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PROSPECTUS

SINOCOKING COAL AND COKE CHEMICAL INDUSTRIES, INC.

11,384,566 shares of Common Stock

This prospectus covers the resale by selling security holders named beginning on page 37 of this prospectus, of up to
11,384,566 shares of our common stock, $0.001 par value per share, which includes the following shares issued to
investors in our private placement financings under Regulation D and Regulation S, completed on March 11, 2010:

· 2,343,268 shares of common stock issued to non-U.S. investors;

· 1,171,634 shares of common stock underlying warrants issued to non-U.S. investors;

· 5,001,667 shares of common stock issued to U.S. investors; and

· 2,867,997 shares of common stock underlying warrants issued to U.S. investors and placement agents.

These securities will be offered for sale from time to time by the selling security holders identified in this prospectus
in accordance with the terms described in the section of this prospectus entitled “Plan of Distribution.” We will not
receive any of the proceeds from the sale of the common stock by the selling security holders.

Our common stock is currently listed on the NASDAQ Capital Market under the symbol “SCOK.” The last reported per
share price for our common stock was $2.64 as quoted on the NASDAQ Capital Market on October 10, 2011.

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGREE OF RISK. SEE “RISK FACTORS”
BEGINNING ON PAGE 3.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this prospectus is October 11, 2011

No offers to sell are made, nor are offers sought, to buy these securities in any jurisdiction in which the offer or sale is
not permitted. The reader should assume that the information contained in this prospectus is accurate as of the date on
the cover page of this prospectus only. Our business, financial condition, results of operations, and prospectus may
have changed since that date.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements contained in this prospectus, other than statements of historical facts, that address future activities,
events or developments, are forward-looking statements, including, but not limited to, statements containing the words
“believe,” “anticipate,” “expect,” “project,” “may,” “might,” “will” and words of similar import. These statements are based on
certain assumptions and analyses made by us in light of our experience and our assessment of historical trends, current
conditions and expected future developments as well as other factors we believe are appropriate under the
circumstances. Whether actual results will conform to the expectations and predictions of management, however, is
subject to a number of risks and uncertainties that may cause actual results to differ materially. Such risks are in the
section entitled “Risk Factors” beginning on page 3 of this prospectus.

           Consequently, all of the forward-looking statements made in this prospectus are qualified by these cautionary
statements, and there can be no assurance that the actual results anticipated by management will be realized or, even if
substantially realized, that they will have the expected consequences to or effects on our business operations.

1
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PROSPECTUS SUMMARY

This summary provides a brief overview of the key aspects of our business and our securities. The reader should read
the entire prospectus carefully, especially the risks of investing in our common stock discussed under “Risk Factors.”
Some of the statements contained in this prospectus, including statements under “Summary” and “Risk Factors” as well as
those noted in the documents incorporated herein by reference, are forward-looking statements and may involve a
number of risks and uncertainties. We note that our actual results and future events may differ significantly based
upon a number of factors. The reader should not put undue reliance on the forward-looking statements in this
document, which speak only as of the date on the cover of this prospectus.

References to “we,” “our,” “us,” the “Company,” the “registrant,” or “SinoCoking” refer to SinoCoking Coal and Coke Chemical
Industries, Inc., a Florida corporation, including its consolidated subsidiaries and VIE controlled entities.

Our Business

SinoCoking Coal and Coke Chemical Industries, Inc. is a vertically integrated coal and coke producer based in Henan
Province, People’s Republic of China (“PRC” or “China”). We use coal that we extract and buy to produce basic and
value-added coal products including raw (unprocessed) coal, washed coal, medium coal and coal slurries (by-products
of the coal-washing process), and coke products including chemical and metallurgical coke and coal tar (a by-product
of the coke manufacturing process).

Corporate Structure

We operate our business through our wholly owned subsidiary Top Favour Limited, a British Virgin Islands company
(“Top Favour”), and various entities owned and controlled by it. Top Favour is a holding company that, through its
wholly owned subsidiary Pingdingshan Hongyuan Energy Science and Technology Development Co., Ltd.
(“Hongyuan”), controls a variable interest entity (“VIE”) Henan Province Pingdingshan Hongli Coal & Coke Co., Ltd.
(“Hongli”), which operates our coal and coke business in Henan Province in the central region of China. Presently, our
coke related activities are carried out by Hongli’s branch operation, Baofeng Coking Factory (“Baofeng Coking”), coal
related activities by four of Hongli’s subsidiaries, namely Baofeng Hongchang Coal Co., Ltd. (“Hongchang Coal”),
Baofeng Shuangrui Coal Mining Co., Ltd. (“Shuangrui Coal”), Baofeng Xingsheng Coal Mining Co., Ltd. (“Xingsheng
Coal”) and Baofeng Shunli Coal Mining Co., Ltd. (“Shunli Coal”), and electricity generation by another Hongli
subsidiary, Baofeng Hongguang Environment Protection Electricity Generating Co., Ltd. (“Hongguang Power”).

It is our intention to transfer all coal related operations from Hongli’s subsidiaries to a joint-venture established with
Henan Province Coal Seam Gas Development and Utilization Co., Ltd. (“Henan Coal Seam Gas”), a state-owned
enterprise and qualified provincial-level coal mine consolidator. The joint-venture, Henan Hongyuan Coal Seam Gas
Engineering Technology Co., Ltd. (“Hongyuan CSG”), has been established, although our planned transfer of coal
related activities to Hongyuan CSG has not been carried out as of the date of this prospectus. Our interests in
Hongyuan CSG are held by Henan Zhonghong Energy Investment Co., Ltd. (“Zhonghong”), which equity interests are
presently held on Hongli’s behalf and for its benefit by three nominees pursuant to share entrustment agreements.

In addition, once we complete construction of our new coking plant, we intend to operate the plant through a newly
established subsidiary of Hongli, Baofeng Hongrun Coal Chemical Co., Ltd. (“Hongrun”). As of the date of this
prospectus however, construction has not been completed.

We refer to Hongli, Hongli’s branch and subsidiaries and the joint venture collectively as “Hongli Group.” We control
Hongli Group through contractual arrangements with Hongli Group and its owners. These contractual arrangements
provide for management and control rights, and in addition entitle the Company to receive the earnings and control the
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assets of Hongli Group. Other than the interests in these contractual arrangements, neither the Company nor
Hongyuan has any equity interests in Hongli Group. We refer to the Company, Top Favour, Hongyuan and Hongli
Group collectively as “SinoCoking.”

$44 Million Private Placement Financing

On March 11, 2010 we completed two private placement financings, pursuant to exemptions under Regulation S and
Regulation D respectively, in which we sold and issued units consisting of common stock and common stock
warrants, for a purchase price of USD $6.00 per unit, resulting in aggregate proceeds of $44 million (collectively
referred to as the “Financing”).  Each unit consisted of one (1) share of common stock and a warrant for the purchase of
0.5 shares of common stock with an exercise price of $12.00 per share.  The investor warrants are exercisable for a
period of five years from the date of issuance.  The Financing was conducted pursuant to Securities Purchase
Agreements dated February 5 and March 10, 2010, in two closings.   In connection with the foregoing, we entered into
a registration rights agreement with the U.S. investors pursuant to which we agreed to file a registration statement to
register both the shares of common stock, and the common stock underlying the warrants, issued in the financing. 
 We also agreed to undertake commercially reasonable efforts to register the shares of common stock and the common
stock underlying the warrants issued to the non-U.S. investors in the Financing.

Madison Williams and Company, LLC (“Madison Williams”) and Rodman & Renshaw, LLC (“Rodman & Renshaw”), a
wholly owned subsidiary of Rodman & Renshaw Capital Group, Inc. acted as placement agents in the Financing.

The financing resulted in total gross proceeds to the Company of $44 million, and the issuance by us of a total of
7,344,935 shares of common stock, and five-year warrants for the purchase of an additional 3,789,631 shares of
common stock with an exercise price of $12.00 per share and five-year warrants for the purchase of 250,000 shares of
common stock with an exercise price of $6.00 per share.  For further details concerning the above financing, please
refer to the disclosures on page 23 of this prospectus.

2
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Securities Being Registered

We are registering 11,384,566 shares of our common stock for sale by the selling security holders identified in the
section of this prospectus entitled “Selling Security Holders,” issued to them in  the Financing pursuant to exemptions
under Regulation S and Regulation D respectively, in which we sold and issued units consisting of common stock and
common stock warrants, for a purchase price of $6.00 per unit. In accordance with our registration rights agreement
that we entered into with investors in the Financing (more fully described below), we are registering for resale the
following: (i) 2,343,268 shares of common stock issued to non-U.S. investors; (ii) 1,171,634 shares of common stock
underlying warrants issued to non-U.S. investors; (iii) 5,001,667 shares of common stock issued to U.S. investors; and
(iv) 2,867,997 shares of common stock underlying warrants issued to U.S. investors and placement agents.
Information regarding our common stock is included in the section of this prospectus entitled “Description of
Securities.”

The shares of common stock offered under this prospectus may be sold by the selling security holders on the public
market, in negotiated transactions with a broker-dealer or market maker as principal or agent, or in privately
negotiated transactions not involving a broker or dealer. Information regarding the times and manner in which the
shares of common stock offered under this prospectus may be offered and sold is provided in the sections of this
prospectus entitled “Plan of Distribution.” We will not receive any of the proceeds from those sales. The registration of
the shares of common stock offered under this prospectus does not necessarily mean that any of these shares will
ultimately be offered or sold by the selling security holders.

General Information

Our principal executive offices are located at Kuanggong Road and Tiyu Road 10th Floor, Chengshi Xin Yong She,
Xinhua District, Pingdingshan, Henan Province, China 467000, and our telephone number is +86-3752882999.

RISK FACTORS

The reader should carefully consider the risks described below together with all of the other information included in
this prospectus. The statements contained in or incorporated into this prospectus that are not historic facts are
forward-looking statements that are subject to risks and uncertainties that could cause actual results to differ
materially from those set forth in or implied by forward-looking statements. If any of the following risks actually
occurs, our business, financial condition or results of operations could be harmed. In that case, the trading price of our
common stock could decline, and an investor in our securities may lose all or part of their investment.

Risks Related To Our Business

Our business and results of operations are dependent on China's coal and coke markets, which may be cyclical.

The principal source of our revenue is from the sale of coal and coke within China, thus the business and operating
results are highly dependent on domestic Chinese demand for coal and coke. The Chinese coal and coke markets are
cyclical and exhibit fluctuation in supply and demand from year to year. They are subject to numerous factors beyond
our control, including, but not limited to, general economic conditions in the PRC and fluctuations in industries with
high demand for coal, such as the power and steel industries. These factors are also linked to or influenced by global
economic conditions. Fluctuations in supply and demand for coal and coke affect their prices, which in turn affect our
operating and financial performance. We have seen substantial price fluctuations in these commodities in the past and
believe that such fluctuations may continue. The demand for coal and coke are primarily influenced by the pace of
domestic economic growth and development, and the demand for coal and coke from the power, steel, and
construction industries. The supply of coal and coke, on the other hand, are primarily affected by the geographic
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location of coal mines, the volume of coal and coke produced by the domestic and international coal suppliers, tariffs
duties and trade controls, value-added taxes imposed on imports, international freight costs, and the quality and price
of competing sources of coal and coke. Alternative fuels, such as natural gas, oil and nuclear power, and alternative
energy sources, such as hydroelectric power, wind, geothermal and solar, also have influences on the market demand
for coal and coke. Excess supply of coal or coke or significant reduction in the demand for our coal or coke by
domestic power or steel producers may have an adverse effect on their prices, which would in turn cause a decline in
our profitability. In addition, any significant decline in PRC domestic coal or coke prices could materially and
adversely affect our business and results of operations.

Our mining and coking operations are inherently subject to changing conditions that can affect our profitability.

Our mining and coking operations are inherently subject to changing conditions that can affect levels of production
and production costs for varying lengths of time and can result in decreases in profitability. We are exposed to
commodity price risk related to the purchase of diesel fuel, wood, explosives and steel. In addition, weather and
natural disasters (such as earthquakes, landslides, flooding, and other similar occurrences), unexpected maintenance
problems, key equipment failures, fires, variations in thickness of the layer, or seam, of coal, amounts of overburden,
rock and other natural materials, variations in rock and other natural materials and variations in geological conditions
can be expected in the future to have, a significant impact on our operating results. Prolonged disruption of production
at the mine would result in a decrease in our revenues and profitability, which could be material. Other factors
affecting the production and sale of our coal and coke that could result in decreases in our profitability include:

3
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·sustained high pricing environment for raw materials, including, among other things, diesel fuel, explosives and
steel;

·changes in the laws and/or regulations that we are subject to, including permitting, safety, labor and environmental
requirements;

· labor shortages; and

· changes in the coal and coke market and general economic conditions.

Our coal and coke operations are extensively regulated by the PRC government and government regulations may limit
its activities and adversely affect its business operations.

Our coal and coke operations, like those of other Chinese natural resources and energy companies, are subject to
extensive regulations administered by the PRC government. Central governmental authorities, such as the National
Development and Reform Commission, the State Environmental Protection Administration, the Ministry of Land and
Resources, the State Administration of Coal Mine Safety, the State Bureau of Taxation, and provincial and local
authorities and agencies exercise extensive control over various aspects of China’s coal mining and transportation
(including rail and sea transport). These controls affect the following material aspects of our operations:

· exploration, exploitation and mining rights and licensing;

· rehabilitation of mining sites after mining is completed;

· recovery rate requirements;

· industry-specific taxes and fees;

· target of our capital investments;

· pension funds appropriation; and

· environmental and safety standards.

We believe that our operations are in compliance with applicable legal and regulatory requirements. However, there
can be no assurance that the central, provincial or local governments in the PRC will not impose new, stricter
regulations or interpretations of existing regulations that would require additional expenditures by us to comply. We
may face significant constraints on our ability to implement our business strategies or to carry out or expand business
operations. We may also be materially and adversely affected by future changes in certain regulations and policies of
the PRC government in respect of the coal or coke industry. New legislation or regulations may be adopted that may
materially and adversely affect our operations, our cost structure or demand for our products. In addition, new
legislation or regulations or different or more stringent interpretation of existing laws and regulations may also require
us to substantially change our existing operations or incur significant costs.

The Henan Province Pingdingshan Municipal Bureau of Land and Resources is requiring coking factories with a
furnace height of less than 4.3 meters to phase out their operations in the next two to three years. As our existing
coking furnace's height is 3 meters, we plan to upgrade and retrofit our coking furnace to 5.5 meters in height in the
next two years, and we are buildings our new coking facility to have furnaces that exceed these regulatory standards.
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We may not be able to resume our coal mining operations in the near future.

With the PRC government’s increasing concern regarding mine safety issues, particularly in light of several recent
accidental explosions in coal mines (operated by other companies) due to inadequate internal safety measures, and the
implementation of the State Council’s Regulation on Phase-out of Small Coal Mines, industry-wide coal mine safety
inspections have been ongoing in Henan since June 2010. During the course of these inspections, all coal mines in
Henan have been shut down, although we have been operating Hongchang coal mine at 50% capacity. On August 1,
2011, Hongchang coal mine and Xingsheng coal mine received clearance from mining engineers and safety experts of
Henan Coal Seam Gas to resume coal production. Both mines are currently undergoing operational and safety
upgrades and have not resumed full operations as of the date of this prospectus. We are also preparing Shuangrui coal
mine and Shunli coal mine to meet government-set requirements on, among other things, coal mines’ conditions, coal
reserve volume and mining equipment. However, we do not know when we can obtain clearance to resume operations
at these mines.

This and future interruptions to our coal mining operations, albeit temporary, may have a material effect on our
financial results and operations. Moreover, additional new legislation or regulations may be adopted, or the
enforcement of existing laws could become more stringent, either of which may have a significant impact on our
mining operations or customers’ ability to use coal and may require our customers to significantly change operations or
to incur substantial costs.

4
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Our future success may depend substantially upon our ability to complete and operate the new coking plant.

A central element of our business plan involves the construction and operation of our new coking plant. We entered
into several contracts with contractors and suppliers and commenced construction of this new plant and related
facilities on March 3, 2010. As of the date of this prospectus, construction has not yet been completed. As of June 30,
2011, the total amount due under the above-described contracts for the plant construction was approximately
$40,915,000, of which approximately $30,102,000 has been paid, and the remaining $10,813,000 will be paid based
on construction progress. While we believe new operations resulting from the successful completion of the plant’s
construction as planned will be profitable, prior to completion there can be no assurance that we will be able to
operate the new plant profitably. The future profitability of our coking operations will also depend on our ability to
secure washed coal on a cost-effective basis.

Our business operations may be adversely affected by present or future environmental regulations.

As a producer of coal and coke products, we are subject to significant, extensive, and increasingly stringent
environmental protection laws and regulations in China. These laws and regulations:

· impose fees for the discharge of waste substances;

· require the establishment of reserves for reclamation and rehabilitation;

· require the payment of fines for serious environmental offences; and

·allow the Chinese Government, at its discretion, to close any facility that fails to comply with environmental
regulations or government orders, requiring such facilities to comply or cease operations.

Our operations may produce waste water, gas and solid waste materials. Currently, the PRC government is moving
toward more rigorous enforcement of applicable laws and regulations as well as the adoption and enforcement of more
stringent environmental standards. Our current amounts of capital expenditure for environmental regulatory
compliance may not be sufficient if additional regulations are imposed and we may need to allocate additional funds
for such purpose. If we fail to comply with current or future environmental laws and regulations, we may be required
to pay penalties or fines or take corrective actions, any of which may have a material adverse effect on our business
operations and financial condition.

In addition, China is a signatory to the 1992 United Nations Framework Convention on Climate Change and the 1997
Kyoto Protocol, which are intended to limit emissions of greenhouse gases. Efforts to control greenhouse gas emission
in China could result in reduced use of coal and coke if customers switch to sources of fuel with lower carbon dioxide
emissions, which in turn could reduce the revenues of our businesses and have a material adverse effect on results of
operations.

Demand for coal and coke and their respective prices are closely linked to consumption patterns of the power and steel
industries in China. Any changes in consumption patterns could affect our operations and profitability.

Demand for coal and coke and the prices that we will be able to obtain for these products are closely linked to
consumption patterns of the power generation and steel industries in China. These consumption patterns are
influenced by factors beyond our control, including the demand for electricity; demand for steel; government
regulation; technological developments and the location, availability, quality and price of competing sources of coal
and coke; alternative fuels, such as natural gas, oil and nuclear power, and alternative energy sources, such as
hydroelectric power, wind, geothermal and solar. Any reduction in the demand for coal or coke by the domestic power
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and steel industries may cause a decline in demand and revenue from our products which would reduce our
profitability.

If transportation for our coal or coke becomes unavailable or uneconomic for our customers, our ability to sell our
products could suffer.

Transportation costs represent a significant portion of the total cost of coal and, as a result, the cost of transportation is
a critical factor in a customer’s purchasing decision. Increases in transportation costs could make our products a less
competitive source of energy or could make some of our offerings less competitive than other sources of coal or coke.
We rely upon trucking, national, provincial and local highways and roadways, and the national railway system to
transport our products. Regulation of, and the overall cost of using these forms of transportation may be outside of our
control. Further changes in the accessibility and cost of these forms of transportation could affect our ability to deliver
our products to our customers, and which, in turn, could affect the attractiveness of our products relative to competing
alternatives. In addition, these modes of transportation depend upon the support of the national, provincial and local
governments for their maintenance and operation, and their reliability will depend on the actions and resources of
these governments.

Risks inherent to mining could increase the cost of operating our business.

Our mining operations are subject to conditions beyond our control that can delay coal deliveries or increase the cost
of mining for varying lengths of time. These conditions include weather and natural disasters (such as earthquakes,
landslides, flooding, and other similar occurrences), unexpected maintenance problems, key equipment failures, fires,
variations in thickness of the layer, or seam, of coal, amounts of overburden, rock and other natural materials,
variations in rock and other natural materials and variations in geological conditions.

As with all companies that have coal mining operations, our operations are affected by mining conditions such as a
deterioration in the quality or thickness of faults and/or coal seams, pressure in mine openings, presence of gas and/or
water inflow and propensity to spontaneous combustion, as well as operational risks associated with industrial or
engineering activity, such as mechanical breakdowns. Although we have conducted geological investigations to
evaluate such mining conditions and adapt our mining plans to address them, there can be no assurance that the
occurrence of any adverse mining conditions would not result in an increase in our costs of production, a reduction of
coal output or the temporary suspension of operations.

5
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We may suffer losses resulting from industry-related accidents and lack of insurance.

We operate coal mines and related facilities that may be affected by water, gas, fire or structural problems. As a result,
our operations, like other coal mining and coking companies, could experience accidents that cause property damage
and personal injuries. Although we have implemented safety measures at our operations, and provide on-the-job
training for our employees, and, in accordance with relevant laws set aside approximately 9.6% of employees’ total
remuneration for employees’ health insurance, there can be no assurance that industry-related accidents will not occur
in the future.

We currently do not maintain fire, or other property insurance covering our properties, equipment or inventories. In
addition, we do not maintain any business interruption insurance or any third party liability insurance to cover claims
in respect of personal injury, property or environmental damage arising from accidents on our properties. Any
uninsured losses and liabilities incurred by us could have a material adverse effect on our financial condition and
results of operations. For instance, if it occurred, a major mining accident could prompt government-mandated closure
of some or all of our mining operations, which would then require us to spend significant resources on remediation
which could consume our available capital resources. Further, until such remediation is completed, we would be
required to obtain our raw coal inputs from other third party suppliers at a higher price, which would adversely affect
our gross margins on coal and coke products. Although the likelihood of a major mining accident is extremely
difficult to predict, we note that we have never suffered a casualty or major mining-related accident since inception,
we have never been found to be out of compliance with government safety standards, and management believes our
mining operations are safer than the industry average in China.

Our ability to operate effectively could be impaired if we lose key personnel or fails to attract qualified personnel.

Our business is managed by a number of key personnel, the loss of any of which could have a material adverse effect
on operations. In addition, as business develops and expands, we believe that our future success will depend greatly on
our continued ability to attract and retain highly skilled and qualified personnel. We cannot assure that key personnel
will continue to be employed by us or that we will be able to attract and retain qualified personnel in the future. We
employ our key personnel on an at-will basis, which means that either the Company or the employee may generally
terminate the employment relationship at any time for any reason. Accordingly, if we are not able to effectively fill
vacancies of departing key persons, our business may be impaired. Further, we note that our management is heavily
dependent on the skills, experience, contacts, and business relationships of our founder and chief executive officer,
Mr. Jianhua Lv. Accordingly, the loss of Mr. Lv could cause significant impairment to the business of our Company.

A downturn in global economic conditions may materially adversely affect our business and results of operations.

Our business and results of operations are affected by international, national and regional economic conditions.
Financial markets in the United States, Europe and Asia have experienced significant disruption in the past year,
including among other things, heightened volatility in security prices, constrained liquidity and credit availability,
rating downgrades of certain investments and declining values of others. We are unable to predict the likely duration
and severity of the current disruptions in financial markets, credit availability, and adverse economic conditions
throughout the world. These economic developments affect businesses in a number of ways that could result in
unfavorable consequences to the Company. Adverse global economic conditions, including within the PRC, could
negatively affect commodity prices, or may cause our current or potential customers to delay or reduce purchases
which could, in turn, result in reductions in sales volumes or prices, materially and adversely affecting results of
operations and cash flows. Volatility and disruption of global financial markets could limit our customers' abilities to
obtain adequate financing to maintain operations and proceed with planned or new capital spending initiatives, leading
to a reduction in sales volume that could materially and adversely affect results of operations and cash flow. In
addition, a decline in our customers' abilities to pay as a result of an economic downturn may lead to increased
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difficulties in the collection of accounts receivable, higher levels of reserves for doubtful accounts and write-offs of
accounts receivable, and higher operating costs as a percentage of revenues.

Certain of our shareholders control a significant amount of our common stock.

Approximately 31.7% of our outstanding common stock is controlled by one holding entity, of which our founder and
chief executive officer, Mr. Jianhua Lv, is a director and beneficiary. Accordingly, Mr. Lv presently has significant
relative voting power and influence over any action requiring shareholder approval, including the election of our
directors.

Our acquisitions may disrupt or have a negative impact on our business.

We could have difficulty integrating personnel and operations of Shuangrui Coal, Xingsheng Coal and Shunli Coal
with our own. In addition, their key personnel may not be willing to work for us. In addition to the risks described
above, acquisitions are accompanied by a number of inherent risks, including, without limitation, the following:

· the effect of any government regulations which relate to the business acquired;

·delays and waiting periods associated with required safety inspections, as well as government licensing or permitting
procedures;

·difficulties in disposing of the excess or idle facilities of an acquired company or business and expenses in
maintaining such facilities;

6
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· difficulties in maintaining uniform standards, controls, procedures and policies;

· the potential impairment of relationships with employees and customers as a result of any integration of new
management personnel;

·potential unknown liabilities associated with acquired businesses and the associated operations, or the need to spend
significant amounts to retool, reposition or modify the existing operations; and

·the defense of any litigation, whether or not successful, resulting from actions of the acquired company prior to the
acquisition.

For instance, as a required part of the process of consolidating mines in China, a consolidator is required to undergo
safety inspections which apply to its existing and operating mines as well as acquired mines. These government
inspections, as well as the required permitting and permitting process, may require substantial time to complete, and
this may cause interruptions our coal mining operations. While Xingsheng Coal has received clearance to resume
operations, Shuangrui Coal and Shunli Coal have not, and we do not know when such clearance will be issued, if at
all. Further, if safety issues are identified by government mine inspection authorities, we may be required to undertake
costly and time-consuming remedial measures in order to restore production.

Our business could be impaired to the extent that management is unable to succeed in addressing any of these risks or
other problems encountered in connection with these acquisitions, many of which cannot be presently identified, these
risks and problems could disrupt our ongoing business, distract the management and employees, increase our expenses
and adversely affect our results of operations.

A large portion of our current revenue is derived from relatively few customers.

We depended on three major customers for a substantial portion of our revenue in fiscal 2011. Nonrenewal or
termination of our arrangements with these customers may have a materially adverse effect on our revenue. In the
event that any one of our major customers does not renew or terminates its arrangement with us, there can be no
assurance that we will be able to enter into another arrangement similar in scope. Additionally, there can be no
assurance that our business will not remain largely dependent on a limited customer base accounting for a substantial
portion of revenue.

Risks Related to Our Corporate Structure

If the Chinese government determines that the contractual arrangements through which we control Hongli do not
comply with applicable regulations, our business could be adversely affected. If the PRC regulatory bodies determine
that such agreements do not comply with PRC regulatory restrictions on foreign investment, we could be subject to
severe penalties. In addition, changes in such Chinese laws and regulations may materially and adversely affect our
business.

There are uncertainties regarding the interpretation and application of PRC laws, rules and regulations, including but
not limited to the laws, rules and regulations governing the validity and enforcement of the contractual arrangements
between Hongyuan and Hongli. Although we have been advised by our PRC counsel that based on their
understanding of the current PRC laws, rules and regulations, the contractual arrangements with Hongli and its
owners, as well our ability to enforce our rights thereunder, comply with all applicable PRC laws, rules and
regulations, and do not violate, breach, contravene or otherwise conflict with any applicable PRC laws, rules or
regulations, we cannot assure you that the PRC regulatory authorities will not determine that our corporate structure
and contractual arrangements violate PRC laws, rules or regulations. If the PRC regulatory authorities determine that
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our contractual arrangements are in violation of applicable PRC laws, rules or regulations, our contractual
arrangements will become invalid or unenforceable. In addition, new PRC laws, rules and regulations may be
introduced from time to time to impose additional requirements that may be applicable to our contractual
arrangements.

The Chinese government has broad discretion in dealing with violations of laws and regulations, including levying
fines, revoking business and other licenses and requiring actions necessary for compliance. In particular, licenses and
permits issued or granted to us by relevant governmental bodies may be revoked at a later time by higher regulatory
bodies. We cannot predict the effect of the interpretation of existing or new Chinese laws or regulations on our
businesses. We cannot assure you that our current ownership and operating structure would not be found in violation
of any current or future Chinese laws or regulations. As a result, we may be subject to sanctions, including fines, and
could be required to restructure our operations or cease to provide certain services. Any of these or similar actions
could significantly disrupt our business operations or restrict us from conducting a substantial portion of our business
operations, which could materially and adversely affect our business, financial condition and results of operations.

If we, Hongyuan or Hongli are determined to be in violation of any existing or future PRC laws, rules or regulations
or fail to obtain or maintain any of the required governmental permits or approvals, the relevant PRC regulatory
authorities would have broad discretion in dealing with such violations, including:

· revoking the business and operating licenses of Hongli and/or voiding the contractual arrangements;
· discontinuing or restricting the operations of Hongli;

· imposing conditions or requirements with which we or Hongyuan or Hongli may not be able to comply;
· requiring us to restructure the relevant ownership structure or operations;

· restricting or prohibiting our use of the proceeds from our initial public offering to finance our business and
operations in China; or

7
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· imposing fines or other forms of economic penalties.

As we do not have direct ownership of Hongli, the imposition of any of these penalties may have a material adverse
effect on our financial condition, results of operations and prospects.

Our contractual arrangements with Hongli and its owners as well as our ability to enforce our rights thereunder may
not be as effective in providing control over Hongli as direct ownership.

We have no equity ownership interest in Hongli, and rely on contractual arrangements to control the company. We
cannot assure you that the owners of Hongli will always act in our best interests, and these contractual arrangements
may not be as effective in providing control over the company as direct ownership. For example, Hongli could fail to
take actions required for our business despite its contractual obligation to do so. If Hongli fails to perform under its
agreements with us, we are required by the terms of these agreements to enforce our rights by arbitration before The
China International Economic and Trade Arbitration Commission (CIETAC). According to the Rule of CIETA, to
initiate such proceeding, we must first prepare and submit an arbitration request to CIETAC for its acceptance. Once
accepted, CIETAC will form an arbitration tribunal to hear the matter, set a hearing date and notify Hongli of the
proceeding. Hongli will have 45 days from the receipt of such notice to prepare its statement of defense. While we
have been advised by our PRC counsel that current CIETAC rules requires a decision to be rendered within six
months from the selection of the arbitration tribunal, the passage of any prolong period of time without resolution may
disrupt and negatively affect our business operations. Further, we must borne half of CIETAC’s fees in addition to our
own expenses incurred to prepare for such proceeding, which fees may become prohibitively expensive as the
arbitration must take place in Shanghai and be conducted in Chinese. As we are also contractually bound by CIETAC’s
decision, in the event such decision is unfavorable to us, we may effectively lose our control over Hongli, which could
materially and adversely affect our business, financial conditions and results of operations. 

Management members of Hongli have potential conflicts of interest with us, which may adversely affect our business
and your ability for recourse.

Mr. Jianhua Lv, our chief executive officer, is also the chairman of Hongli and owns 85.4% of its equity ownership
interests. Conflicts of interests between their respective duties to our company and Hongli may arise. As our director
and executive officer, he has a duty of loyalty and care to us under U.S. law when there are any potential conflicts of
interests between our company and Hongli. We cannot assure you, however, that when conflicts of interest arise, he
will act completely in our interests or that conflicts of interests will be resolved in our favor. For example, he may
determine that it is in Hongli’s interests to sever the contractual arrangements with Hongyuan, irrespective of the effect
such action may have on us. Because Hongli is our sole operating business and we derive our income entirely from the
contractual arrangements, and we would have no or minimal operations and assets if these contractual arrangements
are severed. In addition, he could violate his legal duties by diverting business opportunities from us to others, thereby
reducing the amount of payment that Hongli is obligated to remit to us under the consulting services agreement.

In the event that you believe that your rights have been infringed under the U.S. securities laws or otherwise as a result
of any one of the circumstances described above, it may be difficult or impossible for you to bring an action against
Hongli or our officers or directors who are also members of Hongli’s management, and all of whom reside within
China. Even if you are successful in bringing an action, the laws of China may render you unable to enforce a
judgment against the assets of Hongli and its management, all of which are located in China.

Our principle shareholder may be subject to registration requirements under current regulations relating to offshore
investment activities by PRC residents, the non-compliance of which may subject us to fines and sanctions that could
adversely affect our business.

Edgar Filing: SINOCOKING COAL & COKE CHEMICAL INDUSTRIES, INC. - Form 424B3

16



In October 2005, the State Administration of Foreign Exchange (“SAFE”) promulgated the Relevant Issues Concerning
Foreign Exchange Control on Domestic Residents’ Corporate Financing and Roundtrip Investment Through Offshore
Special Purpose Vehicles, or Circular 75, that states that if PRC citizens residing in the PRC, or PRC residents, use
assets or equity interests in their PRC entities as capital contributions to establish offshore companies or inject assets
or equity interests of their PRC entities into offshore companies to raise capital overseas, they must register with local
SAFE branches with respect to their overseas investments in offshore companies. They must also file amendments to
their registrations if their offshore companies experience material events involving capital variation, such as changes
in share capital, share transfers, mergers and acquisitions, spin-off transactions, long-term equity or debt investments
or uses of assets in China to guarantee offshore obligations. Under this regulation, their failure to comply with the
registration procedures set forth in such regulation may result in restrictions being imposed on the foreign exchange
activities of the relevant PRC entity, including the payment of dividends and other distributions to its offshore parent,
as well as restrictions on the capital inflow from the offshore entity to the PRC entity.

Risks Related To Doing Business in China

Our operations are primarily located in China and may be adversely affected by changes in the policies of the PRC
government.

The political environment in the PRC and the policies of the PRC government may adversely affect our business
operations. The PRC has operated as a socialist state since 1949. In recent years, however, the government has
introduced economic reforms aimed at creating a “socialist market economy” and policies have been implemented to
allow business enterprises greater autonomy in their operations. Changes in the political leadership of the PRC may
have a significant effect on laws and policies related to the current economic reforms program, other policies affecting
business and the general political, economic and social environment in the PRC, including the introduction of
measures to control inflation, changes in the rate or method of taxation, the imposition of additional restrictions on
currency conversion and remittances abroad, and foreign investment. These effects could substantially impair our
business, profits or prospects. Moreover, economic reforms and growth in the PRC have been more successful in
certain provinces than in others, and the continuation or increases of such disparities could affect the political or social
stability of the PRC. 

8

Edgar Filing: SINOCOKING COAL & COKE CHEMICAL INDUSTRIES, INC. - Form 424B3

17



The PRC government exerts substantial influence over the manner in which companies in China must conduct their
business activities.

The PRC only recently has permitted greater provincial and local economic autonomy and private economic activities.
The government of the PRC has exercised and continues to exercise substantial control over virtually every sector of
the Chinese economy through regulation and state ownership. Accordingly, government actions in the future,
including any decision not to continue to support recent economic reforms and to return to a more centrally planned
economy or regional or local variations in the implementation of economic policies, could have a significant effect on
economic conditions in the PRC or particular regions thereof, and if this were to occur, we could be required to divest
the interests we then hold in Chinese properties or joint ventures. Any such developments could have a material
adverse effect on our business, operations, financial condition and prospects.

Future inflation in China may inhibit economic activity and adversely affect our operations.

In recent years, the Chinese economy has experienced periods of rapid expansion and within which some years with
high rates of inflation and deflation, which have led to the adoption by the PRC government, from time to time, of
various corrective measures designed to restrict the availability of credit or regulate growth and contain inflation.
While inflation has moderated since 1995, high inflation may in the future cause the PRC government to impose
controls on credit and/or prices, or to take other action, which could inhibit economic activity in China, and thereby
adversely affect our business operations and prospects.

We may be restricted from freely converting the RMB to other currencies in a timely manner.

The Renminbi (“RMB”) is not a freely convertible currency at present. We receive all of our revenue in RMB, which
may need to be converted to other currencies, primarily U.S. dollars, in order to be remitted outside of the PRC.
Effective July 1, 1996, foreign currency “current account” transactions by foreign investment enterprises, including
Sino-foreign joint-ventures, are no longer subject to the approval of SAFE, but need only a ministerial review,
according to the Administration of the Settlement, Sale and Payment of Foreign Exchange Provisions promulgated in
1996 (the “FX regulations”). “Current account” items include international commercial transactions, which occur on a
regular basis, such as those relating to trade and provision of services. Distributions to joint-venture parties also are
considered “current account transactions.” Other non-current account items, known as “capital account” items, remain
subject to SAFE approval. Under current regulations, we can obtain foreign currency in exchange for RMB from swap
centers authorized by the government. We do not anticipate problems in obtaining foreign currency to satisfy our
requirements; however, there is no assurance that foreign currency shortages or changes in currency exchange laws
and regulations by the PRC government will not restrict us from freely converting RMB in a timely manner.

We may be unable to enforce our rights due to policies regarding the regulation of foreign investments in China.

The PRC’s legal system is a civil law system based on written statutes in which decided legal cases have little value as
precedents, unlike the common law system prevalent in the United States. The PRC does not have a well-developed,
consolidated body of laws governing foreign investment enterprises. As a result, the administration of laws and
regulations by government agencies may be subject to considerable discretion and variation, and may be subject to
influence by external forces unrelated to the legal merits of a particular matter. China’s regulations and policies with
respect to foreign investments are evolving. Definitive regulations and policies with respect to such matters as the
permissible percentage of foreign investment and permissible rates of equity returns have not yet been published.
Statements regarding these evolving policies have been conflicting and any such policies, as administered, are likely
to be subject to broad interpretation and discretion and to be modified, perhaps on a case-by-case basis. The
uncertainties regarding such regulations and policies present risks that we will not be able to achieve our business
objectives. There can be no assurance that we will be able to enforce any legal rights we may have under our contracts

Edgar Filing: SINOCOKING COAL & COKE CHEMICAL INDUSTRIES, INC. - Form 424B3

18



or otherwise.

We depend upon the acquisition and maintenance of licenses to conduct our business in the PRC.

In order to conduct business in the PRC, we need licenses from the appropriate government authorities, including
general business licenses and licenses and/or permits specific to our industry. The loss or failure to obtain or maintain
these licenses in full force and effect will have a material adverse impact on our ability to conduct our business and on
our financial condition. Mining licenses in China are generally subject to periodic renewal, and license fees associated
with renewal may be subject to negotiation between the Company and the relevant government authorities. The
government may in the future decide to increase these fees, or impose levies or surcharges on coal mine and mining
rights. No assurance can be given regarding the timing or magnitude of these types of government actions.

Price controls may affect both our revenues and net income.

The laws of the PRC provide the government broad power to fix and adjust prices. Although coal and coke are not
presently subject to direct price controls by the PRC government, we cannot give any assurance that these products
will not be made subject to such controls in the future. To the extent that these products are subject to price controls,
our revenue, gross profit, gross margin and net income may be adversely affected since the revenue we derive may
become limited and we may face no limitation on our costs. In such a scenario, we may not be able to pass on any
increases in costs to our customers. Further, if price controls affect both the revenue and the costs, our ability to
operate profitably and the extent of the profitability will be effectively subject to determination by the applicable PRC
regulatory authorities.
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Since our officers and directors reside outside of the United States, it may be difficult for you to enforce your rights
against them or enforce United States court judgments against them in the PRC.

Our directors and executive officers reside in the PRC and all of our assets are located in the PRC. It may therefore be
difficult or impossible for United States investors to enforce their legal rights, to effect service of process upon our
directors or officers or to enforce judgments of United States courts predicated upon civil liabilities and criminal
penalties of our directors and officers under federal securities laws. Further, there are no extradition treaties now in
effect between the United States and the PRC, which may limit the effective enforcement against us or our officers
and directors of criminal penalties under the U.S. federal securities law or otherwise.

Since we may not be able to obtain business insurance in the PRC, we may not be protected from risks that
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