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CONNECTED TRANSACTIONS
RELATING TO THE ESTABLISHMENT OF JOINT VENTURE
FOR THE ACQUISITION, HOLDING AND DEVELOPMENT
OF LAND IN CHENGDU, PRC

The Board announces that on 12 October 2007, sodiura formed between MPL and AGCD
won a bid at an open bidding to acquire the larelnghts of the Project Site in Chengdu, PF
Accordingly, on 12 October 2007, MPL and AGCD eetkinto the Confirmation Agreement with
Chengdu Land Resources Bureau R +-] ) confirming the winning of the bid for the
Project Site.

Following the successful bidding of the ProjecesSihe Company and KHL will procure MPL apd
APL will procure AGCD to establish the JVCO for thequisition, holding and development of the
Project Site and enter into the Shareholders’ Agese and the Articles of Association (in
connection with the establishment of the JVCO #&eddevelopment of the Project Site.

MPL is an indirect non wholly-owned subsidiary bétCompany in which the Company holds|an
indirect equity interest of approximately 73.3% afdL holds the remaining equity interest |of
approximately 26.7% indirectly. AGCD is a directhally-owned subsidiary of APL
Accordingly, the entering into of the Transactiorenstitutes a connected transaction for |the
Company under the Listing Rules. As the maximutal tovestment amount in the JVCO exceeds
2.5% of the total assets of the Company, the Trditges are subject to the approval of the
Independent Shareholders.

The Company will, as soon as practicable, desptichs shareholders a circular containing,
among others, further details of the Transactianigtter of advice from its independent financial
adviser to its independent board committee in retspé the Transactions, a letter of advjce
containing the recommendation of its independenardhocommittee to the Independent
Shareholders in relation to the Transactions, amotiae of its special general meeting.

INTRODUCTION

The Board announces that on 12 October 2007, aodams formed between MPL and AGCD
won a bid at an open bidding to acquire the larerights of the Project Site in Chengdu, PRC.



Accordingly, on 12 October 2007, MPL and AGCD eatkinto the Confirmation Agreement
with Chengdu Land Resources BureauY R+ -] ) confirming the winning of the bid

for the Project Site.

THE CONFIRMATION AGREEMENT

Date:

Vendor:

Purchaser:

Project Site:

Consideration:

Land Contract:

12 October 2007
Chengdu Land Resources BureauY R+ -] )
MPL and AGCD

The Project Site is situated in the Hi-Tech IndastDevelopment
Zone, Chengdu, Sichuan Province, PR@ ( _S«VY 1 0 ).
The gross site area is approximately 56,916.49 .sagnuh is designated
for a mixture of residential use and commercial uSke terms for the
grant of the land use rights of the Project Site @ years for the
residential portion and 40 years for the commeimation.

The Consideration for the acquisition of the Prbfgite is RMB1,041.6
million (equivalent to approximately HK$1,079.4 hah). An initial
payment of HK$59 million (equivalent to approximsteRMB57
million) has been paid and the balance of the @amation shall be
payable in accordance with the land contract.

The land contract for the Project Site will be gdrwithin the time
frame prescribed in the Confirmation Agreement aafter the
establishment of the JVCO in respect of the Prcjtet

ESTABLISHMENT OF JOINT VENTURE

Following the successful bidding of the ProjeceSthe Company and KHL will procure MPL

and APL will procure AGCD to establish the JVCO foe acquisition, holding and development
of the Project Site and enter into the Shareholdeneement and the Articles of Association in
connection with the establishment of the JVCO drel development of the Project Site. The
principal terms of the Shareholders' AgreementthedArticles of Association to be entered into
between MPL and AGCD will be as follows:-

Name of the JVCO:

Parties to the JVCO:

Registered Capital:

Maximum Total
Investment Amount:

Scope of Business:

To be determined by the JV Parties

MPL and AGCD

The amount of the registered capital will be eqaahe Consideration
or such amount to be agreed between MPL and AGQGihawill be
contributed in the proportions of 75% and 25%, eetipely.

The maximum total investment amount shall be apprately
RMB2,100 million (HK$2,176 million).

Real estate development, operation, leasing argepgomanagement.



Funding and
provision of
securities:

Conditions precedent:

Termination of Joint
Venture:

The sources and terms of future funding requiremehdVCO shall be
determined by the board of directors of the JVC@nftime to time. |If

any funding by banks, financial institutions or eththird parties is
required, each JV Party shall provide or procure phovision of or
make available by itself and/or its Affiliates sufdrm of financial

assistance (including, without limitation, the pion of collateral or
security for the benefit of the JVCO and/or thevsion of several
corporate guarantees and indemnities by the JVeBadn a pro rata
and several basis based on its equity intereshenJVCO as such
lender(s) and the JV Parties may agree. If shédels funding is
required, each JV Party shall provide or procure phovision of or
make available by itself and/or its Affiliates sutimding on a pro-rata
and several basis in accordance with its equisrést in the JVCO.

In the event that any respective funding to be igexy by MPL and
AGCD to JVCO is in the form of shareholders' loarsjch
shareholders' loans:-

(@) shall be non-revolving (unless the shareholderghef JVCO
agree otherwise);

(b) shall only be repaid subject tanter alia, any restrictions
imposed by banks or financial institutions whictvéaxtended
loans or facilities to the JVCO;

(c) shall only be repaid to the shareholders of theQ\4@ a pro rata
basis in accordance with their then respectivetgdnterest in
the JVCO (as the case may be); and

(d) where such shareholders' loans are interest-beani@gest may
be charged at such prevailing rate(s) as the sblaeis of the
JVCO shall agree.

The establishment of the JVCO and the performantethe
Shareholders' Agreement and the Articles of Asgiocia are
conditional upon:-

(a) approval by the Independent Shareholders in respedhe
Transactions and compliance by the Company withLikeng
Rules;

(b) approval by the independent shareholders of APtespect of
the Transactions and compliance by APL with theinlis
requirements of SGX, if required; and

(c) all necessary approvals from the relevant PRC aititeofor the
establishment of the JVCO having been obtained.

(@) In the event that the Company is not able to ob&gpproval

from the Independent Shareholders in respect of the

Transactions or the special general meeting todmeemed by
the Company approving the same is not held on @wréel
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December 2008 or such later date as the JV Patigt agree,
the Company shall itself (or through its nomineeés)quire the
entire interest in the JVCO (or the holding companholding
the Project Site) and reimburse to the other JMtiézarany
payment made or expenses incurred in connectioh, witer
alia, the acquisition of the Project Site or the essaibhent of
the JVCO to acquire the Project Site.

(b) In the event that APL is not able to obtain appldvam its
independent shareholders, if required, in respett the
Transactions or the extraordinary general meeting be
convened by APL approving the same is not held mobhedore
31 December 2008 or such later date as the JVeBashall
agree, APL shall be deemed to have withdrawn froma t
arrangement in relation to the JVCO. In this catioa, the
Company and KHL shall themselves (or through MPlawy of
their respective Affiliates) acquire the interestchby the APL
Group in the JVCO (or the holding companies holdihg
Project Site) in such proportions as the CompamykidL shall
then agree and STIL shall reimburse to the APL @raay
payment made or expenses incurred in connectioh, witer
alia, the acquisition of the Project Site or the essaibhent of
the JVCO to acquire the Project Site.

(c) If all necessary approvals, consents, authorisadiwh licences
required under the Shareholders' Agreement andttiees of
Association are not obtained within 18 months fril@ signing
thereof or such later date as the JV Parties siggéle, any JV
Party may terminate the arrangement in relatiotnéoJVCO by
notice in writing to the other JV Parties. Uponm@ation, the
Company shall itself (or through its nominee(s)jae the
entire interest in the JVCO (or the holding companholding
the Project Site) and reimburse to the other JMti¢zarany
payment made or expenses incurred in connectioh e
acquisition of the Project Site or the establishhoéithe JVCO.

The Company will comply with the requirements d# thisting Rules if
any of (a) or (b) above happens.

Board of Directors: The board of directors of the JVCO will consiséddiirectors, of whom
3 shall be nominated by MPL and 1 nominated by AGCDhe
chairman shall be nominated by MPL.

Profit Distribution: Profits will be distributed to the JV Parties inoportion to their
respective capital contributions to the registerapital of JVCO.
THE PROJECT SITE

The Project Site is located at the Hi-Tech Indabtfbevelopment Zone, Chengdu, Sichuan
Province, PRCth _S«Y 1 0 ). The Project Site has a gross area of approgigat
56,916.49 sqg.m. and is capable of being develapedai mixed use of residential and commercial



development. The land use term for the residepbéion shall be 70 years and the commercial
portion shall be 40 years.

FINANICIAL EFFECTS OF THE TRANSACTIONS

Based on the maximum total investment amount inJi€O of RMB2,100 million (HK$2,176

million), the maximum contributions of the GroupHK and the APL Group to JVCO are
expected to be RMB1,155 million (HK$1,197 millioidMB420 million (HK$435 million) and

RMB525 million (HK$544 million), respectively.

The Consideration has been arrived at followinguacsssful bid by a consortium formed
between MPL and AGCD at an open bidding after wgkimio account the location and potential
value of the Project Site. It is currently expecteat the funding required by the Company for
making the maximum contribution to the JVCO will $murced by the Company from its internal
cash reserves and/or external bank borrowings. flimeling requirement for making the

maximum contribution is not expected to have anyeni@ impact on the Group.

REASONS FOR THE TRANSACTIONS

The Directors believe that the joint acquisitiontbé Project Site will enable the Group to
participate in the development of a piece of priare in Chengdu, PRC. The development mix
and the proposed area for different componenteeflevelopment are based on the preliminary
conceptual design and will be subject to furthearges and revision. With the combined
experience, standing and expertise of the JV Raimiceommercial and residential projects, the
development of the Project Site is expected to med&hareholders’ value and provide recurrent
income for the Group.

The project is expected to be developed and coeypheithin three years. The construction of
the Project Site is expected to commence in tisédmarter of 2008 and to be completed in 2010.

In connection with the development and project nganzent of the Project Site, it is expected
that the Group will provide certain on-going prdjetanagement, construction management and
project consultancy services to the JVCO duringpgod of construction of the Project Site at a
fee of not more than 2% of the total constructiosts. In this connection, the Company will
comply with the relevant requirements under théimgsRules.

INFORMATION ABOUT THE COMPANY, KHL AND APL

The Group is principally engaged in (i) propertwelepment, investment and management in
Hong Kong, the PRC and the Asia Pacific region;l@gistics, freight and warehouse ownership
and operations; (iii) infrastructure-related inveent in Hong Kong and the PRC; and (iv) hotel
ownership in Hong Kong, and hotel ownership andatgens in the PRC.

KHL is an investment holding company. As at théedzf this announcement, KHL is interested
in 717,482,193 Shares as disclosed under the S#Hfdesenting approximately 50.83% of the
existing issued share capital of the Company atigei€ontrolling shareholder of the Company.

APL is listed on the SGX. APL and its subsidiari® principally engaged in property
development and investment, project managementtracithg in building materials. KSL is
interested in approximately 34.1% of the existisgued share capital of APL. KSL owns 100%
of a company which is interested in 33% of the esksshares of a 67%-owned subsidiary of the
Company. Therefore, APL is a connected persohefompany.



IMPLICATIONS UNDER THE LISTING RULES

MPL is an indirect non wholly-owned subsidiary bétCompany in which the Company holds an
indirect interest of approximately 73.3% and KHLUd®the remaining interest of approximately
26.7% indirectly. AGCD is a direct wholly-ownedbsidiary of APL.

Accordingly, the entering into of the Transactiaenstitutes a connected transaction for the
Company under the Listing Rules. As the maximumaltchvestment amount in the JVCO
exceeds 2.5% of the total assets of the CompaayTthnsactions are subject to the approval of
the Independent Shareholders. Pursuant to thmdiBules, the following persons shall abstain
from voting on the resolutions approving the Tratisms at the special general meeting to be
convened by the Company:

€)) KHL and KSL and their respective associated; an

(b) Mr. Ang Keng Lam (a common director of the Camp and KHL who holds an interest
in the Company).

An independent board committee will be establishgdhe Board to consider the Transactions
and to advise the Independent Shareholders. Aepsntent financial adviser will be appointed
by the Company to make recommendations to the emtignt board committee in relation to the
Transactions.

The Company will, as soon as practicable, despitdine Shareholders a circular containing,
among others, further details of the Transactiarisfter of advice from its independent financial
adviser to its independent board committee in retspé the Transactions, a letter of advice
containing the recommendation of its independenardhocommittee to the Independent
Shareholders in relation to the Transactions, amotiae of its special general meeting.

The Directors (other than the independent non-ekecirectors) believe that the terms of the
Transactions are fair and reasonable and in tlezesis of the Shareholders as a whole. The
independent non-executive Directors would not de &bform the view whether the terms of the
Transactions are fair and reasonable and in tleeasits of the Shareholders as a whole unless and
until they have discussed with the independentnfired advisors and reviewed their letter of
advice.

GENERAL

As at the date of this announcement, the Direatbthe Company are Messrs. Ang Keng Lam
Wong Siu Kong, Ho Shut Kah, Ma Wing Kai, Williant, Chan Wai Ming, William, Qian
Shaohua, William Winship FlafzKu Moon Lud, Lau Ling Fai, Heraftland Tse Kai CI{.

* Executive Director
@ Non-executive Director
# Independent non-executive Director

DEFINITIONS

"Affiliate(s)" in relation to any JV Party, any subsidiary or laddcompany of the
JV Party or subsidiary of any such holding companygach cas
from time to time;



"AGCD"

"APL"

"APL Group"

"Articles of Association"

"Board"

"Company"

"Confirmation
Agreement"

"connected person”

"Consideration

"Directors”
"Group"
"HK$"

"Hong Kong"
"Independent

Shareholders"

"JVCO"

"JV Parties"

IIKHLII

"KSL"

"Listing Rules"

Allgreen Properties (Chengdu) Pte. Ltd., a limitedbility company
incorporated in Singapore wholly-owned by APL;

Allgreen Properties Limited, a company incorporatedSingaport
with limited liability, the shares of which aretksl on SGX;

APL and its subsidiaries;
the articles of assoatiof the JVCO,;
the board of directors of the Company;
Kerry Properties Limited, an exempted company ipocated ir
Bermuda withlimited liability, the Shares of which are listed the

Main Board of the Stock Exchange;

the agreement dated 12 October 2007 and enterecbynMPL anc
AGCD with Chengdu Land Resources Bureau¥Y( R+ -] )
confirming the winning of the bid for the Projectes

has the meaning ascribed ndlitel Listing Rules;

the consideration for the acquisition of the Prbj&ite, bein(
RMB1,041.6 million (HK$1,079.4 million);

directors of the Company;

the Company and its subsidiaries;
Hong Kong dollars, the lawful currency of HgiKong;

Hong Kong Special Administrative Regiointhe PRC;
Shareholders who are not required to abstaim fvoting at the speci
general meeting of the Company to be convened msider and, i
thought fit, approve the Transactions;

a wholly foreignewned enterprise to be established by MPL
AGCD in Chengdu, PRC for the purpose of acquiringlding anc
developing the Project Site;

collectively, the Company, KHL and APL

Kerry Holdings Limited, a company incorporated irorig Kong
which as at the date of this announcement is istedein 717,482,193
Shares as disclosed unddret SFO, representing approxima

50.83% of the existing issued share capital ofGbhmpany;

Kuok (Singapore) Limited, a company incorporated Simgapore
being the controlling shareholder of APL;

The Rules Governing the ListingScurities on the Stock Exchange;



"MPL" Million Palace Limited (f ;e f0 1t U ), a company incorporated
Hong Kong with limited liability and wholly-ownedy#STIL.

"PRC" The People’s Republic of China;

"Project Site" a plot of land no. GX63 (252/21100Z-077 located at Tong P
Village Lot 11, Huayin Village Lot 9, Dengta VillagLot 8 and
Shuanghe Village Lot 3, GX-2007-01-08, Mech Industris
Development Zone, Chengdu, Sichuan Province, PRE (_S
«Y T 6(p~24 cEA"64 X104 .-""<
+4 GX-2007-01-08p # GX63 (252/211): 2007-077 T C) with a
gross area of approximately 56,916.49 sq.m.;

"RMB" Renminbi, the lawful currency of the PRC,;
"SFO" Securities and Futures Ordinance (Chapter 571 eofLws of Honq
Kong);

"SGX" Singapore Exchange Securities Trading Limited

"Shareholders" holders of Shares;

"Shareholders' the shareholders' agreeméotbe entered into by MPL and AGCD
Agreement" relation to the establishment of the JVCO;

"Shares" ordinary shares of HK$1.00 each in théalapf the Company;

"sq.m." square metres;

"STIL" Step Top Investments Limitedu(} <+ 10 T u ), a limited liability

company incorporated in Samoa in which the CompartyKHL have
an indirect interest of approximately 73.3% amdlirect interest ¢
approximately 26.7%, respectively;

"Stock Exchange" The Stock Exchange of Hong Kongited;

"Transactions"” the establishment of the JVCO and the entering iofo the
Shareholders' Agreement and the Articles of Assimeidby MPL anc
AGCD and the transactions contemplated thereuaaher;

"%" per cent.

Amounts denominated in RMB in this announcemerg haen converted into HK$ at the rate of
RMBO0.965 = HK$1 for illustration purposes.

By Order of the Board
Kerry Properties Limited
Ang Keng Lam
Chairman

Hong Kong, 15 October 2007

* For identification purpose only



