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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)

PROXY FORM FOR THE ANNUAL GENERAL MEETING TO BE HELD
ON 26 JUNE 2012 (or at any adjournment thereof)

1/We,
of (Note 1)
being the registered holder of Domestic Shares/H Shares (Note 2) in Tianjin Binhai

Teda Logistics (Group) Corporation Limited* (the “Company”), HEREBY APPOINT(Note 3) the Chairman of the Annual
General Meeting or
of
as my/our proxy to attend and act for me/us at the Annual General Meeting of the Company (“AGM”) to be held at
No. 39, Bohai Road, Tianjin Economic and Technological Development Zone, Tianjin, the People’s Republic of China
(the “PRC”) on Tuesday, 26 June 2012 at 9:30 a.m. and at any adjournment thereof and to vote on my/our behalf as
directed below.

For Against

ORDINARY RESOLUTION (Note 4) (Note 5) (Note 5)

1. |To consider and approve the report of the board of Directors of the Company
(the “Board”) for the year ended 31 December 2011;

2. | To consider and approve the report of the supervisory committee of the Company
for the year ended 31 December 2011;

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 2011:

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 distribution of a final dividend of RMB0.02 per share
as proposed by the board of directors of the Company to all the shareholders of
the Company whose names appear on the register of members of the Company
on 6 July 2012;

6. |To consider, approve, confirm and ratify:

(a) the capital increase agreement (the “Capital Increase Agreement”) entered
into among Tedahang Cold Chain Logistic Co., Ltd., the Company, Toyota
Tsusho (China) Co., Ltd., and Kamigumi (Hong Kong) Company Limited,
and the joint venture agreement dated 21 March 2012 and the (“Joint Venture
Agreement”) entered into among the Company, Toyota Tsusho (China) Co.,
Ltd., and Kamigumi (Hong Kong) Company Limited, a copy of which has
been produced at the meeting mark “A” and initialed by the chairman of
the meeting for identification purpose,as more particularly described in the
circular to the shareholders of the Company dated 12 May 2012, of which
this notice forms part and all the transactions contemplated thereunder; and

(b

~

that the directors of the Company be and are hereby authorised to do all other
acts and things and execute all documents which they consider necessary or
expedient for the implementation of and giving effect to the Capital Increase
Agreement and the Joint Venture Agreement and the transactions contemplated
thereunder.




SPECIAL RESOLUTION

For
(Note 5)

Against
(Note 5)

To consider and approve the amendment to the Articles of the Company (the
“Articles”) in the following manner:

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

The scope of business of the Corporation is subject to the approval by the relevant
registration authority of the Corporation:

The scope of business of the Corporation includes: domestic freight forwarding;
general warehousing services (excluding hazardous materials); transportation,
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, retail, import and export 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 (excluding
iron ore, alumina and aluminum soil), chemical raw materials and products,
petroleum products (excluding crude oil and refined oil), textile raw materials,
and chemical fertilizers; 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).

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:

8A

“THAT

(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 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.

8B

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.”

Datedthis ____ dateof 2012 Signature(s) (Note 6)




Notes:

Full name(s) (in Chinese or English) and address(es) (as shown in the register of members) are to be inserted in BLOCK
CAPITALS.

Please insert the number of shares in the Company registered in your name(s) to which this form of proxy relates. If no number is
inserted, this form of proxy will be deemed to relate to all shares in the capital of the Company registered in your name(s). Please also
strike out the type of shares (Domestic Shares/H Shares) to which the proxy does not relate.

Please insert the name and address of the proxy desired. IF NO NAME IS INSERTED, THE CHAIRMAN OF THE AGM WILL
ACT AS YOUR PROXY.

The full text of these resolutions is set out in the notice of the AGM which is sent to the shareholders of the Company together with
this form of proxy.

If you wish to vote for any of the resolutions set out above, please tick (“v”) in the boxes marked “FOR”. If you wish to vote against
any of the resolutions, please tick (“v”) in the boxes marked “AGAINST”. If this form of proxy returned is duly signed but without
specific direction on any of the proposed resolutions, the proxy will vote or abstain at his discretion in respect of all resolutions; or if in
respect of a particular proposed resolution there is no specific direction, the proxy will, in relation to that particular proposed resolution,
vote or abstain at his discretion. A proxy will also be entitled to vote at his discretion on any resolution properly put to the meeting other
than those set out in the notice of the AGM.

This form of proxy must be signed by a shareholder, or his attorney duly authorized in writing, or if the shareholder is a corporation,
either under its common seal or under the hand of an officer or attorney so authorized. All powers of attorney referred to in this note
must be notarially certified.

In the case of a joint holding, this form of proxy may be signed by any one joint holder, but if more than one joint holder is present at
the meeting, whether in person or by proxy, then the joint holder whose name stands first on the register of members in respect of the
relevant joint holding shall alone be entitled to vote in respect thereof.

As regards to the holders of H Shares, in order to be valid, this 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 such power 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 not less than 24 hours before the time appointed for holding the AGM or any adjournment thereof.

As regards to the holders of Domestic Shares, in order to be valid, this 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 such power or authority, must be deposited with
the Company’s registered office at No. 39, Bohai Road, Tianjin Economic and Technological Development Zone, Tianjin, the PRC not
less than 24 hours before the time appointed for holding the AGM or any adjournment thereof.

A proxy attending the AGM on behalf of a shareholder must present this form of proxy, duly completed and signed, and the proxy’s
proof of identification.

This form of proxy is in duplicate. One of which should be lodged in accordance with the instruction under note 8 or note 9 and the
other shall be presented at the AGM in accordance with the instruction under note 10.

Any alteration made to this form of proxy should be initialed by the person who signs the form of proxy.

Unless the context requires otherwise, terms defined in the notice of the AGM shall bear the same meanings when used in this form of
proxy.

*  For identification purpose only



