of SinoCoking Coal and Coke Chemical Industries, Inc.

Sincerely,

/s/ Jianhua Lv
Jianhua Lv
Chairman of the Board and
Chief Executive Officer
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SINOCOKING COAL AND COKE CHEMICAL INDUSTRIES, INC.

Kuanggong Road and Tiyu Road 10th Floor,

Chengshi Xin Yong She, Xinhua District,

Pingdingshan, Henan Province, P.R. China 467000

Telephone: +86-3752882999

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD JUNE 15, 2015

TO THE SHAREHOLDERS OF SINOCOKING COAL AND COKE CHEMICAL INDUSTRIES, INC.:

The annual meeting of the shareholders of SinoCoking Coal and Coke Chemical Industries, Inc., a Florida
corporation, (the “Company”), will be held on June 15, 2015, at 10:00 a.m. (China local time), at the Company’s
principal executive offices located at Kuanggong Road and Tiyu Road 10th Floor, Chengshi Xin Yong She, Xinhua
District, Pingdingshan, Henan Province, People’s Republic of China 467000, for the following purposes:

1.To consider and vote on a proposal to amend and restate the Company’s Articles of Incorporation, as amended todate, to change the name of the Company to Hongli Clean Energy Technologies Corp. (the “Name Change Proposal”);

2.To consider and vote on a proposal to adjourn the annual meeting, if necessary, to solicit additional proxies if thereare not sufficient votes in favor of the proposal to change the name of the Company (the “Adjournment Proposal”);

3.

To consider and vote on a proposal to amend and restate the Company’s Bylaws, as amended to date, to provide that
annual meetings and special meetings requested by shareholders be called for a date between 10 and 60 days after
the request is made, and the written notice of such meeting be delivered between 10 and 60 days before such
meeting (the “Date Change Proposal”);

4.To elect five directors to serve until the next annual meeting or until their successors are duly elected and qualified;
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5.To ratify the appointment of HHC, LLP (“HHC”) as the Company's independent registered public accounting firm forthe fiscal year ending June 30, 2015;

6.To hold an advisory vote to approve executive compensation; and

7.To transact such other business as may properly come before the meeting or any adjournment thereof.

These items of business are more fully described in the Proxy Statement accompanying this Notice.

The Board of Directors recommends that you vote in favor of the Name Change Proposal, the Adjournment
Proposal, the Date Change Proposal, and each of the nominees to the board of directors, as discussed in
Proposal 4, and in favor of Proposals 5 and 6.

The Board of Directors has fixed the close of business on April 30, 2015, as the record date for the determination of
shareholders entitled to notice of and to vote at the annual meeting. We hope that you will attend the meeting, but if
you cannot do so, please complete, date, and sign the enclosed Proxy Card and return it in the accompanying envelope
as promptly as possible. The Proxy Card also provides instructions on voting by telephone or electronically. Returning
the Proxy Card (or voting electronically or via telephone) will not affect your right to vote in person if you attend the
meeting.

2
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WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE ANNUAL MEETING, PLEASE VOTE
YOUR SHARES, SO THAT A QUORUM WILL BE PRESENT AND A MAXIMUM NUMBER OF SHARES
MAY BE VOTED. IT IS IMPORTANT AND IN YOUR INTEREST FOR YOU TO VOTE YOUR SHARES.

By Order of the Board of Directors,

Sincerely,

/s/ Jianhua Lv
Jianhua Lv
Chairman of the Board and
Chief Executive Officer

Pingdingshan, People’s Republic of China

3
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SINOCOKING COAL AND COKE CHEMICAL INDUSTRIES, INC.

Kuanggong Road and Tiyu Road 10th Floor,

Chengshi Xin Yong She, Xinhua District,

Pingdingshan, Henan Province, P.R. China 467000

Telephone: +86-3752882999

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 15, 2015

GENERAL

This Proxy Statement is furnished by the Board of Directors (the “Board”) of SinoCoking Coal and Coke Chemical
Industries, Inc., a Florida corporation (the “Company”), in connection with the solicitation of proxies for use at the
annual meeting of shareholders to be held on June 15, 2015, at 10:00 a.m. (China local time), or at any adjournment
or postponement of the meeting, for the purposes set forth in this Proxy Statement and in the accompanying Notice of
Annual Meeting. The annual meeting will be held at the Company’s principal executive offices located at Kuanggong
Road and Tiyu Road 10th Floor, Chengshi Xin Yong She, Xinhua District, Pingdingshan, Henan Province, People’s
Republic of China 467000. The Company intends to commence mailing this Proxy Statement, the Notice of Annual
Meeting and accompanying Proxy Card on or about May 18, 2015, to all shareholders entitled to vote at the annual
meeting.

ABOUT THE MEETING

Why did I receive this Proxy Statement?

You received this Proxy Statement because you held shares of the Company’s common stock on April 30, 2015 (the
“Record Date”) and are entitled to vote at the special meeting. The Board is soliciting your proxy to vote at the meeting.
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Who is entitled to vote at the meeting?

Only shareholders of record at the close of business on the Record Date are entitled to receive notice of and to vote at
the annual meeting. If you were a shareholder of record on that date, you will be entitled to vote all of the shares that
you held on that date at the meeting, or any postponement or adjournment of the meeting.

What proposals will be voted on at the annual meeting?

Shareholders will vote on six proposals at the annual meeting:

1. A proposal to amend and restate the Company’s Articles of Incorporation, as amended to date, to change the name
of the Company to Hongli Clean Energy Technologies Corp. (the “Name Change Proposal”) (see page 9);

2. A proposal to adjourn the annual meeting, if necessary, to solicit additional proxies if there are not sufficient votes
in favor of the proposal to change the name of the Company (the “Adjournment Proposal”) (see page 10);

3. A proposal to amend and restate the Company’s Bylaws, as amended to date, to provide that the annual meeting and
any special meeting requested by shareholders be called for a date between 10 and 60 days after the request is made,
and the written notice of such meeting shall be delivered between 10 and 60 days before such meeting (the “Date
Change Proposal”) (see page 11);

4
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4. The election of five directors (see page 12);

5. The ratification of HHC (“HHC”) as the Company's independent registered public accounting firm for the fiscal year
ending June 30, 2015 (see page 14); and

6. The advisory vote to approve executive compensation (see page 16).

We will also consider any other business that properly comes before the Annual Meeting. See question titled “Will any
other matters be voted on?” immediately below.

Will any other matters be voted on?

We do not know of any other matters that will be brought before the shareholders for a vote at the annual meeting. If
any other matter is properly brought before the meeting, your signed Proxy Card would authorize Mr. Jianhua Lv to
vote on such matters in his discretion.

How do I vote?

Shareholders of Record

If your shares are registered directly in your name with the Company’s transfer agent, Interwest Transfer Co., Inc., then
you are a shareholder of record.

If you are a shareholder of record, there are three ways to vote:

1.        By completing, signing, dating and returning your Proxy Card in the postage-paid envelope provided by the
Company;
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2.        By following the instructions for electronic voting using the Internet or by telephone, which are printed on your
Proxy Card. If you vote via the Internet or by telephone, your electronic vote authorizes the named proxies in the same
manner as if you signed, dated and returned your Proxy Card. If you vote via the Internet or by telephone, do not
mail a Proxy Card; or

3.        By voting in person at the annual meeting.

Street Name Holders

If your shares are held, not in your name, but rather in an account at a brokerage firm, bank, dealer or other similar
organization, then you are the beneficial owner of shares held in “street name.” The organization holding your shares is
considered to be the shareholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you
have the right to direct your broker or other agent regarding how to vote the shares in your account. However, since
you are not the shareholder of record, you may not vote your shares in person at the meeting unless you request and
obtain a valid proxy from your broker or agent.

If your shares are held in street name, you must instruct the organization that holds your shares how to vote your
shares. If such voting instructions are not provided, then your shares that are held in street name will not be voted on
any non-routine proposal. This vote is called a “broker non-vote.” Broker non-votes are not included in the tabulation of
the voting results of any of the proposals and, therefore, do not effect these proposals.

Brokers cannot use discretionary authority to vote shares on the election of directors or any other non-routine
proposals if they have not received instructions from their clients. Please submit your vote instruction form so your
vote is counted.

5

Edgar Filing: SINOCOKING COAL & COKE CHEMICAL INDUSTRIES, INC. - Form PRE 14A

11



 With the exception of Proposal 5, the ratification of the appointment of HHC as our independent registered public
accounting firm for our fiscal year ending June 30, 2015, all of the proposals to be voted upon at this annual meeting
are considered non-routine.

How many votes do I have?

On each matter to be voted upon, you will have one vote for each share of the Company’s common stock that you
owned on the Record Date.

How many votes can be cast by all shareholders?

The Company had 23,960,217 outstanding shares of common stock on the Record Date, and each of these shares is
entitled to one vote.

How many votes must be present to hold the meeting?

The holders of at least one-third of the Company’s total outstanding shares of common stock on the Record Date must
be present at the meeting in person or by proxy in order to fulfill the quorum requirement necessary to hold the
meeting. This means at least 7,986,739 common shares must be present in person or by proxy.

If you vote, your shares will be part of the quorum. Abstentions and broker non-votes will also be counted in
determining the quorum. A broker non-vote occurs when a bank or broker holding shares in street name submits a
proxy that states that the broker does not vote for some or all of the proposals because the broker has not received
instructions from the beneficial owners on how to vote on the proposals and does not have discretionary authority to
vote in the absence of instructions.

We urge you to vote by proxy even if you plan to attend the meeting so that we will know as soon as possible that a
quorum has been achieved.

What vote is required to approve the proposals?
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Assuming the presence of a quorum at the annual meeting:

Proposal Vote Required
Broker
Discretionary
Vote Allowed

A proposal to amend the Company’s Articles of Incorporation, as amended to
date, to change the name of the Company to Hongli Clean Energy
Technologies Corp.

A majority of the
votes cast No

A proposal to adjourn the annual meeting, if necessary, to solicit additional
proxies if there are not sufficient votes in favor of the proposal to change the
name of the Company

A majority of the
votes cast No

A proposal to amend and restate the Company’s Bylaws, as amended to date,
to provide that the annual meeting and any special meeting requested by
shareholders be called for a date not less than 10 nor more than 60 days after
the request is made, and the written notice of such meeting be delivered not
less than 10 nor more than 60 days before such meeting

A majority of the
votes cast No

Election of five members to the Board

Plurality of the
votes cast (the
five directors
receiving the
most “For” votes)

No

Ratification of the Appointment of HHC as our independent registered public
accounting firm for our fiscal year ending June 30, 2015

A majority of the
votes cast Yes

The advisory vote to approve executive compensation A majority of the
votes cast No

6
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With regard to the advisory vote on executive compensation (Proposal 6), it will not be binding on either the Board or
the Company. However, the Board’s Compensation Committee will take into account the outcome of the shareholder
vote on this proposal at the annual meeting when considering future executive compensation arrangements. 

Your non-binding advisory votes described in Proposal 6 will not be construed (1) as overruling any decision by the
Board, any Board committee or the Company relating to the compensation of the named executive officers, or (2) as
creating or changing any fiduciary duties or other duties on the part of the Board, any Board committee or the
Company.

Can I revoke or change my vote after I deliver my proxy?

Yes. You may revoke or change a previously delivered proxy at any time before the annual meeting by delivering
another proxy with a later date, by voting again via the Internet or by telephone, or by delivering written notice of
revocation of your proxy to the Secretary of the Company at our principal executive offices before the beginning of
the annual meeting. You may also revoke your proxy by attending the annual meeting and voting in person, although
attendance at the annual meeting will not, in and of itself, revoke a valid proxy that was previously delivered. If you
hold shares through a bank or brokerage firm, you must contact that bank or brokerage firm to revoke any prior voting
instructions. You also may revoke any prior voting instructions by voting in person at the annual meeting if you obtain
a legal proxy as described in the paragraph under the heading “Who can attend the annual meeting?” below.

Who can attend the annual meeting?

Any person who was a shareholder of the Company on April 30, 2015, may attend the meeting. If you own shares in
street name, you should ask your broker or bank for a legal proxy to bring with you to the meeting. If you do not
receive the legal proxy in time, bring your most recent brokerage statement so that we can verify your ownership of
our stock and admit you to the meeting. You will not, however, be able to vote your shares at the meeting without a
legal proxy.

What happens if I sign and return the Proxy Card but do not indicate how to vote on a proposal?

If you sign your Proxy Card but do not provide instructions on how your broker should vote, your broker will vote
your shares as recommended by the Board.
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How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting. Final voting results will be published in a Current
Report on Form 8-K, which we will file with the Securities and Exchange Commission (“SEC”) within four business
days after the meeting.

7
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Who is paying for this proxy solicitation?

The Company will bear the entire cost of solicitation of proxies, including preparation, assembly, printing, and
mailing of this Proxy Statement, the Proxy Card, and any additional information furnished to shareholders. Copies of
solicitation materials will be furnished to banks, brokerage houses, fiduciaries, and custodians holding in their names
shares of common stock beneficially owned by others to forward to such beneficial owners. The Company may
reimburse persons representing beneficial owners of common stock for their costs of forwarding solicitation materials
to such beneficial owners. Original solicitation of proxies by mail may be supplemented by telephone, telegram, or
personal solicitation by directors, officers, or other regular employees of the Company. No additional compensation
will be paid to directors, officers, or other regular employees for such services.

8
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PROPOSAL 1 - THE NAME CHANGE PROPOSAL

The proposal to approve an Amendment and Restatement of our Articles of Incorporation to Change the Name
of the Company from SinoCoking Coal and Coke Chemical Industries, Inc. to Hongli Clean Energy
Technologies Corp.

On July 11, 2014, the Board of Directors of the Company approved, and directed that there be submitted to the holders
of the Company’s common stock for approval, the proposed amendment and restatement of the Company’s Articles of
Incorporation to change the name of the Company to Hongli Clean Energy Technologies Corp.

The text of the proposed Amended and Restated Articles of Incorporation is set forth in Annex A to this Proxy
Statement and is incorporated by reference into this Proxy Statement. Provided this proposal is approved by our
shareholders, we will change our name from SinoCoking Coal and Coke Chemical Industries, Inc. to Hongli Clean
Energy Technologies Corp. Our Board recommends we change our name to demarcate our current business plan from
our former business plan and because the Board believes the suggested name is more reflective of our business.

The favorable vote of the majority of our outstanding shares of common stock entitled to vote, in person or by proxy,
at this annual meeting is required to approve the Name Change Proposal.

The change of name will not affect in any way the validity or transferability of stock certificates outstanding, the
capital structure of the Company or the trading of the Company’s common stock on the NASDAQ Capital Market. If
the Name Change Proposal is passed by our shareholders, it will not be necessary for shareholders to surrender their
existing stock certificates. Instead, when certificates are presented for transfer, new certificates bearing the name,
Hongli Clean Energy Technologies Corp. will be issued. After the change of name, the Company may seek to change
the trading symbol on the NASDAQ Capital Market, which symbol is currently “SCOK.”

If the Name Change Proposal is approved by our shareholders, the Company will file an Articles of Amendment with
the Florida Secretary of State reflecting our name change. The amendment will become effective on the date the
Articles of Amendment is accepted for filing by the Florida Secretary of State (the “Effective Date”).

The Board of Directors recommends that Shareholders vote FOR the Approval of an Amendment and
Restatement to our Articles of Incorporation to change the name of the Company from SinoCoking Coal and
Coke Chemical Industries, Inc. to Hongli Clean Energy Technologies Corp.
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PROPOSAL 2 - ADJOURNMENT PROPOSAL

The proposal will give the Company authority to adjourn the annual meeting, if necessary, to solicit additional
proxies if there are insufficient votes to approve Proposal 1, the Name Change Proposal.

If this proposal is approved, the annual meeting could be adjourned to any date. If the annual meeting is adjourned, the
Company shareholders who have already sent in their proxies may revoke them at any time prior to their use at the
annual meeting.

Approval of the adjournment of the annual meeting, if necessary, to solicit additional proxies if there are not sufficient
votes in favor of the approval and adoption of the Name Change Proposal will require the affirmative vote of a
majority of our shares of common stock represented in person or by proxy at the annual meeting.

The Board of Directors recommends that Shareholders vote FOR the adjournment of the annual meeting, if
necessary, to solicit additional proxies if there are insufficient votes to approve and adopt the Name Change
Proposal at the time of the annual meeting.

10
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PROPOSAL 3 –DATE CHANGE PROPOSAL

The proposal will amend the Company’s bylaws to provide a longer time to call for a shareholder meeting, and
a longer time for the written notice of such meeting to be delivered to shareholders.

The text of the proposed Amended and Restated Bylaws is set forth in Annex B to this Proxy Statement and is
incorporated by reference into this Proxy Statement.

Currently our bylaws provide that annual meetings and special meetings requested by shareholders may be called for a
date not less than 3 nor more than 30 days after the request is made, and the written notice of such meeting shall be
delivered not less than 3 nor more than 30 days before the meeting. If the proposal to amend our bylaws is approved
by our shareholders, the meetings may be called between 10 and 60 days after the request is made, and the written
notice of such meeting may be delivered between 10 and 60 days before the meeting. Our Board recommends
amending the bylaws because the Board believes the suggested dates would provide longer and more adequate time
for shareholders to prepare for and vote in annual and special meetings of shareholders.

The favorable vote of a majority of our outstanding shares of common stock entitled to vote, in person or by proxy, at
this annual meeting is required to approve the Date Change Proposal to amend and restate the Company’s Bylaws to
provide that annual meetings and special meetings requested by shareholders may be called for a date between 10 and
60 days after such request is made, and the written notice of such meeting may be delivered between 10 and 60 days
before such meeting.

The Board of Directors recommends that Shareholders vote FOR the Approval of an Amendment and
Restatement to our Bylaws to change that the meetings of shareholders shall be called for a date not less than
10 nor more than 60 days after the request is made, and the written notice of shareholder meetings shall be
delivered not less than 10 nor more than 60 days before such meeting.

11
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PROPOSAL 4 - ELECTION OF DIRECTORS

Currently, the Board has fixed the number of directors at five persons, which are to be elected at each annual meeting.
The directors will hold office until the next annual meeting, or until their resignations or removal. The Nominating
Committee of the Board has nominated Jianhua Lv, Hui Zheng, Yushan Jiang, Hui Huang and Haoyi Zhang for
re-election at the annual meeting. All of the nominees currently serve on the Board.

The Company has not received a nominee from a shareholder who is not also an officer or director of the Company.
Each nominee to the Board has expressed a willingness to serve during the next year and, based on a review of their
qualifications, each was deemed to be a suitable candidate for nomination. We believe that the nominees set forth
below possess valuable experience necessary to guide the Company in the best interests of the shareholders. All of the
Company’s directors are expected to attend the annual meeting. Information regarding the pertinent business
experience and educational background of each nominee is provided below:

The Nominees

Name Age (1) Position
Jianghua Lv 47 Chief Executive Officer and Chairman of the Board of Directors
Hui Zheng 43 Secretary, Vice President of Operations and Director
Yushan Jiang (2) (3) (4) 61 Independent Director
Hui Huang (2) (3) (4) 47 Independent Director
Haoyi Zhang (2) (3) (4) 41 Independent Director

(1)As of the date of this Proxy Statement.
(2)Member of the Audit Committee.
(3)Member of the Compensation Committee.
(4)Member of the Nominating Committee.

Jianhua Lv serves as our Chief Executive Officer and the Chairman of our Board of Directors, and has been the
executive director and chairman of Henan Province Pingdingshan Hongli Coal & Coke Co., Ltd. (“Hongli”) since 1996,
when he founded the company. From 1989 to 1996, Mr. Lv held a number of positions at the Henan Province
Pingdingshan Coal Group, where he developed many years of experience in the coal and coking industries. In early
2007, Mr. Lv was appointed as a standing committee member of the Chinese People’s Political Consultative
Conference of Baofeng, Henan Province, and as a standing committee member of the National People’s Congress of
Baofeng, Henan Province. Mr. Lv has been honored as an outstanding entrepreneur of the year in 2003 and 2004. Mr.
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Lv holds a bachelor’s degree in Chinese and a master’s degree in economics from Henan University, and a master of
law degree from the Central Party School. Mr. Lv’s experience as our Chief Executive Officer and Chairman, and his
extensive knowledge of the coal and coking industries, qualify him to serve on the Board and led the Nominating
Committee to conclude that he should be nominated to serve another term as a director.

Hui Zheng serves as our Secretary, and has served as vice manager of Human Resources at Hongli since 2006, and as
a statistician, secretary and vice-dean from 1998 until 2006. Mr. Zheng has worked in the materials industry since
1996. Mr. Zheng holds a degree from Zhengzhou University. Mr. Zheng’s in-depth working experience as vice
manager at Hongli, his knowledge and his lengthy working experience in the Chinese coal and materials industries
qualify him to serve on the Board and led the Nominating Committee to conclude that he should be nominated to
serve another term as a director.

Yushan Jiang has served as the chief executive officer of Pingdingshan Coal Group’s Shoushan Coking Co., Ltd.
since February 2007. From 2001 to 2007, he was chief engineer at Henan Tianhong Coking Company. Mr. Jiang
gained extensive experience in the coking industry as he held numerous positions since 1972 as a worker, director,
and head of research and development for various coking operations. Mr. Jiang is also currently a vice-director and
member of the Coking Committee of the Henan Province Metals Association, and vice-secretary of the Henan
Province Institute of Coal & Coke. Mr. Jiang holds a bachelor’s degree in coal and chemistry from the Wuhan College
of Iron & Steel. Mr. Jiang’s extensive working and leadership experience in the coking industry and his educational
background qualify him to serve on the Board and led the Nominating Committee to conclude that he should be
nominated to serve another term as a director.

12
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Hui Huang is the chairman and chief executive officer of Wuhan Pingdingshan Coal and Wuhan Steel Unification
Coking Company (“WPCWSUCC”). Mr. Huang has also served as director of sales and administration of the same
company from 1985 to 1996. He then served as director of the Economics and Technology Cooperation Center of the
Pingdingshan Coal Group (now WPCWSUCC) from 1996 to 2008. Mr. Huang is also a director of the China
Association of Comprehensive Resource Utilization, a vice-director of the Henan Institute of Coal (a branch of the
China Association of Comprehensive Resource Utilization), and vice-secretary of the Pingdingshan Youth Union. Mr.
Huang holds a bachelor’s degree in economic management and an MBA from the University of Mining and
Technology. Mr. Huang’s vast experience in the coal and coking industry and in management as an executive officer
and director of WPCWSUCC, and as a leader in various coal industry related associations, led our Nominating
Committee to conclude that he should be nominated to serve another term as a director.

Haoyi Zhang serves as the chief financial officer of Henan Pinggao Electricity Ltd., one of the major A-Share public
companies traded on the Shanghai Stock Exchange, a position he has held since January 2005. From April 2004 to
March 2009, he served as the chief accountant of Henan Pinggao DongZhi Gao Ya Kaiguan Ltd., a Sino-Japanese
joint venture with Toshiba. Mr. Zhang held numerous positions at China Beifang Industry Company, Xiamen Branch,
from July 1995 to March 2004, including as the deputy director, the director, the deputy chief accountant, the assistant
general manager and the chief accountant. Mr. Zhang holds a bachelor’s degree in accounting from Xiamen University
and an EMBA degree from Xian Jiaotong University. Mr. Zhang’s extensive financial and accounting experience at
numerous Chinese companies and his educational background qualify him to serve on the Board and led the
Nominating Committee to conclude that he should be nominated to serve another term as a director.

The Board of Directors recommends that Shareholders vote FOR the election of the five nominees for director.
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PROPOSAL 5 - RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has selected HHC as the Company’s independent registered public accounting firm
for the fiscal year ending June 30, 2015, and has further directed that management submit the selection of independent
auditors for ratification by the shareholders at the annual meeting. We anticipate that a representative of HHC will be
available at the annual meeting to answer appropriate questions from our shareholders and the Audit Committee.

Although ratification is not required by our bylaws or otherwise, the Board is submitting the selection of HHC to our
shareholders for ratification as a matter of good corporate practice. No determination has been made as to what action
the Board or the Audit Committee would take if shareholders do not ratify the appointment. Even if the appointment is
ratified, however, the Audit Committee may, in its discretion, direct the appointment of a different independent
registered public accounting firm at any time during the year if the Audit Committee determines that such a change
would be in the best interests of the Company and its shareholders.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to
vote at the annual meeting will be required to ratify the selection of HHC.

Principal Accountant Fees and Services

The following table shows the fees that were billed for audit and other services provided by HHC and Friedman LLP,
our independent accountants, during the fiscal years ended June 30, 2014 and 2013:

Fiscal Year Ended
June 30,
2014 2013

Audit Fees(1) $180,000 $310,000
Audit-related Fees(2) - -
Tax Fees(3) - -
All Other Fees(4) 15,000 24,318
Total $195,000 $334,318

(1)Audit Fees – This category includes the audit of our annual financial statements, review of financial statements
included in our Quarterly Reports on Form 10-Q, and services that are normally provided by independent auditors
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in connection with statutory and regulatory filings or the engagement for fiscal years. This category also includes
advice on audit and accounting matters that arose during, or as a result of, the audit or the review of interim
financial statements. Audit fees for 2013 were all paid to Friedman LLP. Audit fees for 2014 were paid to HHC
($110,000) and Friedman LLP ($70,000).

(2)

Audit-Related Fees – This category consists of assurance and related services by our independent auditors
that are reasonably related to the performance of the audit or review of our financial statements and are not
reported above under "Audit Fees." The services for the fees disclosed under this category include
consultation regarding our correspondence with the SEC.

(3)
Tax Fees – This category consists of professional services rendered by our independent auditors for tax compliance
and tax advice. The services for the fees disclosed under this category include tax return preparation and technical
tax advice.

(4)
All Other Fees – This category consists of fees for other miscellaneous items. All other fees for 2014 and 2013 were
paid to Friedman LLP.
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Pre-Approval Policies and Procedures of the Audit Committee

Our Audit Committee approves the engagement of our independent auditors and is also required to pre-approve all
audit and non-audit expenses.  Prior to engaging its accountants to perform particular services, our Audit Committee
obtains an estimate for the service to be performed.  All of the services described above were approved by the Audit
Committee in accordance with its procedure.

The Board of Directors recommends that Shareholders vote FOR the ratification of the appointment of HHC
as the Company’s independent registered public accounting firm.
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PROPOSAL 6 - ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

We are providing shareholders with the opportunity to cast a non-binding, advisory vote on the compensation of our
named executive officers as disclosed pursuant to the SEC’s executive compensation disclosure rules and set forth in
this proxy statement (including in the compensation tables and narratives accompanying those tables.

The principal elements of our executive compensation are base salary, discretionary annual cash bonuses, stock
incentive plan awards and perquisites and other compensation. While base salary is generally included as an element
of compensation of our executive officers in every year, the granting of bonuses, stock incentive awards and
perquisites is determined on a case-by-case basis. We believe that this compensation structure has served us well and
reflects our philosophy of fairness to our employees in the PRC and avoiding discrepancies between our executive pay
and the pay of our middle management and other employees.

In accordance with the requirements of Section 14A of the Exchange Act (which was added by the Dodd-Frank Wall
Street Reform and Consumer Protection Act) and the related rules of the SEC, the Board will request your advisory
vote on the following resolution at the annual meeting:

RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed in this proxy
statement pursuant to the SEC’s executive compensation disclosure rules (which disclosure includes the compensation
tables and the narrative discussion that accompanies the compensation tables), is hereby approved.

This vote is an advisory vote only and will not be binding on the Company, the Board or the Compensation
Committee, and will not be construed as overruling a decision by, or creating or implying any additional fiduciary
duty for, the Board or the Compensation Committee. However, the Compensation Committee, which is responsible
for designing and administering our executive compensation program, values the opinions expressed by shareholders
in their vote on this proposal, and will consider the outcome of the vote when making future compensation decisions
for named executive officers.

The Board of Directors recommends that Shareholders vote FOR the approval of the compensation of the
Company’s named executive officers, as disclosed in this proxy statement pursuant to the SEC’s executive
compensation disclosure rules.
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Director Independence

We are required to comply with the NASDAQ Stock Market (“NASDAQ”) listing standards, under which a majority of
the members of a listed company’s board of directors must qualify as “independent,” as affirmatively determined by the
board of directors. The Board consults with the Company’s counsel to ensure that the Board’s determination are
consistent with relevant securities and other laws and regulations regarding the definition of “independent,” including
those set forth in pertinent listing standards of the NASDAQ, as in effect from time to time. Based upon information
submitted to the Company, the Board has determined that Messrs. Yushan Jiang, Hui Huang and Haoyi Zhang are
each “independent” under the NASDAQ listing standards. Mr. Jianhua Lv, as the Company’s Chief Executive Officer,
and Mr. Hui Zheng, as the Company’s Secretary and Vice President of Operations, are not independent directors.

Board Meetings and Board Committees

The Board currently consists of five members. Our bylaws provide that our directors will hold office until the annual
meeting of shareholders or until their successors have been elected and qualified. The Board is responsible for the
business and affairs of the Company and considers various matters that require its approval. Five (5) of the Board
members attended the annual meeting last year. Below is a description of each committee of the Board as such
committees are presently constituted. The Board has determined that each current committee member meets the
applicable SEC and NASDAQ rules and regulations regarding “independence,” and is free of any relationship that
would impair his or her individual exercise of independent judgment with regard to the Company. The Board met 2
times, and took action by unanimous written consent one time during the fiscal year ended June 30, 2014.

Audit Committee

The Audit Committee was established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), to oversee the Company’s corporate accounting and financial reporting processes and
audits of its financial statements. The Audit Committee assists the Board with oversight of (i) the integrity of the
Company’s financial statements, (ii) the Company’s compliance with legal and regulatory requirements, (iii) the
independent auditor’s qualifications and independence, and (iv) the performance of the Company’s internal audit
function and independent auditor, and prepares the report that the SEC requires to be included in the annual proxy
statement. The current members of the Audit Committee are Messrs. Haoyi Zhang, Hui Huang and Yushan Jiang, with
Mr. Zhang as the chairperson. Each member is a non-employee director of the Board. The Board has determined that
Mr. Zhang is an “audit committee financial expert” within the meaning of Item 407(d)(5)(ii) and (iii) of Regulation S-K
promulgated under the Exchange Act. The Audit Committee’s charter is available on the Company’s website at
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www.scokchina.com and in print upon request. The Audit Committee did not meet during the fiscal year ended June
30, 2014, but took action by unanimous written consent one time during the fiscal year ended June 30, 2014.

Compensation Committee

The Board established the Compensation Committee on February 16, 2010. The Compensation Committee is
responsible for overseeing and, as appropriate, making recommendations to the Board regarding the annual salaries
and other compensation of the Company’s executive officers and general employees and other policies, and for
providing assistance and recommendations with respect to the compensation policies and practices of the Company.
The current members of the Compensation Committee are Messrs. Haoyi Zhang, Hui Huang and Yushan Jiang, with
Mr. Jiang as the chairperson. The Compensation Committee may not delegate its authority to other persons. Similarly,
the Compensation Committee has not engaged a compensation consultant to assist in the determination of executive
compensation issues. While the Company’s executives will communicate with the Compensation Committee regarding
executive compensation issues, the Company’s executive officers do not participate in any executive compensation
decisions. The Compensation Committee’s charter is available on the Company’s website at www.scokchina.com and in
print upon request. The Compensation Committee did not meet during the fiscal year ended June 30, 2014, but took
action by unanimous written consent one time during the fiscal year ended June 30, 2014.

Nominating Committee

The Board established the Nominating Committee on February 16, 2010. The Nominating Committee assists in the
selection of director nominees, approve director nominations to be presented for shareholder approval at our annual
meeting and fill any vacancies on the Board, consider any nominations of director candidates validly made by
shareholders, and review and consider developments in corporate governance practices. The current members of the
Nominating Committee are Messrs. Haoyi Zhang, Hui Huang and Yushan Jiang, with Mr. Huang as the chairperson.
The Nominating Committee did not meet during the fiscal year ended June 30, 2014, but took action by unanimous
written consent one time during the fiscal year ended June 30, 2014.
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In evaluating candidates to determine if they are qualified to become members of the Board, the Nominating
Committee looks principally for the following attributes: personal and professional character, integrity, ethics and
values; general business experience and leadership profile, including experience in corporate management, such as
serving as an officer or former officer of a public company; strategic planning abilities and experience; aptitude in
accounting and finance; expertise in domestic and international markets; experience in our industry and with relevant
social policy concerns; understanding of relevant technologies; expertise in an area of our operations; communication
and interpersonal skills; and practical and mature business judgment. The Nominating Committee also considers
services by Board members and nominees on the board of directors of other public companies. Although we do not
have a formal diversity policy, to foster and maintain a diversity of viewpoints, backgrounds and experience on the
Board, the Nominating Committee evaluates the mix of skills and experience of the directors and assesses nominees
and potential candidates in the context of the current composition of the Board and the requirements of the Company,
taking into consideration the diverse communities and geographies in which the Company operates. Although the
Nominating Committee uses these and other criteria to evaluate potential nominees, there are no stated minimum
criteria for nominees. The Nominating Committee uses the same standards to evaluate all director candidates,
regardless of who proposes them.

The Nominating Committee will consider all candidates recommended by shareholders. A shareholder wishing to
recommend a candidate must submit the following documents to the Secretary of the Company at Kuanggong Road
and Tiyu Road 10th Floor, Chengshi Xin Yong She, Xinhua District, Pingdingshan, Henan Province, People’s
Republic of China 467000:

•a recommendation that identifies the name and address of the shareholder and the person to be nominated;

•the written consent of the candidate to serve as a director of the Company, if elected;

•a description of all arrangements between the shareholders and such nominee pursuant to which the nomination is tobe made; and

•such other information regarding the nominee as would be required to be included in a proxy statement filed pursuantto the proxy rules of the SEC.

If the candidate is to be evaluated by the Nominating Committee, the Secretary will request a detailed resume, an
autobiographical statement explaining the candidate’s interest in serving as a director of the Company, a completed
statement regarding conflicts of interest, and a waiver of liability for a background check from the candidate.

The Nominating Committee’s charter is available on the Company’s website at www.scokchina.com and in print upon
request.
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Each of the five nominees for election as a director named in this Proxy Statement were unanimously recommended
by the Nominating Committee for submission to the shareholders of the Company as the Board’s nominees.

Shareholder Communications with the Board

All communications should be directed to the Company’s Secretary at Kuanggong Road and Tiyu Road 10th Floor,
Chengshi Xin Yong She, Xinhua District, Pingdingshan, Henan Province, People’s Republic of China 467000, and
should prominently indicate on the outside of the envelope that it is intended for the Board or for non-management
directors, and the Company’s Secretary will forward the communications to all specified directors. If no director is
specified, the communication will be forwarded to the entire Board.

Board Leadership Structure and Role in Risk Oversight

Currently, Mr. Jianhua Lv serves as Chief Executive Officer and Chairman of the Board of the Company. The Board
believes that the Company and its shareholders have been well served in the past and continue to be well served in the
current business environment by this leadership structure. Mr. Lv is the director most familiar with our business and
industry and is best situated to propose the Board’s agendas and lead Board discussions on important matters. Mr. Lv
also provides a strong link between management and the Board, which promotes clear communication and enhances
strategic planning and implementation of corporate strategies. Overall, we believe that having the same person serve
as both Chairman and Chief Executive Officer helps provide strong, unified leadership for our management team and
Board. Additionally, because three of our five current Board members have been deemed to be “independent” by the
Board, we believe the Board structure provides sufficient independent oversight of our management. The Board has
not designated a lead independent director.

The Board, as a whole and also at the committee level, plays an active role overseeing the overall management of the
Company’s risks. Our Audit Committee reviews financial and operational items with our management and the
Company’s independent auditors. Although the Board does not regularly review formal reports from members of
senior management and committees on areas of material risk to the Company, including operational, financial, legal,
strategic and regulatory risks, the Company’s Board is in regular contact with our Chief Executive Officer and Chief
Financial Officer, who report directly to the Board and who supervise day to day risk management.
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Director Compensation

The following table provides compensation information for our directors during the fiscal year ended June 30, 2014:

Name
Fees
Earned or
Paid in Cash($)

Stock
Awards
($)

Option
Awards
($)

Non-Equity
Incentive Plan
Compensation ($)

Non-Qualified
Deferred
Compensation
Earnings ($)

All Other
Compensation
($)

Total
($)

Jianhua Lv (1) $ - $ - $ - $ - $ - $ - $ -
Hui Zheng $ 10,000 $ - $ - $ - $ - $
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