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GEM has been positioned as a market designed to accommodate companies to which a higher
investment risk may be attached than other companies listed on the Stock Exchange. Prospective
investors should be aware of the potential risks of investing in such companies and should make the
decision to invest only after due and careful consideration. The greater risk profile and other
characteristics of GEM mean that it is a market more suited to professional and other sophisticated
investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded on
GEM may be more susceptible to high market volatility than securities trade on the Main Board and
no assurance is given that there will be a liquid market in the securities traded on GEM.

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the GEM Listing Rules for the purpose of giving
information with regard to the Company. The Directors, having made all reasonable enquiries, confirm
that, to the best of their knowledge and belief the information contained in this circular is accurate and
complete in all material respects and not misleading or deceptive, and there are no other matters the
omission of which would make any statement herein or this circular misleading.
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In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

“Annual General Meeting” or

“AGM”

an annual general meeting of the Company to be held at No. 39,

Bohai Road, Tianjin Economic and Technological Development

Zone, Tianjin, the PRC on Wednesday, 15 May 2013 at 9:30 a,m.,

to consider and, if appropriate, to approve the resolutions contained

in the notice of the annual general meeting which is set out on pages

8 to 11 of this circular, or any adjournment thereof;

“Announcement” the announcement of the Company dated 19 March 2013, in relation

to, amongst others, proposed amendment to the Articles and

proposed appointment of a Supervisor;

“Articles” the articles of the Company, as amended from time to time;

“Board” the board of Directors;

“Company” Tianjin Binhai Teda Logistics (Group) Corporation Limited* (天津

濱海泰達物流集團股份有限公司), a joint stock limited company

incorporated in the PRC with limited liability;

“Director(s)” the director(s) of the Company;

“Domestic Share(s)” ordinary share(s) of nominal value of RMB1.00 each in the share

capital of the Company which are subscribed for or credited as fully

paid in RMB;

“GEM” the Growth Enterprise Market of the Stock Exchange;

“GEM Listing Rules” the Rules Governing the Listing of Securities of the GEM;

“General Mandate” the mandate proposed to be bought at the AGM to authorise the

Directors to allot, issue and deal with Shares not exceeding 20% of

each of the aggregated nominal and of Domestic Shares and H

Shares in issue as at the date of the resolution;

“Hong Kong” the Hong Kong Special Administrative Region of the PRC;

“Latest Practicable Date” 21 March 2013, being the latest practicable date prior to the printing

of this circular for ascertaining certain information in this circular;
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“PRC” the People’s Republic of China, which for the purpose of this

circular shall exclude Hong Kong, the Macau Special Administrative

Region and Taiwan;

“RMB” Renminbi, the lawful currency of the PRC;

“SFO” Securities and Futures Ordinance (Cap. 571 of the Laws of Hong

Kong);

“Shareholders” holder(s) of the Shares;

“Stock Exchange” The Stock Exchange of Hong Kong Limited; and

“Supervisor(s)” the supervisor(s) of the Company.
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To the Shareholders

Dear Sir or Madam,

(1) PROPOSED AMENDMENT TO THE ARTICLES OF THE COMPANY
(2) PROPOSED GRANT OF GENERAL MANDATE TO ISSUE SHARES

(3) RESIGNATION AND PROPOSED APPOINTMENT OF A SUPERVISOR
AND

(4) NOTICE OF ANNUAL GENERAL MEETING
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1. INTRODUCTION

Reference is made to the Announcement. The purpose of this circular is, inter alia, to provide you with

information regarding the ordinary resolution to be proposed at the Annual General Meeting to approve the

proposed appointment of a Supervisor; the special resolutions to be proposed at the Annual General Meeting

to approve the amendment of the Articles and the grant of General Mandate; and to give you a notice of the

Annual General Meeting and to seek your approval of these resolutions to be proposed thereat.

2. PROPOSED AMENDMENT TO THE ARTICLES

Subject to the approval of the Shareholders of the Company by special resolutions at the Annual

General Meeting, the Board will amend the Articles regarding the business scope of the Company. Details

and information relating to the amendment of the Articles are set out hereunder.

The Company proposes to amend the Articles regarding business scope by deleting the whole Article

17 and replacing it with the following text:

“The scope of business of the Company is in pursuant to those approved by the registration authorities.

The scope of business of the Company includes: domestic freight forwarding; general warehousing

services (excluding hazardous materials); warehousing and logistics, and storehouse and venue rental

services; operation and management of commodity market, and operation of port equipment and high-

tech equipment; international delivery agent for import and export of goods, international exhibits,

private orders and goods in transit from sea, land and air, including cargo canvassing, shipping,

booking, warehousing, transiting, LCL service, charges clearing, inspection application, international

multimodal transport, and bulk cargo business; wholesale and retail of metals, building materials, new

chemical materials, hardware, machinery and electrical equipment, aviation, aerospace and maritime

transport equipment, auto parts, hardware, software and peripherals for computer, electronic products,

instruments, general merchandise, coke and by-products, coal and coal products, minerals, chemical

raw materials and products, petroleum products (excluding crude oil and refined oil), fuel oil, textile

raw materials, chemical fertilizers and edible agricultural products; sale of aquatic products and motor

vehicles (excluding cars); operation and agent for the import and export of various goods and

technologies (except items restricted by the PRC government); acquisition of grain; import, wholesale

and retail of pre-packed food and bulk food, dairy products (including infant formula milk powder);

re-export; inventory control management, logistics consultation, technology services and related

information consultation (businesses regarding commodities which are subject to quota license and

special franchise administration shall be operated in compliance with applicable regulations).”

The effect of amending Article 17 is to expand the business scope of the Company into new business

segment.
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3. PROPOSED GRANT OF GENERAL MANDATE TO ISSUE SHARES

To increase the flexibility and efficiency in operation, and to give discretion to the Board in the event

that it becomes desirable to issue new Shares, the Company proposes to obtain Shareholders’ approval for the

General Mandate to allot, issue and otherwise deal with additional Domestic Shares and/or H Shares not

exceeding 20% of the issued Shares of that class as at the date of the passing of the relevant resolution. Any

exercise of the power by the Directors under the General Mandate shall be subject to the relevant

requirements of the GEM Listing Rules, the Articles and the applicable laws and regulations of the PRC. The

Board has no present plan to issue new Shares pursuant to the General Mandate. The General Mandate shall

be effective from the date of passing of the relevant resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the Company is

required by the Articles or other applicable laws to be held; or

(iii) the revocation or variation of the authority given under the relevant resolution by a special

resolution of the Company in general meeting.

As at the Latest Practicable Date, the Company had 354,312,000 Shares in issue, which comprised

256,068,800 Domestic Shares and 98,243,200 H Shares. Subject to the passing of the proposed resolution for

the approval of the General Mandate and in accordance with the terms therein, the Company will be allowed

to allot, issue and deal with up to a maximum of 51,213,760 Domestic Shares and/or 19,648,640 H Shares on

the basis that no further Shares will be issued by the Company prior to the Annual General Meeting.

4. RESIGNATION AND PROPOSED APPOINTMENT OF A SUPERVISOR

Resignation of the Supervisor

Mr. Chen Chung-Yi (“Mr. Chen”) has tendered his resignation from the position as a

Supervisor. The Board was advised by Mr. Chen that his resignation was because Chia Tai Land

Company Limited, which nominated him as a Supervisor of the Company, requested Mr. Chen to

remove his position as a Supervisor.

The resignation of Mr. Chen will take effect from the conclusion of the AGM. Mr. Chen has

confirmed that he has no disagreement with the Board and the Supervisory Board and that there are no

other matters that need to be brought to the attention of the Shareholders and the Stock Exchange. The

Board has confirmed that there is no other matter relating to Mr. Chen’s resignation that needs to be

brought to the attention of the Shareholders.

The Board would like to take this opportunity to express its gratitude to Mr. Chen for his

valuable contribution to the Company during his tenure of office.
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Proposed Appointment of the Supervisor

The Company proposes to appoint Mr. Hai Tianmin (“Mr. Hai”) as a Supervisor with effect

from the passing of an ordinary resolution approving the appointment thereof at the Annual General

Meeting.

Mr. Hai Tianmin, aged 57, is the assistant to the president of Sino Biopharmaceutical Limited, a

listed company on the Hong Kong Stock Exchange (stock code: 01177). He is responsible for assisting

the president of Sino Biopharmaceutical Limited in managing the overall operations of the group. Chia

Tai Pharmaceutical Investment (Beijing) Co., Ltd. is the wholly-owned subsidiary of Sino

Biopharmaceutical Limited. With more than 30 years of finance, investment and management

experience in China, Mr. Hai is currently the executive deputy president of Chia Tai Energy Chemical

Group Limited. Mr. Hai was also formerly the executive deputy managing director of Chia Tai

International Finance Co., Ltd., the executive deputy president and chief of the investment decision

committee of Chia Tai Pharmaceutical Group, a director of Tianjin Taifeng Industrial Park Investment

Co., Ltd., the executive deputy president of Chia Tai Tianfu Group (正大天福集團), the vice chairman

of Chia Tai Freda Biopharmaceutical Co., Ltd., a director of Lianyungang Chia Tai-Tianqing

Pharmaceutical Co., Ltd., a director of Ankang Chia Tai Pharmaceutical Co., Ltd., a director of Xian

C.P. Pharmaceutical Co., Ltd., the chairman of Hainan Tigerlily Pharmaceutical Co., Ltd. (海南萱華藥

業有限公司), a director of Wuxi Chia Tai Kepuli Co., Ltd.(無錫正大科普利有限公司) and the

managing director of Guangxi Liuzhou Mining Exploration Co., Ltd.(廣西柳州地區礦業勘察有限公

司).

Subject to the approval of the resolution at the Annual General Meeting and in accordance with

the Articles, it is proposed that the appointment of Mr. Hai will take effect from the conclusion of the

Annual General Meeting. The Company proposes to enter into a service agreement with Mr. Hai for a

term commencing from the date of the passing of the resolution in the AGM until the conclusion date

of the annual general meeting to be held by the Company in 2014. Pursuant to the terms of the

proposed service agreement, Mr. Hai will receive an emolument of RMB30,000 per annum which is

determined with reference to his duties and responsibilities in the Company.

Save as disclosed herein, Mr. Hai (i) does not have any relationship with any directors, senior

management or substantial or controlling shareholders of the Company; (ii) does not have any interests

in the shares of the Company within the meaning of Part XV of the SFO; (iii) does not hold any other

positions with the Company and its subsidiaries; and (iv) has not held any directorship in other public

listed companies in the last three preceding years.

There is no information relating to Mr. Hai that is required to be disclosed pursuant to

paragraphs (h) to (v) of Rule 17.50(2) of the GEM Listing Rules nor is there any matter about him that

needs to be brought to the attention of the Shareholders.
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5. ANNUAL GENERAL MEETING

The notice of the Annual General Meeting is set out on pages 8 to 11 of this circular. At the Annual

General Meeting, resolutions will be proposed to approve, inter alia, the proposed amendment to the Articles,

the grant of General Mandate and the appointment of a Supervisor.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and such form of

proxy is also published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company

(www.tbtl.cn). Whether or not you intend to attend the Annual General Meeting, you are requested to

complete and return (i) the enclosed reply slip in accordance with the instructions printed thereon not later

than 24 April 2013 and (ii) the enclosed form of proxy in accordance with the instructions printed thereon not

less than 24 hours before the time fixed for holding the Annual General Meeting or any adjournment thereof

(as the case may be). Completion and return of the form of proxy will not preclude you from attending the

Annual General Meeting and voting in person if you so wish. According to Rule 17.47(4) of the GEM

Listing Rules, any vote of the Shareholders at a general meeting must be taken by poll.

6. RECOMMENDATION

The Directors are of the view that all resolutions proposed for consideration and approval by the

Shareholders at the Annual General Meeting are in the interests of the Company and the Shareholders as a

whole. Accordingly, the Directors recommend the Shareholders to vote in favour of all the resolutions as set

out in the notice of the Annual General Meeting.

Yours faithfully,

By order of the Board

天津濱海泰達物流集團股份有限公司

Tianjin Binhai Teda Logistics (Group) Corporation Limited*
Zhang Jian
Chairman
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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no

responsibility for the contents of this notice, make no representation as to its accuracy or completeness, and

expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole

or any part of the contents of this notice.

天津濱海泰達物流集團股份有限公司
Tianjin Binhai Teda Logistics (Group) Corporation Limited*
(a joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 8348)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Annual General Meeting (the “Meeting”) of the Company

will be held on 15 May 2013 at 9:30 a.m. at the registered office of the Company at No. 39, Bohai Road,

Tianjin Economic and Technological Development Zone, Tianjin, the PRC for the purpose of considering,

and, if thought fit, passing the following resolutions:

ORDINARY RESOLUTIONS

1. To consider and approve the report of the board of Directors of the Company (the “Board”) for
the year ended 31 December 2012;

2. To consider and approve the report of the supervisory committee of the Company for the year

ended 31 December 2012;

3. To consider and approve the audited consolidated financial statements of the Company and its

subsidiaries and the auditor’s report for the year ended 31 December 2012;

4. To consider and approve the re-appointment of PricewaterhouseCoopers Zhong Tian Certified

Public Accountants Co., Ltd. and PricewaterhouseCoopers as the PRC auditor and the

international auditor of the Company respectively to hold office until the conclusion of the next

annual general meeting and to authorize the Board to fix their remuneration;

5. To consider and approve the appointment of Mr. Hai Tianmin as a supervisor of the Company

effective from the date of the passing of the resolution hereof be and is hereby approved until

the conclusion date of the annual general meeting to be held by the Company in 2014 and to

authorize the Board to enter into a service agreement with Mr. Hai Tianmin and subject to such

terms and conditions as the Board shall think fit and to do all such acts and things to give effect

to such matters;
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SPECIAL RESOLUTIONS

6. To consider and approve the amendment to the Articles of the Company (the “Articles”) in the

following manner:

To delete the existing Article 17 of the Articles in its entirety and replace it with the following:

“The scope of business of the Company is in pursuant to those approved by the registration

authorities.

The scope of business of the Company includes: domestic freight forwarding; general

warehousing services (excluding hazardous materials); warehousing and logistics, and

storehouse and venue rental services; operation and management of commodity market, and

operation of port equipment and high-tech equipment; international delivery agent for import

and export of goods, international exhibits, private orders and goods in transit from sea, land

and air, including cargo canvassing, shipping, booking, warehousing, transiting, LCL service,

charges clearing, inspection application, international multimodal transport, and bulk cargo

business; wholesale and retail of metals, building materials, new chemical materials, hardware,

machinery and electrical equipment, aviation, aerospace and maritime transport equipment, auto

parts, hardware, software and peripherals for computer, electronic products, instruments, general

merchandise, coke and by-products, coal and coal products, minerals, chemical raw materials

and products, petroleum products (excluding crude oil and refined oil), fuel oil, textile raw

materials, chemical fertilizers and edible agricultural products; sale of aquatic products and

motor vehicles (excluding cars); operation and agent for the import and export of various goods

and technologies (except items restricted by the PRC government); acquisition of grain; import,

wholesale and retail of pre-packed food and bulk food, dairy products (including infant formula

milk powder); re-export; inventory control management, logistics consultation, technology

services and related information consultation (businesses regarding commodities which are

subject to quota license and special franchise administration shall be operated in compliance

with applicable regulations).”

7. To grant a general mandate to issue, allot and deal with additional domestic shares of nominal

value of RMB1.00 each in the share capital of the Company (the “Domestic Shares”) and/or
overseas-listed foreign shares of nominal value of RMB1.00 each in the Share capital of the

Company (the “H Shares”), not exceeding 20% of the issued shares of that class as at the date

of the resolution and authorize the Board to make corresponding amendments to the Articles as

it thinks fit so as to reflect the new capital structure upon the allotment and issuance of shares:

“THAT

(A) (a) subject to paragraph (c) and in accordance with the relevant requirements of the

Rules Governing the Listing of Securities on the Growth Enterprise Market

operated by The Stock Exchange of Hong Kong Limited, the Articles and the

applicable laws and regulations of the PRC, the exercise by the Board during the

Relevant Period (as hereinafter defined) of all the powers of the Company to allot,

issue and deal with, either separately or concurrently, additional shares of the
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Company and to make or grant offers, agreements, options and rights of exchange

or conversion which might require the exercise of such powers be hereby

generally and unconditionally approved;

(b) the approval in paragraph (a) shall authorize the Board during the Relevant Period

to make or grant offers, agreements, options and rights of exchange or conversion

which might require the exercise of such powers after the end of the Relevant

Period;

(c) the aggregate number of Domestic Shares and/or H Shares to be allotted, issued

and dealt with or agreed conditionally or unconditionally to be allotted, issued and

dealt with (whether pursuant to an option or otherwise) by the Board pursuant to

the approval granted in paragraph (a) shall not exceed 20% of the issued shares of

that class as at the date of passing of this resolution; and

(d) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the Articles or other applicable laws to be

held; or

(iii) the revocation or variation of the authority given under this resolution by a

special resolution of the Company in a general meeting.

(B) The Board be authorized to make corresponding amendments to the Articles as it thinks

fit so as to reflect the new capital structure upon the allotment or issuance of shares as

provided in sub-paragraph (a) of paragraph (A) of this resolution.”

By order of the Board

天津濱海泰達物流集團股份有限公司

Tianjin Binhai Teda Logistics (Group) Corporation Limited*
Zhang Jian
Chairman

Tianjin, the PRC

25 March 2013
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Notes:

(i) A member of the Company (“Member”) entitled to attend and vote at the Meeting is entitled to appoint a proxy or

proxies to attend and vote in his stead. A proxy need not be a Member. A form of proxy for use at the Meeting is

enclosed herewith. In the case of joint holders of any domestic share(s) (“Domestic Share(s)”) or H share(s) (“H
Shares”) of the Company (collectively, “Share(s)”, only the person whose name appears first in the register of Members

shall be entitled to receive this notice, to attend and exercise all the voting powers attached to such Share at the Meeting,

and this notice shall be deemed to be given to all joint holders of such Share.

(ii) To be valid, the form of proxy together with any power of attorney or other authority (if any) under which it is signed or

a notarially certified copy of that power of attorney or authority must be deposited with the Company’s H share registrar,

Computershare Hong Kong Investor Services Limited, at Rooms 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road

East, Wanchai, Hong Kong, and in case of holders of Domestic Shares, to the Company’s mailing address at No. 39,

Bohai Road, Tianjin Economic and Technological Development Zone, Tianjin, the PRC, not later than 24 hours before

the time appointed for holding the Meeting or any adjournment thereof or the time appointed for passing the resolutions.

Delivery of the form of proxy shall not preclude a Member from attending and voting in person at the Meeting and, in

such event, the instrument appointing a proxy shall be deemed to be revoked.

(iii) The register of Members in Hong Kong will be closed from 13 April 2013 to 15 May 2013, both days inclusive, during

which period no transfer of H Shares will be effected. For the identification of Members eligible to attend and vote at the

Meeting, all transfer documents accompanied by the relevant share certificates must be lodged with the Company’s H

share registrar, Computershare Hong Kong Investor Services Limited, Rooms 1712-1716, 17/F, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on 12 April 2013.

(iv) Whether or not holders of H Shares intend to attend the Meeting, they are requested to complete the enclosed reply slip

for the Meeting and return it, by hand or by post, to the Company’s H share registrar, Computershare Hong Kong

Investor Services Limited, Rooms 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong on

or before 24 April 2013.

(v) Whether or not holders of Domestic Shares of the Company intend to attend the Meeting, they are requested to complete

the enclosed reply slip for the meeting and return it, by hand or by post, to the Company’s mailing address at No. 39,

Bohai Road, Tianjin Economic and Technological Development Zone, Tianjin, the PRC on or before 24 April 2013.

As at the date of this notice, the executive Director is Mr. Zhang Jian; the non-executive Directors are

Mr. Hu Jun, Mr. Zhang Jun, Mr. Tse Ping and Mr. Yang Xiaoping; and the independent non-executive

Directors are Mr. Zhang Limin, Mr. Liu Jingfu, Mr. Luo Yongtai and Mr. Japhet Sebastian Law.

This notice, for which the directors of the Company (“Directors”) collectively and individually accept

full responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities

on the Growth Enterprise Market of The Stock Exchange of Hong Kong Limited for the purpose of giving

information with regard to the Company. The Directors, having made all reasonable enquiries, confirm that

to the best of their knowledge and belief the information contained in this notice is accurate and complete in

all material respects and not misleading or deceptive, and there are no other matters the omission of which

would make any statement herein or this notice misleading.

This notice will remain on the GEM website at http://www.hkgem.com on the “Latest Company

Announcements” page for at least 7 days from the date of its posting. This notice will also be posted on the

Company’s website at www.tbtl.cn.
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