The Stock Exchange of Hong Kong Limited takes sporesibility for the contents of this
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MAJOR AND CONNECTED TRANSACTIONS

REORGANIZATION OF PROPERTY INTERESTS IN THE PRC

The Board announces that it proposes to reorgahezeGroup's PRC property portfolio b
disposing of some equity interests in its portf@fd®PRC Properties to KHL and AG. In orde
to implement the Reorganization, the Company, KHid &G entered into the Framewor
Reorganization Agreement on 6 December 2007.

Pursuant to the Framework Reorganization AgreenteatCompany agreed to procure the s
to KHL and AG (or their respective nhominated Atiies) of an agreed proportion of equi
interests in each of the PRC Companies holdingRRE€ Properties. Based on the Agres
Property Value, the Outstanding Land Cost and tbe-ploperty Net Asset Value as at 3
October 2007, and the equity interest of each PBQp2any to be acquired by KHL or AG, th
considerations payable by KHL and AG for the adtjois are estimated to be
HK$842,541,729 and HK$1,016,252,640, respectively.

The Framework Reorganization Agreement also setsthmu principal terms governing th¢
Parties’ on-going rights and obligations vis-atfis PRC Companies post completion of t
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Reorganization. Assuming both the KPL Resolutiand the AG Resolutions are passed, the

maximum contributions of the Company, KHL and AGte PRC Companies are expected
be RMB18,171,750,000 (HK$19,128,157,895), RMB4,700,000 (HK$4,391,263,158) an
RMB6,983,550,000 (HK$7,351,105,263), respectiveiythe KPL Resolutions are passed b

the AG Resolutions are not passed so that AG isnddeto have withdrawn from the

Framework Reorganization Agreement, the maximunreggge contribution of the Compan
to the PRC Companies will increase to RMB25,155,800 (HK$26,479,263,158).

As at the date of this announcement, KHL is intex@sn 753,166,519 Shares as disclos
under the SFO, representing approximately 52.93%h@fexisting issued share capital of tf
Company. KHL is the controlling shareholder ane@réiore a connected person of tf
Company.

KSL is interested in approximately 34.1% of thestirg issued share capital of AG. KS
owns 100% of a company which is interested in 33%he issued shares of a 67%-owng
subsidiary of the Company. Therefore, AG is a eated person of the Company.
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Accordingly, both the disposal of equity interestshe PRC Companies to KHL and AG b
the Company and the formation of joint venture aghdhem in respect of such PR(
Companies constitute connected transactions foCtmpany under the Listing Rules.

WA

Based on the maximum aggregate contribution ofGbenpany to the PRC Companies, the
transactions contemplated by the Framework Reazgian Agreement constitute non-exempt
connected transactions and major transactionshisrGompany under the Listing Rules and
require the approval of the Independent Sharehalder

The Company will, as soon as practicable, disp#dcits Shareholders a circular containing,
among others, further details of the Framework Baoization Agreement, the valuation repart
of the PRC Properties, a letter of advice from iitdependent financial adviser to its
independent board committee in respect of the RnarleReorganization Agreement, a letter
of advice containing the recommendation of its petelent board committee to the
Independent Shareholders in relation to the FrameReorganization Agreement, and a notice
of its special general meeting.

INTRODUCTION

The Board announces that it proposes to reorgahieeGroup's PRC property portfolio by
disposing of some equity interests in its portfafd®RC Properties to KHL and AG. In order to
implement the Reorganization, the Company, KHL &@ entered into the Framework
Reorganization Agreement on 6 December 2007, degbilvhich are set out below.

Pursuant to the Framework Reorganization AgreenteatCompany agreed to procure the sale
to KHL and AG (or their respective nominated AHikes) of an agreed proportion of equity
interests (see below) in each of the PRC Compdnaksng the PRC Properties. The Framework
Reorganization Agreement also sets out the prihtgoas governing the Parties' on-going rights
and obligations vis-a-vis the PRC Companies posiptetion of the Reorganization.

FRAMEWORK REORGANIZATION AGREEMENT

The principal terms of the Framework Reorganizafigneement are set out below:-

Date: 6 December 2007
Parties: 1. The Company;
2. KHL; and
3. AG
Pre and Post Prior to Completion, the Company owns 100% of theity interest in all
Reorganization the PRC Companies. The equity interests of the gamy, KHL and AG
interests: (or their respective Affiliates) after Completidmadl be as set out below:-
PRC Companies/ PL HL AG

PRC Properties

PRC Company 1 80% 10% 10%
Hangzhou Site |

PRC Company 2 40% 25% 35%
Hangzhou Site I



Consideration:

PRC Company 3
Chengdu Site |

PRC Company 4
Chengdu Site 1l

PRC Company 5
Qinhuangdao Site | and
Qinhuangdao Properties |

PRC Company 6
Qinhuangdao Site Il and
Qinhuangdao Properties Il

PRC Company 7
Shenyang Site and
Shenyang Properties

55%

55%

60%

60%

60%

20%

20%

30%

30%

10%

25%

25%

10%

10%

30%

The consideration payable by each of KHL and AdIdlethe aggregate of
the proportional value of the equity interest otled®®RC Company to be

acquired by KHL or AG (as the case may be).

For this purpose, the value of each PRC Compangalsulated as the
aggregate of (i) the value of the real propertiekl by the relevant PRC
Company as agreed by the Parties (the "Agreed Ryop@lue”) less any
part of the acquisition cost for the real properiihich remains unpaid as at
the date of the Completion (the "Outstanding Lams$tQ, and (ii) the PRC
Company's total assets (excluding the acquisitiost aid for the real
properties) less its total liabilities (the "Noreperty Net Asset Value") as at

the date of the Completion.

The Non-property Net Asset Value and the Outstandisnd Cost, both as
at 31 October 2007, and the Agreed Property Vafusaoh PRC Company

are summarized as follows:

PRC Companies  Agreed Property

Value

(RMB (HK$

million) million)
PRC Company 1 2,572 2,707
PRC Company 2 681 717
PRC Company 3 673 708
PRC Company 4 566 596
PRC Company 5 764 804
PRC Company 6 590 621
PRC Company 7 2,791 2,938
Total 8,637 9,091

Outstanding Land
Costs as at 31

October 2007
(RMB (HK$
million) million)

1,025 1,079
0 0
232 244
197 207
527 555
354 373
1,935 2,037
4,270 4,495

Non-property Net

Estimated value of

Asset Value as at 31 each PRC
October 2007 Company
(RMB (HK$ (RMB (HK$
million) million) million) million)
) (7) 1,540 1,621
1 1 682 718
17 18 458 482
10 11 379 399
131 138 368 387
101 106 337 355
127 134 983 1,034
380 401 4,747 4,996



Payment:

Based on the Agreed Property Value, the Outstanidamgl Cost and the
Non-property Net Asset Value as at 31 October 2G0W the equity
interest of each PRC Company to be acquired by KHMLAG, the
considerations payable by KHL and AG for the adtjois are estimated
to be HK$842,541,729 and HK$1,016,252,640, respelgti The actual
considerations payable by KHL and AG at Completoa expected to be
greater than the estimated figures above becausthefu capital
contributions are expected to be made by the Coypanthe PRC
Companies before the date of Completion to fund@éstanding Land
Cost and/or the on-going development of the PR@étees. The actual
considerations payable by KHL and AG will be adpason Completion to
take into account any changes to the Non-propedty Asset Value and
the Outstanding Land Cost.

(@) Within seven working days after the signing of #ramework
Reorganization Agreement, KHL and AG shall pay goocure
their respective Affiliates to pay) HK$84,254,173nda
HK$101,625,264, respectively, in cash as depogitsthe
Company in accordance with the Company’s writtegnpent
instructions.

(b)  Within two working days after Completion, KHL and3Ashall
pay (or procure their respective Affiliates to péy¢ balance of
the consideration in cash to the Company in accmelavith the
Company’s written payment instructions.

The considerations are payable by KHL and AG in ¢i&iang dollars,
being converted (a) as to the estimated value®PtRC COs as at 31
October 2007, at the exchange rate between HK$IRANE agreed by
the Parties as at the date of signing of the Frasrle\Reorganization
Agreement (HK$1.00 = RMBO0.9518); and (b) as to aoynpletion
adjustment above such estimated value, at the egehate agreed by
the Parties by reference to the prevailing markehange rate between
HK$ and RMB as at the date of Completion.

Conditions precedent: Completion of the Framework Reorganization Agreemean

conditional upon:-

(@ The Company having complied with all its obligagorno
consummate the transactions contemplated by thendwark
Reorganization Agreement under the Listing Ruletusting the
passing of the KPL Resolutions;

(b)  AG having complied with all its obligations to camsmate the
transactions contemplated by the Framework Reargtan
Agreement under the SGX Listing Rules including gassing
of the AG Resolutions;

(c) each Party having obtained all necessary interpptavals for
the Framework Reorganization Agreement and theséi@ions
contemplated thereunder;



Long Stop Date:

Completion:

(d) receipt by the Parties of the independent valuatibthe PRC
Properties as at 31 October 2007, such valuatitve ttonducted
in accordance with Chapter 5 and Practice Notef 1ReoListing
Rules; and

(e) the Parties agreeing the shareholders agreemedtshannew
articles of association of each PRC Company.

The Long Stop Date is 31 March 2008 or such latte @s agreed by
the Parties in writing.

If the KPL Resolutions are not passed or any otbenditions

precedent to the Framework Reorganization Agreeniextept the
passing of the AG Resolutions) are not satisfiedi@rved on or before
the Long Stop Date, the Framework Reorganizatiore&gent shall be
terminated. Within seven working days after thenieation of the
Framework Reorganization Agreement, the Companil séfand (or

procure its Affiliates to refund) to KHL and AG.ef of interest, any
part of the consideration already paid by KHL an@ Ainder the
Framework Reorganization Agreement.

Under the Framework Reorganization Agreement, & tondition

precedent in relation to the passing of the AG Regmms cannot be
fulfilled or has no reasonable prospect of beirfjited as determined
by the Parties but all the other conditions prenedecluding the

passing of the KPL Resolutions) are satisfied oiveg on or before
the Long Stop Date, AG shall be deemed to havednathin from the

Framework Reorganization Agreement. Within severrkimg days

after the deemed withdrawal of AG, the Company Iskefund (or

procure its Affiliates to refund) to AG, free oftarest, any part of the
consideration already paid by AG under the FramkwR&organization
Agreement. The Company and KHL shall make the ssuy

amendments to the Framework Reorganization Agretetoghe effect

as if AG has never entered into the Framework Reorgtion

Agreement. Under such circumstances, the Compdhgantinue to

hold the relevant equity interests in the PRC Camgsa which are
originally contracted to be sold to AG under thearRework

Reorganization Agreement.

(@) Completion shall take place within seven workingdafter all
the condition precedents have been satisfied oregai

(b)  Following Completion and pending the obtaining dfet
necessary approvals from the PRC Authorities topteta the
formalities to transfer the equity interests in BiRC Companies
to KHL and AG, the Company shall hold those equitgrests
for the benefit of KHL and AG, respectively, anddeal with
such equity interests in accordance with the ietitvas of KHL
or AG (as the case may be).

(c) In the event that the formalities for the transéérthe equity
interests of any of the PRC Companies could natdmpleted
within 18 months after Completion (or such longeripd as
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agreed by the Parties in writing), and the Parti@ssider that
there is no reasonable prospect in obtaining apgsdvom the
relevant PRC Authorities to execute such transferequity

interests, the Parties shall terminate the tramsaat respect of
that PRC Company. Within seven working days aftechs
termination, the Company shall refund (or procuseAffiliate

to refund) to KHL and AG, free of interest and aftieducting
the relevant proportion of such costs and expemsasred in

connection with the attempted transfer of equitieriests, any
part of the consideration already paid by KHL ar@ @nder the
Framework Reorganization Agreement in respect efrébevant
PRC Company.

ON-GOING RELATIONSHIPS VIS-A-VIS THE PRC COMPANIES

Following Completion, the PRC Companies will becojoent venture companies of the

Company, KHL
Reorganization

and AG (or their respective AffiliajesPursuant to the Framework
Agreement, the Parties (or theirpeesve Affiliates) will enter into a

shareholders’ agreement and new articles of aswocin govern their relationships vis-a-vis
each PRC Company at Completion, the principal texfwghich are set out below:-

Maximum
Commitment:

Registered
Capital:

Business Scope:
Funding and

provision of
securities:

The maximum commitment (whether equity, loan oreothse) of each of the
Company, KHL and AG in respect of that PRC Compsingll be as follows
(assuming both the KPL Resolutions and the AG R#isols are passed):-

Maximum Commitment
KPL KHL AG Total

(RMB (HK$ (RMB (HK$ (RMB (HK$ (RMB (HK$

million) million) million) million) million) million) million) million)
PRC Company 1 4,275.20  4,500.21 534.40 562.53 534.40 562.53 5,344 5,625.27
PRC Company 2 732.00 770.53 457.50 481.58 640.50 674.21 1,830 1,926.32
PRC Company 3 759.00 798.95 276.00 290.53 345.00 363.16 1,380 1,452.64
PRC Company 4 640.75 674.47 233.00 245.26 291.25 306.58 1,165 1,226.31
PRC Company 5 1,320.00  1,389.47 660.00 694.74 220.00 231.58 2,200 2,315.79
PRC Company 6 810.00 852.63 405.00 426.32 135.00 14211 1,350 1,421.06

PRC Company 7 9,634.80 10,141.89 1,605.80 1,690.32 4,817.40 5,070.95 16,058  16,903.16

Total 18,171.75 19,128.15 4,171.70  4,391.28 6,983.55 7,351.12 29,327  30,870.55

To be agreed by the Parties (subject to the maximommitment set out
above).

Real estate development, operation, leasing arEepsomanagement.

The sources and terms of future funding requiremesit each PRC
Company shall be determined by the board of directd the relevant
PRC Company from time to time. If any funding banks, financial
institutions or other third parties is requiredcled@arty shall provide or
procure the provision of or make available by ftseld/or its Affiliates
such form of financial assistance (including, withdimitation, the



provision of collateral or security for the benedit the PRC Company
and/or the provision of several corporate guarante®l indemnities by
the Parties) as such lender(s) and the Partiesagnae. All shareholders'
funding or financial assistance from the Partiesldie provided on a pro-
rata and several basis in accordance with eacly'®aduity interest in the
PRC Company.

In the event that any funding is provided in thenfoof shareholders'
loans, such shareholders' loans shall be non-riexpl\{unless the
shareholders of the relevant PRC Company agreevage) and shall
only be repaid subject tmter alia, any restrictions imposed by banks or
financial institutions which have extended loangaailities to the relevant
PRC Company. Where such shareholders' loans aezestbearing,
interest may be charged at such prevailing ra@gsthe shareholders of
the relevant PRC Company shall agree.

Operating Term: 50 years from the date of issuance of the busilnemsce of the relevant
PRC Company.

DETAILS OF THE PRC COMPANIES

Each of the PRC Companies is a single purpose amyrfpamed for the purposes of developing
and operating the sites held by it.

Since their respective dates of incorporation,RRC Companies have not carried on any other
business save for the property investment set elaib Other than holding the respective PRC
Properties set out below and other assets anditiedbiassociated with the holding of such PRC
Properties, none of the PRC Companies has any asisets or liabilities.

The dates of incorporation, and the unaudited s&¢ta and total assets of the PRC Companies as
per their respective unaudited management accasras 31 October 2007 are set out below:

PRC Company Date of Incorporation Unaudited Net Assets Unaudited Total Assets

as at 31 October 2007 as at 31 October 2007

(RMB) (HK$) (RMB) (HKS)

PRC Company 1 21 June 2005 1,481,464,958 1,559,436,798 1,509,559,190 1,589,009,674
PRC Company 2 8 October 2006 670,694,160 705,993,853 704,428,155 741,503,321
PRC Company 3 6 August 2007 365,609,160 384,851,747 392,368,671 413,019,654
PRC Company 4 5 September 2007 305,619,700 321,704,947 305,663,910 321,751,484
PRC Company 5 17 May 2007 362,678,140 381,766,463 364,775,543 383,974,256
PRC Company 6 17 May 2007 332,483,830 349,982,979 334,494,472 352,099,444
PRC Company 7 13 June 2007 959,048,341,009,524,568 959,442,537 1,009,939,513

None of the PRC Companies have prepared any m@nitloss accounts, whether audited or
unaudited.

Based on the audited balance sheet of PRC Companryal 31 December 2006, PRC Company
1 has a net asset value of approximately RMB5341389 (HK$562,514,923). Based on the

audited balance sheet of PRC Company 2 as at 3énilmr 2006, PRC Company 2 has a net
asset value of approximately RMB134,905,026 (HK$2@3,291). Save as set out above, none
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of the other PRC Companies have prepared auditeshdial statements since their respective
dates of incorporation.

Upon Completion, the Company's interest in PRC Gamg2 will be reduced from 100% to 40%.
Following Completion, PRC Company 2 shall ceasbe@ subsidiary of the Company and will
be accounted for as an associated company of the&y.

All the other PRC Companies will become non whallyned subsidiaries and connected persons
of the Company following Completion.

DETAILS OF THE PRC PROPERTIES
The following are property interests held for f@ulevelopment:
PRC Properties Descriptions PRC Companies

"Hangzhou Site 3 plots of land (Lot Hang Zheng Chu Chu [2005h Gice (U )T
" No.56) situated at Xiacheng District, Hangzhow + o (Kerry Real
Zhejiang Province, the PRC. It has a gross areaggfate (Hangzhou)
approximately 67,374 sq.m. Co. Ltd.) (PRC
Company 1)
The land was purchased on 21 October 2005. The
original purchase price was RMB2,513,573,963
(HK$2,645,867,329).

Construction of Hangzhou Site | is expected to
commence in the first quarter of 2008. Hangzhou
Site | will be developed into a mixed-use
development, consisting of a hotel, offices, retall
podiums and apartments and is expected to be
completed in phases up to the first quarter of 2011

"Hangzhou Site 3 plots of land (Lot Hang Zheng Chu Chu [2006p (1§ 21 r

n" No.25) situated at Xiacheng District, Hangzhow(U )qatu
Zhejiang Province, the PRC. It has a gross areg@érry Huafeng
approximately 104,521 sq.m. Property

Development

The land was purchased on 24 October 2006. Th@ngzhou) Co.,
original purchase price was RMB669,780,0Q4q ) ("PRC
(HK$705,031,579). Company 2)

Construction of Hangzhou Site Il commenced in the
fourth quarter of 2006. Hangzhou Site 1l will migin
be developed into residential units with auxiliary
facilities and is expected to be completed in phase
up to the fourth quarter of 2010.

"Chengdu Site A plot of land (Lot No. GX49(252/211): 2007-037p tice («Y )T

" situated at Dengta Village Lot 8, Huayin VillagetLog + (Kerry
10 and Huayin Village Lot 9, Hi-Tech Industriabeyelopment
Development Zone, Chengdu, Sichuan Province, g engdu) Ltd.*)
PRC. It has a gross area of approximately 46, B30(%rc Company

sg.m. 3"



"Chengdu Site
"

"Qinhuangdao
Site I"

"Qinhuangdao
Site II"

The land was purchased on 15 June 2007. The
original purchase price was RMB581,249,760
(HK$611,841,853).

Construction of Chengdu Site | is expected to
commence in the first quarter of 2008. Chengde Sit

I will mainly be developed into a residential coepl

and is expected to be completed in phases up to the
fourth quarter of 2010.

A plot of land (Lot No. GX50(252/211): 2007-038)0 ce (« Y)Y
situated at Dengta Village Lot 8, Huayin VillagetLog + (Wealthy
10 and Huayin Village Lot 9, Hi-Tech Industriap|zz53 Development
Development Zone, Chengdu, Sichuan Province, g engdu) Ltd.*)
PRC. It has a gross area of approximately 38,817 Rc Company

sq.m. )

The land was purchased on 15 June 2007. The
original purchase price was RMB492,377,800
(HK$518,292,421).

Construction of Chengdu Site Il is expected to
commence in the third quarter of 2008. Chengdu
Site II will mainly be developed into a residential
complex and is expected to be completed in phases
up to the fourth quarter of 2010.

A plot of land (Lot No. 272-2) situated at WestUoce (;,~ )
Section of Hebei Street, Haigang Districty g 1 (Lucky
Qinhuangdao, Hebei Province, the PRC. It hagzfion
gross area of approximately 113,393.31 sg.m. Development

) (Qinhuangdao) Co.,
The land was purchased on 18 April 2007. T'il?d.) ("PRC
original purchase price was RMB756,600,0(@0mpany 5')
(HK$796,421,053).

Construction of Qinhuangdao Site | is expected to
commence in the first quarter of 2008. Qinhuangdao
Site | will mainly be developed into a residential
complex and is expected to be completed in phases
up to the fourth quarter of 2012.

A plot of land (Lot No. 253-3) situated at West oe Giw~ )
Section of Hebei Street, Haigang Districtyg+u (Sky Fair
Qinhuangdao, Hebei Province, the PRC. It hasD@veIopment
gross area of approximately 92,250.92 sq.m. (Qinhuangdao) Co.,
i Ltd.) ("PRC
The land was purchased on 18 April 2007. T@Jmpany 8)
original purchase price was RMB583,632,000
(HK$614,349,474).

Construction of Qinhuangdao Site Il is expected to
commence in the first quarter of 2008. Qinhuangdao
Site 1l will mainly be developed into a residential
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"Shenyang Sité

complex and is expected to be completed in phases
up to the fourth quarter of 2012.

A plot of land (Lot No. 2007-053, No. 8 GoldeiKerry (Shenyang)
Corridor) situated at the east side of Qingniae&ir Real Estate
Shenhe District, Shenyang, Liaoning Province, tBevelopment Co.,
PRC. It has a gross area of approximatelyd.
172,694.30 sqg.m. (ou(¢z)at
rcfatu )
The land was purchased on 28 June 2007. XQSRC Company
original purchase price was RMB2,764,835,7 )
(HK$2,910,353,414).

Construction of Shenyang Site is expected to
commence in mid-2008. Shenyang Site will be
developed into a mixed-use development, consisting
of hotels, offices, retail shops, convention ceiaine
apartments and is expected to be completed in
phases up to mid-2016.

The following are property interests held for aedé as staff quarters of the PRC Companies:-

PRC Properties

"Qinhuangdao
Properties I"

"Qinhuangdao
Properties 11"

"Shenyang
Properties'

Descriptions PRC Companies

Room No. 3601 on Level 31 and Room No. 3701 &RC Company 5
Level 32, Unit 2, Block 3, Sunshine Coast, situated

at the junction of Hebin Road and Wenti Road,

Haigang District, Qinhuangdao, Hebei Province, the

PRC

The properties were purchased on 21 August 2007.
The original purchase price was RMB1,316,725
(HK$1,386,026).

Room No. 2001 on Level 17 and Room No. 2901 &RC Company 6
Level 25, Unit 2, Block 3, Sunshine Coast, situated

at the junction of Hebin Road and Wenti Road,

Haigang District, Qinhuangdao, Hebei Province, the

PRC

The properties were purchased on 21 August 2007.
The original purchase price was RMB1,228,156
(HK$1,292,796).

Room No. 6 on Level 11, Room No. 7 on Level IRC Company 7
and Room No. 7 on Level 26, Unit 2, Block 13,

Diwang International Club, Wenyi Road, Shenhe

District, Shenyang, Liaoning Province, the PRC

The properties were purchased on 5 September

2007. The original purchase price was
RMB2,249,687 (HK$2,368,091).
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In connection with the development and project rganzent of the above properties, it is
expected that the Company will provide certain omg project management, construction
management and project consultancy services toPRRE Companies during the period of
construction at a fee of not more than 2% of thal toonstruction costs. In this connection, the
Company will comply with the relevant requiremeuntsler the Listing Rules.

FINANCIAL EFFECTS OF THE TRANSACTIONS
The consideration for the transfer of equity int¢sen the PRC Companies was arrived at based
on arms' length negotiation between the Partieefgrence to the Independent Valuation of the

PRC Properties, which is summarized as follows:

Independent Valuation

PRC Properties

Hangzhou Site |

Hangzhou Site Il

Chengdu Site |

Chengdu Site 1l

Qinhuangdao Site |

Qinhuangdao Site Il

Shenyang Site

Qinhuangdao Properties |
Qinhuangdao Properties Il

Shenyang Properties

Total

RMB
2,650,000,000
697,000,000
794,380,000
664,200,000
771,000,000
595,000,000
2,820,000,000
1,317,000
1,228,000
2,250,000

8,996,375,000

HK$

2,789,473,684
733,684,211
836,189,474
699,157,895
811,578,947
626,315,789
2,968,421,053
1,386,316
1,292,632
2,368,421

9,469,868,422

The Company was advised that the Independent \fatuas based on direct comparison
approach by making reference to comparable saldemse as available in the relevant markets.

The Agreed Property Value for the entire portfaidhe PRC Properties (RMB8,636,505,000 or
HK$9,091,057,895) is at a discount of 4% to theeprehdent Valuation of the PRC Properties as
at 31 October 2007 (RMB8,996,375,000 or HK$9,468,881). The discount of 4% was agreed
by the Parties after taking into consideration pinevailing discount given to buyers of large

portfolios on an arms' length basis.

The proportion of equity interests to be transiiog the Company to KHL and AG in respect of
each PRC Company was arrived at following armgjtlemegotiations between the Parties. The
maximum commitment of each PRC Company was arratdsased on arm's length negotiation
between the relevant parties by reference to the ¢@sts and the expected development costs of
each project.
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The Company expects to record a profit of approt@gaHK$112,000,000 (before expenses and
tax) from the Reorganization as the Agreed Propdatyie for the PRC Properties is expected to
exceed the Company's book cost of such properties.

Following Completion, each of the Parties will coihfarther amounts to the PRC Companies.
Based on the maximum commitment (as set out insdwion headed "On-going relationships
vis-a-vis the PRC Companies"), the maximum commitnoé the Parties to the PRC Company
(including both existing and future commitmentsRisIB29,327,000,000 (HK$30,870,526,316).
Assuming both the KPL Resolutions and the AG RdBma are passed, the maximum
contributions of the Company, KHL and AG to the PR®mpanies are expected to be
RMB18,171,750,000 (HK$19,128,157,895), RMB4,171,800 (HK$4,391,263,158) and

RMB6,983,550,000 (HK$7,351,105,263), respectively.

It is currently expected that the funding requibgdthe Company for making the contribution to
the PRC Companies will be sourced by the Compaomn fits internal cash reserves and/or
external bank borrowings. The funding requirementmiaking the maximum contribution is not
expected to have any material impact on the Grobp.proceeds derived from the partial sale of
equity interests in the PRC Companies under thedgaewation will be used by the Group to
expand its portfolio of PRC properties and if ulisgd within a reasonable period will be used as
general working capital or to repay bank borrowings

REASONS FOR THE TRANSACTIONS

The Directors believe that the Company needs tamxjits land bank in strategic locations in the
PRC, with a view to further strengthening its presein this market of tremendous potential.
However, the scales of property projects in the RRRE getting increasingly larger and require
ever greater financial commitment from the devetspe

In order to maximise the utilization of the Groufrewncial resources, the Directors have always
intended to co-develop its property interests & BRC with friendly parties. The intention is
reflected in the various PRC development proje¢tthe Group such as the Jingan Complex
Development in Shanghai (co-developed with SA arfdR&L party), Shanghai Pudong Kerry
Centre (co-developed with SA, AG and another PR®pand Tianjin Kerry Centre at Hedong
District, Tianjin (co-developed with SA and AG).

By inviting KHL and AG to participate in the develment of the PRC Properties, the Group is
able to benefit from their extensive business iaffdtn and network in securing a strong and

quality customer profile for the new developmelith the combined experience, standing and
expertise of the Parties in commercial and resideprojects, the development of the PRC

Properties is expected to enhance Shareholdet® gald provide recurrent income for the Group.
The Reorganization allows the Group to spread thggt risk and maintain the borrowing at a

reasonable level so that the Group can take up otliestment opportunities as and when such
opportunities arise.

INFORMATION ABOUT THE COMPANY, KHL AND AG

The Company is an investment holding company. Utssigliaries are principally engaged in (i)
property development, investment and managemedbng Kong, the PRC and the Asia Pacific
region; (ii) logistics, freight and warehouse ovsiep and operations; (iii) infrastructure-related
investment in Hong Kong and the PRC; and (iv) hawehership in Hong Kong, and hotel
ownership and operations in the PRC.
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KHL is the main investment holding company of thaok Group in Hong Kong. The Kuok
Group's principal businesses include commoditiditig, property development and investment,
warehouse and logistics operations, hotel ownerghip management and media. KHL is a
substantial shareholder of three listed compaméddang Kong, namely, the Company, SA and
SCMP Group Limited.

AG is listed on the SGX. AG and its subsidiarie® arincipally engaged in property
development and investment, project managementradihg in building materials.

IMPLICATIONS UNDER THE LISTING RULES

As at the date of this announcement, KHL is intexedsn 753,166,519 Shares as disclosed under
the SFO, representing approximately 52.93% of #i&tiag issued share capital of the Company.
KHL is the controlling shareholder and thereforeoanected person of the Company.

KSL is interested in approximately 34.1% of thestéirg issued share capital of AG. KSL owns
100% of a company which is interested in 33% ofissaed shares of a 67%-owned subsidiary of
the Company. Therefore, AG is a connected perstdmecCompany.

Accordingly, both the disposal of equity interestshe PRC Companies to KHL and AG by the
Company and the formation of joint venture amongnthin respect of such PRC Companies
constitute connected transactions for the Compangiuthe Listing Rules.

Assuming both the KPL Resolutions and the AG Redgwlg are passed, the maximum aggregate
contribution of the Company to the PRC Companiegxgected to be RMB18,171,750,000
(HK$19,128,157,895). If the KPL Resolutions arege but the AG Resolutions are not passed
so that AG is deemed to have withdrawn from tharfenaork Reorganization Agreement, the
maximum aggregate contribution of the Company te BRC Companies will increase to
RMB25,155,300,000 (HK$26,479,263,158).

Based on the maximum aggregate contribution of @wnpany as described above, the
transactions contemplated by the Framework Reazgian Agreement constitute non-exempt
connected transactions and major transactionshierGompany under the Listing Rules and
require the approval of the Independent Sharehslder

Pursuant to the Listing Rules, the following pessshall abstain from voting on the resolutions
to be tabled to approve the Framework Reorganizaigreement at the special general meeting
to be convened by the Company:-

€)) KHL, KSL and their respective associates; and

(b) Mr. Ang Keng Lam (a common director of the Canp, KHL and AG who holds an
interest in the Company) and his associates.

As at the date of this announcement, Mr. Ang KemgnLis interested in 115,367 Shares as
disclosed under the SFO, representing approxim@téifs of the existing issued share capital of
the Company.

An independent board committee will be establishgdhe Board to consider the Framework
Reorganization Agreement and to advise the Indep@nd&hareholders. An independent
financial adviser will be appointed by the Compamynake recommendations to the independent
board committee in relation to the Framework Reoizgtion Agreement.
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The Company will, as soon as practicable, dispatcthe Shareholders a circular containing,
among others, further details of the Framework Bawoization Agreement, the valuation report
of the PRC Properties, a letter of advice fromrtiependent financial adviser to its independent
board committee in respect of the Framework Readrgéion Agreement, a letter of advice

containing the recommendation of its independenardhocommittee to the Independent

Shareholders in relation to the Framework Reorgdiniz Agreement, and a notice of its special
general meeting.

The Directors (other than the independent non-ekecirectors) believe that the terms of the
Framework Reorganization Agreement are fair andsameable and in the interests of the
Company and the Shareholders as a whole. Theendept non-executive Directors will form
their view whether the terms of the Framework Rapization Agreement are fair and reasonable
and in the interests of the Company and the Shitetsoas a whole after they have had the
opportunity to discuss with the independent finahadviser and review its 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 of the Parties, any subsidiarholding company ¢
that Party or subsidiary of wisuch holding company, in each case f
time to time;

"AG" Allgreen Properties Limited, a company incorporate&ingapore wit
limited liability, the shares of which are listed 8GX;

"AG Resolutions" the resolutions to approve the transactions eroptated by th
Framework Reorganization Agreement by the indepetnsteareholde:
of AG;

"Board" the board of directors of the Company;

"Company" or "KPL" Kerry Properties Limited, an exempted company ipooated ir
Bermuda with limited liability, theShares of which are listed on -
Main Board of the Stock Exchange;

"Completion” completion of the Framework Reorganization Agreemen
“"connected person” has the meaning ascribed to it in the Listing Rules
“controlling has the meaning ascribed to it in the Listing Rules

shareholder"

"Directors” directors of the Company;
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"Framework

Reorganization

Agreement"

"Group"

"HK$"

"Hong Kong"

"Independent
Shareholders"

"Independent

Valuation"

"Independent Valuer"

IIKHLII

"KPL Resolutions"

"KSL"

"Listing Rules"
“Long Stop Date"

"Parties"

"PRC"

"PRC Companies"

"PRC Properties"

The agreement dated 6 December 2007 entered irttwede the
Company, KHL and AG pursuant to whidiHL and AG shall
respectively, acquire equitinterests in each of the PRC Compa
holding the PRC Properties;

the Company and its subsidiaries;
Hong Kong dollars, the lawful currency of Hong Kong
Hong Kong Special Administrative Region of the PRC;

Shareholders who are not required to abstain frotimg at the speci
general meeting of the Company to be convened tsider and, i
thought fit, approve the KPL Resolutions;

the valuation of the PRC Properties a8htOctober 2007 as valued
the Independent Valuer;

DTZ Debenham Tie Leung Limitedn independent valuer appoin
by the Company to provide a valuation on the PRipétties;

Kerry Holdings Limited, a company incorporated Hong Kong an
the controlling shareholder of the Company;

the resolutions to approve the transactions contasg by the
Framework Reorganization Agreement by the Indepat
Shareholders;

Kuok (Singapore) Limited, a companycorporated in Singapore, be
the controlling shareholder of AG;

The Rules Governing the Listing of Securities am $tock Exchange;
31 March 2008 or such later date as agreed byaheR in writing;

collectively, the Company, KHL and AG and the exgsien Party"
shall mean any one of them;

The People’s Republic of China;

collectively, the companies holding the PRC Prapsrtnamely PR!
Company 1, PRC Company 2, PRC Company 3, ER@pany 4, PR
Company 5, PRC Company 6 and PRC Company 7, fudéeils o
which are set out in this announcement, and thaesspn PRC
Company' shall mean any one of them;

collectively, the various properties in the PRC jeab to this
Reorganization, namely Hangzhou Site I, Hangzhda B Chengd
Site I, Chengdu Site Il, Qinhuangdao Site |, QintgdaoProperties |
Qinhuangdao Site Il, Qinhuangdao Properties Il,ngarg Site, and
Shenyang Properties, further details of whiate set out in th
announcement;
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"Reorganization” the transfer of equity interests in the PRC Comgmnirom the
Company's Affiliates to KHL and AG (or their restige Affiliates)
upon the terms of the Framework Reorganization ément;

"RMB" Renminbi, the lawful currency of the PRC;
"SA" Shangrita Asia Limited, an exempted company incorporate

Bermuda with limited liability, the shares of whielne primarily listed
on the Main Board of the Stock Exchangéh secondary listing ¢

SGX;

"SFO" Securities and Futures Ordinance (Chapter 571 ofLthes of Hon¢
Kong);

"SGX" Singapore Exchange Securities Trading Limited,;

"SGX Listing Rules"  the rules set out in the listing manual of SGX;

"Shareholders" holders of Shares;

"Shares" ordinary shares of HK$1.00 each in the capitahef€ompany;
"sq.m." square metres;

"Stock Exchange" The Stock Exchange of Hong Kong Limited; and

"%" per cent.

Amounts denominated in RMB in this announcemerg haen converted into HK$ at the rate of
RMBO0.95 = HK$1 for illustration purposes.

By Order of the Board
Kerry Properties Limited
Li Siu Ching, Liz
Company Secretary
Hong Kong, 6 December 2007

* For identification purposes only
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