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The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) takes no responsibility for the 
contents of this announcement, makes no representation as to its accuracy or completeness and expressly 
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or 
any part of the contents of this announcement.

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)

ANNOUNCEMENT OF THE RESOLUTIONS PASSED AT 
THE EXTRAORDINARY GENERAL MEETING

The Board of the Company is pleased to announce the results of the proposed resolutions passed at the 
EGM of the Company held on 8 October 2008.

Reference is made to the circular of the Company dated 19 August 2008 (the “Circular”) and the notice 
of extraordinary general meeting (the “EGM”) in connection with (i) connected transaction; and (ii) 
proposed amendments to the Articles of the Company. Terms used herein shall have the same meaning as 
defined in the Circular unless otherwise specified.

Results of the EGM

As at the date of EGM of the Company held on 8 October 2008, the registered and issued share capital 
of the Company was RMB354,312,000 of RMB1.00 each, which was divided into 98,243,200 H shares 
and 256,068,800 domestic shares. The total number of shares entitled to vote in respect of the Resolution 
No. 1(a) and (b) was 175,546,989 which was divided into 98,243,200 H shares and 77,303,789 domestic 
shares. The total number of shares entitled to vote in respect of the Resolution No. 2(a) to (p) was 
354,312,000 which was divided into 98,243,200 H shares and 256,068,800 domestic shares.

All the resolutions, which were voted on by poll, were approved by shareholders of the Company. 
Teda Holding and its associates who are interested in an aggregate of 178,765,011 domestic shares, 
representing approximately 50.45% of the existing issued share capital of the Company have abstained 
from voting on Resolution No.1 (a) and (b) at the EGM. There were no shares of the Company entitling 
the holder to attend and vote only against the resolutions at the EGM.

Messrs. Deloitte Touche Tohmatsu, Certified Public Accountants, was appointed as the scrutineer for the 
vote-takings at the EGM. The poll results were subject to scrutiny by Messrs. Deloitte Touche Tohmatsu, 
Certified Public Accountants, whose work was limited to certain procedures requested by the Company 
to conform to the poll results summary prepared by the Company to poll forms collected and provided 
by the Company to Messrs. Deloitte Touche Tohmatsu. The work performed by Messrs. Deloitte Touche 
Tohmatsu in this respect did not constitute an assurance engagement in accordance with Hong Kong 
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Standards on Auditing, Hong Kong Standards on Review Engagements or Hong Kong on Assurance 
Engagements issued by the Hong Kong Institute of Certified Public Accountants nor did it include 
provision of any assurance or advice on matters of legal interpretation or entitlement to vote. The poll 
results at the EGM were as follows:–

ORDINARY RESOLUTION

Number of H Shares and 
Domestic Shares represented 

by votes casted and 
percentage of total number of 
H Shares and Domestic Shares 

represented by votes casted

For Against

1.	 “THAT:

(a)	 the Agreement for Assignment of Land Use Right in respect of the 
Industrial Land dated 29 July 2008 (the “Agreement”) between 
the Company, as purchaser, and Teda Construction, as seller, in 
relation to the sale and purchase of the land situate at the junction 
of the Seventh Street and Muning Road, the Tianjin Economic and 
Technological Development Zone, Tianjin, the PRC with a total 
site area of approximately 13,969 sq.m., a copy of the Agreement 
has been produced at the EGM marked “A” and initialed by 
the chairman of the meeting for identification purpose, as more 
particularly described in the Circular and all the transactions 
contemplated thereunder, be and are hereby approved, confirmed 
and ratified; and

107,423,789
(100%)

0
(0%)

(b) 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 Agreement and the transactions contemplated 
thereunder.”

107,423,789
(100%)

0
(0%)

As more than 50% of the votes were cast in favour of the above resolutions, the resolutions were duly 
passed as ordinary resolution.

SPECIAL RESOLUTIONS

Number of H Shares and 
Domestic Shares represented 

by votes casted and 
percentage of total number of 
H Shares and Domestic Shares 

represented by votes casted

For Against

2.	 “THAT the Articles of the Company (the “Articles”) be and are 
hereby amended in the following manners:

(a)	 The following provision is added as new Article 4 of the 
Articles:–

“The registered capital of the Company is RMB354,312,000.”

286,188,800
(100%)

0
(0%)
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(b)	 Existing Article 15 of the Articles be deleted in entirety and 
replaced by the following:–

“The business goal of the Company is: Based on Tianjin 
Binhai New Area, enhancing its advantages in technology, 
management, capital and brand, integrating its strategic resources, 
strengthening regional co-operations, developing businesses 
in high-end logistics fields, establishing innovative operating 
platform for comprehensive logistics, providing customers with 
professional and all-round quality services, achieving sustained 
growth in enterprise strength, shareholders’ return and social 
value. Ultimately, the Company will endeavor to become a typical 
logistics enterprise in the PRC.”

286,188,800
(100%)

0
(0%)

(c)	 Existing Article 22 of the Articles be deleted in entirety and 
replaced by the following:–

“The Company has issued a total of 354,312,000 shares of 
RMB1.00 each. The structure of share capital of the Company 
comprises 256,068,800 domestic shares and 98,243,200 foreign 
shares. The shareholders and their percentage of shareholding 
is as follows: Tianjin Teda Investment Holding Co. Ltd. and 
Tianjin Economic and Technological Development Area State 
Asset Operation Company, shareholders of domestic shares, hold 
178,765,011 shares (50.45%) and 77,303,789 shares (21.82%) 
respectively; while shareholders of H shares own 98,243,200 
shares (27.73%). The domestic shares (including State-owned 
shares), foreign shares of promoters and overseas listed shares 
referred to in these Articles are all ordinary shares.”

286,188,800
(100%)

0
(0%)

(d)	 Existing Article 23 of the Articles be deleted in entirety. 286,188,800
(100%)

0
(0%)

(e)	 Existing Article 26 of the Articles be deleted in entirety. 286,188,800
(100%)

0
(0%)

(f)	 Existing Article 88 of the Articles be deleted in entirety and 
replaced by the following:–

“The general meeting shall be convened by the board of directors, 
and presided over by the chairman of the board. Where the 
chairman fails to attend the meeting for any reasons, the meeting 
shall be convened and presided over by a director who shall be 
elected by more than one-half of the directors.

Where the board of directors is unable or fails to perform its 
duties of convening the general meeting, the meeting shall be 
convened by the supervisory committee, and presided over by 
the chairman of supervisory committee. Where the supervisory 
committee fails to convene and preside over the general meeting, 
the meeting may be convened and presided over by shareholders 
individually or jointly representing over ten (10) percent of the 
Company’s voting rights for over ninety (90) days.”

286,188,800
(100%)

0
(0%)
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(g) Existing Article 107 of the Articles be deleted in entirety and 
replaced by the following:–

“The directors shall be elected or replaced at the shareholders’ 
general meeting and their term of office shall be three years. Upon 
the expiry of the term, a director shall be eligible for reelection 
and re-appointment. The shareholders’ general meeting shall not 
dismiss any director without valid reasons prior to the expiry of 
his/her service term.

Subject to the compliance with relevant laws and administrative 
regulations, the shareholders’ general meeting may dismiss 
any director during his/her service term by way of an ordinary 
resolution (except any claim for compensation pursuant to the 
contract shall not be prejudiced).

The written notices in relation to the intention to nominate 
a person for election as a director and the indication of such 
person’s willingness to accept the nomination shall be lodged 
to the Company after the day on which the notice of the 
shareholders’ general meeting is dispatched and at least 7 days 
prior to the date of such meeting.

Candidates for the first session of the board of directors shall be 
nominated by the promoter and elected at the inaugural meeting of 
the Company. The number of persons to be elected as directors for 
each term shall not be less than that as is stipulated under Article 
106 of the Articles, and shall not be more than the maximum 
number of directors as is determined by way of an ordinary 
resolution at the shareholders’ general meeting. In the event that 
the number of persons who are approved at the shareholders’ 
general meeting to be elected as directors exceeds the proposed 
maximum number, up to the proposed maximum number of the 
directors shall be elected in accordance with and in the sequence 
of the number of votes each of such persons acquired.

Independent non-executive directors of the directors shall meet 
the following requirements:–

(1)	 independent of shareholders of the Company;

(2)	 not in office within the Company; and

286,188,800
(100%)

0
(0%)
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(3)	 one of the independent non-executive directors shall possess 
appropriate professional qualifications and expertise in 
accounting or financial management in compliance with the 
Rules Governing the Listing of Securities on the GEM of the 
Stock Exchange.

The external directors shall have available sufficient time and 
possess necessary knowledge to perform their responsibilities. 
The Company shall provide all information necessary to the 
external directors in the discharge of their responsibilities. The 
independent non-executive directors may report directly to the 
shareholders’ general meeting, the securities regulatory authority 
of the State Council and other relevant authorities.

A director may concurrently hold the office of manager or 
other senior management of the Company (except the office of 
supervisor of the Company). But the director acting concurrently 
as the general manager, the senior management officer or 
appointed from the representative of employees may not exceed 
one-half of the total number of directors of the Company.”

(h)	 Existing Article 109 of the Articles be deleted in entirety and 
replaced by the following:–

“Directors shall comply with the laws, administrative regulations 
and these Articles, and undertake the following duties of 
diligence:

(1)	 to act within the scope of his power prudently, carefully 
and diligently, ensure the operation of the Company is in 
compliance with the laws, administrative regulations and 
economic policies;

(2)	 to treat all shareholders equally and fairly;

(3)	 to be familiar with the status of operation of the Company in 
time;

(4)	 to sign the regular reports of the Company as confirmation, 
and ensure information disclosed by the Company is true, 
accurate and complete;

(5)	 shall provide information and data to the supervisory 
committee truly, not interfere with exercising power by the 
supervisory committee or supervisors; and

(6)	 other duties of diligence subject to the laws, administrative 
regulations, policies of authorities and these Articles.”

286,188,800
(100%)

0
(0%)
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(i)	 Existing Article 115 of the Articles be deleted in entirety and 
replaced by the following:–

“The Company shall establish a board of directors, which shall 
be accountable to the shareholders’ general meeting. The board 
of directors consists of seven directors comprising two executive 
directors, five non-executive directors and one chairman.”

286,188,800
(100%)

0
(0%)

(j)	 Existing Article 116 of the Articles be deleted in entirety and 
replaced by the following:–

“The chairman of the board of directors shall be elected or 
removed by more than one-half of all the directors. The term of 
office of the chairman of the board of directors shall be three 
years, renewable upon re-election and re-appointment.”

286,188,800
(100%)

0
(0%)

(k)	 Existing Article 119 of the Articles be deleted in entirety and 
replaced by the following:–

“The chairman of the board of directors shall exercise the 
following powers:–

(1)	 to preside over shareholders’ general meetings, and to 
convene and preside over meetings of the board of directors;

(2)	 to inspect the implementation of the resolutions of the board 
of directors;

(3)	 to sign the shares, bonds and other marketable securities 
issued by the Company;

(4)	 to sign important documents of the board of directors and 
other documents which are required to be signed by legal 
representative of the Company;

(5)	 to perform the powers of a legal representative;

(6)	 to nominate candidates for general manager to the board of 
directors; and

(7) to exercise other powers authorised by the board of directors.

If the chairman is not capable of performing duties, over half 
of the Directors shall jointly elect one director to perform the 
duties.”

286,188,800
(100%)

0
(0%)
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(l)	 Existing Article 133 of the Articles be deleted in entirety and 
replaced by the following:–

“The Company shall have one general manager, who shall be 
appointed and dismissed by the board of directors. The Company 
shall have certain number of deputy general managers and one 
financial officer, who shall be nominated by the general manager 
and appointed and dismissed by the board of directors.

The deputy general manager and the financial officer shall assist 
and report to the general manager.”

286,188,800
(100%)

0
(0%)

(m) Existing Article 145 of the Articles be deleted in entirety and 
replaced by the following:–

“The supervisory committee comprises six supervisors, one of 
which is appointed as the chairman of the supervisory committee. 
The term of office of the supervisors shall be three years, 
renewable upon re-election and re-appointment.

The chairman of the supervisory committee shall be appointed or 
dismissed by the votes of over two-third of all the supervisors.

The shareholders’ representative shall be appointed or dismissed 
in shareholders’ general meeting; the employees’ representative 
shall be appointed or dismissed by votes of the employees of the 
Company.

The directors, general manager, deputy general manager, financial 
officer and other senior management staff shall not act as a 
supervisor.”

286,188,800
(100%)

0
(0%)

(n)	 Existing Article 202 of the Articles be deleted in entirety and 
replaced by the following:–

“The Company shall set out the systems, including labor 
management, personnel management, salary benefits and social 
insurance in compliance with the relevant requirements of the 
laws and regulations of the PRC.”

286,188,800
(100%)

0
(0%)

(o)	 Existing Article 205 of the Articles be deleted in entirety and 
replaced by the following:–

“The Company shall make payments of various kinds of insurance 
for its employees according to the relevant requirements of the 
laws and regulations of the PRC.”

286,188,800
(100%)

0
(0%)
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(p)	 The numbering of the Articles and the cross references contained 
therein are revised to conform to the amendments mentioned 
hereinabove; and the directors of the Company be and are hereby 
authorised to do such other acts and things, enter into all such 
transactions and arrangements, execute such other documents and/
or deeds and/or take all such steps, which in their opinion may be 
necessary, desirable or expedient, for the purpose of effecting the 
above proposed amendments to the Articles so as to comply with 
the requirements of the relevant authorities or regulatory bodies 
of the PRC.”

286,188,800
(100%)

0
(0%)

As more than two-thirds of the votes were cast in favour of the above resolutions, the resolutions were 
duly passed as special resolutions.

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
8 October 2008

As at the date of this announcement, the Board comprises (1) Mr. Zhang Jian and (2) Mr. Sun Quan 
as executive directors; (3) Mr. Zhang Jun and (4) Mr. Ding Yi as non-executive directors; and (5) Mr. 
Zhang Limin, (6) Mr. Luo Yongtai and (7) Mr. Liu Jing Fu as independent non-executive directors.

This announcement, for which the directors of the Company collectively and individually accept full 
responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities 
on the Growth Enterprises 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: (1) the information contained in this announcement is 
accurate and complete in all material respects and not misleading; (2) there are no other matters the 
omission of which would like any statement in this announcement misleading; (3) all opinions expressed 
in this announcement have been arrived at after due and careful consideration and are founded on bases 
and assumptions that are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the GEM website at 
www.hkgem.com for 7 days from the date of its posting. This announcement will also be posted on the 
Company’s website at www.tbtl.com.cn.
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