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CONNECTED TRANSACTIONS RELATING TO
THE PROVISION OF FINANCIAL ASSISTANCE
FOR THE BENEFIT OF A JOINT VENTURE COMPANY

On 19 December 2007, KPL, SA and KHL granted thé Kiarantee, the SA Guarantee and|the
KHL Guarantee, respectively, in favour of the Baaksecure, on a pro rata and several basis in
accordance with their respective equity interests Fine Winner, the due and punctual

performance of the payment obligations of Fine Vemmunder the Loan Agreement.

Fine Winner is a property holding company and adimwholly-owned subsidiary of JVCO.
JVCO is an investment holding company in which eafcKPL and SA has an indirect interest| of
30% and KHL has a direct interest of 40%.

Following the provision of the Guarantees and tBpayment of the shareholders' loans of
approximately HK$260,000,000 (approximately US$38,387) advanced to JVCO and/or Fjne
Winner in connection with the acquisition of theoperty, the aggregate funding commitment
which all JV Parties have provided to JVCO and Fwénner will be approximatel
HK$713,000,000 (US$92,000,000) and will have exededhe initial maximum funding
commitment of HK$670,000,000 (approximately US$86,613) under the Shareholders'
Agreement by approximately HK$43,000,000 (approxetyaS$5,548,387). In view of this and
in anticipation of the future funding requiremenfsJVCO and Fine Winner, the JV Parties and
JVCO agreed that the maximum funding commitmentefiwar equity, loan, financial assistance
or otherwise) which all JV Parties have provided are required to provide to JVCO and Fjne
Winner on a pro rata and several basis in accosdavith their respective equity interests|in

JVCO and/or Fine Winner (as the case may be) and the same terms and conditions vis-atvis
each JV Party under the Shareholders' AgreemelitcEhancreased so that it shall not exceed|the
aggregate amount of HK$713,000,000 (US$92,000,000).

KHL is the controlling shareholder of each of KPhdaSA. JVCO and Fine Winner are
associates of KHL under the Listing Rules and drergfore connected persons of K
Accordingly, the granting of the KPL Guarantee amg subsequent financial assistance by KPL
for the benefit of JVCO and/or Fine Winner congétaonnected transactions for KPL pursuant to
rule 14A.13(3) of the Listing Rules.

As the revised maximum funding commitment which IX&k provided and is required to provide
to JVCO and Fine Winner under the Shareholderseé&ment (including the total guarantee
amount under the KPL Guarantee) exceeds 0.1% besssthan 2.5% of the total assets and the
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market capitalisation of KPL, the KPL Guaranteeordy subject to the announcement and
reporting requirements but is exempt from indepanhdbareholders' approval requirement under
the Listing Rules as far as KPL is concerned. iBetf the KPL Guarantee are required to|be
disclosed by way of this announcement and willfeduded in the next published annual report of
KPL in accordance with rule 14A.45 of the Listingl&s.

The Bank is a whollypwned subsidiary of Standard Chartered Bank atitki®fore its associat
Standard Chartered Bank is a substantial sharahofd8hangri-La Hotels (Malaysia) Berhad,
Malaysia, a 52.78% owned subsidiary of SA. Therfthe Bank is a connected person of [SA
and the granting of the SA Guarantee by SA in favwouthe Bank constitutes a connected
transaction for SA.

In addition, JVCO and Fine Winner are associateXldf. under the Listing Rules and are
therefore connected persons of SA. Accordingly, gnenting of the SA Guarantee and any
subsequent financial assistance by SA for the lteaefJVCO and/or Fine Winner constitute
connected transactions for SA pursuant to rule 13{) of the Listing Rules.

As the revised maximum funding commitment which S#8ds provided and is required to provide
to JVCO and Fine Winner under the Shareholderseé&ment (including the total guarantee
amount under the SA Guarantee) exceeds 0.1% besssthan 2.5% of the total assets and the
market capitalisation of SA, the SA Guarantee iy snbject to the announcement and reporting
requirements but is exempt from independent sh&delsd approval requirement under the
Listing Rules as far as SA is concerned. Detdith® SA Guarantee are required to be disclosed
by way of this announcement and will be includedhie next published annual report of SA[in
accordance with rule 14A.45 of the Listing Rules.

INTRODUCTION

Reference is made to the Joint Announcement iioel#o the connected transactions relating to
the formation of a joint venture for the acquisitiof the Property.

On 19 December 2007, KPL, SA and KHL granted thé Kfarantee, the SA Guarantee and
KHL Guarantee, respectively, in favour of the Baoksecure, on a pro rata and several bas
accordance with their respective equity interestsFine Winner, the due and punct
performance of the payment obligations of Fine Vemunder the Loan Agreement.

THE LOAN AGREEMENT

Date: 19 December 2007
Parties:
(&) Lender: the Bank

(b) Borrower: Fine Winner

Facility: a term loan facility of HK$260,000,000 (approximated S$33,548,387) and
revolving loan facility of HK$100,000,000 (approxately US$12,903,226)

Purpose: to refinance the acquisition of the Property (includihg repayment of tt
shareholders' loans advanced to JVCO and/or Fiman&V¥iin connection wit
the acquisition of the Propertghd for the working capital requirements of F
Winner



THE GUARANTEES
Date: 19 December 2007

Parties:
(a) Beneficiary: the Bank
(b) Guarantor: KPL, SA and KHL (as the case may be)

The guaranteed guaranteeing the due and punctual performance opalyenent obligations «

obligations: Fine Winner under the Loan Agreement in accordavitie the respective dt
proportions of KPL (30%), SA (30%) and KHL (40%)The maximun
guarantee amount under each of the KPL Guagg the SA Guarantee and
KHL Guarantee will therefore be HK$108,000,000 (@ppmately
US$13,935,484), HK$108,000,000 (approximately US$33,484) an
HK$144,000,000 (approximately US$18,580,645), respely.

REASONS FOR, AND BENEFITS OF, GRANTING THE GUARANTE ES
As stated in the Joint Announcement, pursuantédthareholders' Agreement:-

(@) the maximum funding commitment (whether equilyan, financial assistance or
otherwise) which all JV Parties have provided arelraquired to provide to JVCO and
Fine Winner on a pro rata and several basis inrdeome with their respective equity
interests in JVCO and/or Fine Winner (as the caag be) and upon the same terms and
conditions vis-a-vis each JV Party shall not exceta aggregate amount of
HK$670,000,000 (approximately US$86,451,613); and

(b) subject to such maximum funding commitment,aify funding by banks, financial
institutions or other third parties is requiredckeaV Party shall provide or procure the
provision of or make available by itself and/or @ffiliates such form of financial
assistance on a pro rata and several basis indarw® with its equity interest in JVCO
and/or Fine Winner (as the case may be) and upon trms and conditions vis-a-vis
each JV Party as such lender(s) and the JV Pamagsagree.

KPL, SA and KHL are required to give the KPL Guaea) the SA Guarantee and the K'"
Guarantee, respectively, as a condition preceaethiet availability of the Facility to Fine Winn
under the terms of the Loan Agreement.

The granting of the KPL Guarantee by KPL is in piarsce of the obligations of IVH under th~
Shareholders' Agreement. The KPL Directors, iniclgdhe independent non-executive K
Directors, consider that the granting of the KPLatuntee by KPL is on normal commerc
terms, which were arrived at after arm's lengthotiagjons between KPL and the Bank and are
fair and reasonable, and in the interests of KPd @@ shareholders of KPL as a whole. The
KPL Directors consider that the granting of the KBuarantee by KPL is in the commercial
interest of KPL because the monies made availableine Winner under the Facility will be
applied to repay the shareholders' loans advarewel€O and/or Fine Winner in connection
with the acquisition of the Property and as genexaking capital for Fine Winner, and that the
provision of proportionate several guarantee by K®In the corporate benefit of KPL in that
Fine Winner can obtain its own banking facilities.

The granting of the SA Guarantee by SA is in punseaof the obligations of SAL under t

Shareholders' Agreement. The SA Directors, incgdihe independent non-executive
Directors, consider that the granting of the SA @ngee by SA is on normal commercial ter
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which were arrived at after arm's length negotregibetween SA and the Bank and are fair and
reasonable, and in the interests of SA and theskblders of SA as a whole. The SA Directors
consider that the granting of the SA GuaranteeAysSn the commercial interest of SA because
the monies made available to Fine Winner under Rheility will be applied to repay the
shareholders' loans advanced to JVCO and/or Fimm&Yiin connection with the acquisition of
the Property and as general working capital foreFWinner, and that the provision of
proportionate several guarantee by SA is in thpamate benefit of SA in that Fine Winner can
obtain its own banking facilities.

MAXIMUM FUNDING COMMITMENT BY THE JV PARTIES TO JVC O AND FINE
WINNER

Following the provision of the Guarantees and tepayment of the shareholders' loans of
approximately HK$260,000,000 (approximately US$38,387) advanced to JVCO and/or Fine
Winner in connection with the acquisition of theoperty, the aggregate funding commitment
which all JV Parties have provided to JVCO and FwMénner will be approximately
HK$713,000,000 (US$92,000,000) and will have exeeedhe initial maximum funding
commitment of HK$670,000,000 (approximately US$86,613) under the Shareholders'
Agreement by approximately HK$43,000,000 (approxetyalS$5,548,387). In view of this and
in anticipation of the future funding requirementsJVCO and Fine Winner, the JV Parties and
JVCO agreed that the maximum funding commitmentefivbr equity, loan, financial assistance
or otherwise) which all JV Parties have provided are required to provide to JVCO and Fine
Winner on a pro rata and several basis in accoedavith their respective equity interests in
JVCO and/or Fine Winner (as the case may be) and tige same terms and conditions vis-a i<
each JV Party under the Shareholders' Agreemehtghiencreased so that it shall not exceec
aggregate amount of HK$713,000,000 (US$92,000,000).

FINANCIAL EFFECTS OF THE REVISED MAXIMUM FUNDING CO MMITMENT

Based on the revised maximum funding commitmentH&&$713,000,000 (US$92,000,000)
which all JV Parties have provided and are requicedrovide to JVCO and Fine Winner on a
pro rata and several basis in accordance with thspective equity interests in JVCO and/or Fine
Winner (as the case may be) and upon the same #thsonditions vis-a-vis each JV Party, the
revised maximum funding commitment which IVH andLSkave provided (including the total
guarantee amount under the KPL Guarantee and tieusfantee, respectively) and are required
to provide to JVCO and Fine Winner are expectegetdoth HK$213,900,000 (US$27,600,000),
which will be sourced by KPL and SA from the int@rmresources and/or external bank
borrowings of the KPL Group and the SA Group, resigely. The funding requirement for
making the revised maximum funding commitment i expected to have any material impact
on either the KPL Group or the SA Group.

INFORMATION ABOUT KPL, SA, KHL, FINE WINNER AND JVvC O

The KPL Group is principally engaged in (i) progettevelopment, investment and manager

in Hong Kong, the PRC and the Asia Pacific regi@i); logistics, freight and warehou..
ownership and operations; (iii) infrastructure-tethinvestments in Hong Kong and the PRC;
and (iv) hotel ownership in Hong Kong, and hotehewship and operations in the PRC.

The SA Group is principally engaged in the owngrstund operation of hotels and associi
properties and the provision of hotel managemedtralated services. SA's subsidiaries are aisu
the registered proprietors of various trademarkksarvice marks in various countries, including
the brand names "Shangri-La", "Traders", "Rasayni®er Palace" and "Shang Palace" and
other related devices and logos.



KHL is an investment holding company. As at theeda this announcement:

€)) KHL is interested in 753,166,519 KPL Sharegligslosed under the SFO, representing
approximately 52.88% of the existing issued sha@tal of KPL and is the controlling
shareholder of KPL; and

(b) KHL is interested in 1,428,283,194 SA Sharesliaslosed under the SFO, representing
approximately 49.57% of the existing issued shagital of SA and is the controlling
shareholder of SA.

Fine Winner is a property holding company and a&diwholly-owned subsidiary of JVCi
JVCO is an investment holding company in which eafcKPL and SA has an indirect interest ot
30% and KHL has a direct interest of 40%.

IMPLICATIONS UNDER THE LISTING RULES

KHL is the controlling shareholder of each of KPhdaSA. JVCO and Fine Winner &
associates of KHL under the Listing Rules and drerefore connected persons of Kl
Accordingly, the granting of the KPL Guarantee ang subsequent financial assistance by |.. .
for the benefit of JVCO and/or Fine Winner congétaonnected transactions for KPL pursuant
to rule 14A.13(3) of the Listing Rules.

As the revised maximum funding commitment which I\ftds provided and is required to

provide to JVCO and Fine Winner under the SharedreldAgreement (including the total

guarantee amount under the KPL Guarantee) exce&@s But is less than 2.5% of the total
assets and the market capitalisation of KPL, theL KBuarantee is only subject to the

announcement and reporting requirements but is péom independent shareholders' approval
requirement under the Listing Rules as far as K&tancerned. Details of the KPL Guarantee
are required to be disclosed by way of this annemrent and will be included in the next

published annual report of KPL in accordance witle 14A.45 of the Listing Rules.

The Bank is a wholly-owned subsidiary of Standahdu@red Bank and is therefore its asso.......
Standard Chartered Bank is a substantial sharehofd8hangri-La Hotels (Malaysia) Berhad,
Malaysia, a 52.78% owned subsidiary of SA. Thersfthe Bank is a connected person of SA
and the granting of the SA Guarantee by SA in fawaluthe Bank constitutes a connected
transaction for SA.

In addition, JVCO and Fine Winner are associateXldf. under the Listing Rules and &
therefore connected persons of SA. Accordinglg, gnanting of the SA Guarantee and any
subsequent financial assistance by SA for the lteoBflVCO and/or Fine Winner constitute
connected transactions for SA pursuant to rule 13) of the Listing Rules.

As the revised maximum funding commitment which SA&s provided and is required to
provide to JVCO and Fine Winner under the SharedreldAgreement (including the total
guarantee amount under the SA Guarantee) exceBEshlt is less than 2.5% of the total assets
and the market capitalisation of SA, the SA Guarans only subject to the announcement and
reporting requirements but is exempt from indepahdbareholders' approval requirement under
the Listing Rules as far as SA is concerned. Detsfi the SA Guarantee are required to be
disclosed by way of this announcement and willrimuded in the next published annual report
of SA in accordance with rule 14A.45 of the ListiRgles.



GENERAL

As at the date of this announcement, the KPL Damscare Messrs. Ang Keng LamWong Siu
Kong", Ho Shut Kah Ma Wing Kai, William’, Chan Wai Ming, William, Qian Shaoht
William Winship FlanZ, Ku Moon Lud, Lau Ling Fai, Herafland Tse Kai CI, and the S/
Directors are Messrs. Kuok Khoon Loong, Edwatdii Man Shing, Giovanni Angelini, Ng Si
Fong, Alari, Ho Kian Guaff, Lee Yong Suff, Roberto V. Ongpifi, Alexander Reid Hamiltdh
Timothy David Dattef§ Wong Kai Mafi and Michael Wing-Nin Chi{y Madam Kuok Oon
Kwong® and Mr. Ho Kian HocR (alternate to Mr. Ho Kian Guan).

* Executive director

@ Non-executive director

# Independent non-executive director

DEFINITIONS

"associate” has the meaning ascribed to it in theéng Rules;

"Bank" Standard Chartered Bank (Hong Kong) Limited;
"connected person” has the meaning ascribed ndlitel Listing Rules;

"controlling shareholder" has the meaning ascribatin the Listing Rules;

"Facility” a term loan facility of HK$260,000,000 (approximate
US$33,548,387) and a revolving loan fagilof HK$100,000,00
(approximately US$12,903,22@)ade available by the Bank to F
Winner upon the terms and conditions as set outthi Loar
Agreement;

"Fine Winner" Fine Winner Holdings Limited, a company incorpocdaite Hong Konc
whose entire issued share capital is owned by JVCO;

"Guarantees" the KPL Guarantee, the SA Guarane¢ha@KHL Guarantee;

"HKS$" Hong Kong dollars, the lawful currency of HgiKong;

"Hong Kong" Hong Kong Special Administrative RegiohPRC;

"IVH" Instant Vision Holdnhgs Limited, a company incorporated in
Ell;l’tll_Sh Virgin Islands and an indirect wholywned subsidiary ¢

"Joint Announcement” the joint announcement of KPL and SA dated 27 Sepéz 2006 il
relation to the connected transactions relatinghtoformation of ¢
joint venture for the acquisition of the Property;

"JVCO" Expert Vision Holdings Limited, a company incorp@a in the
British Virgin Islands in which each of KPL and S#as an indirec
interest of 30% and KHL has a direct interest ¢¥40

"JV Parties" collectively, IVH, SAL and KHL and "JV Party" shathean any or
of them;



IIKHLII

"KHL Guarantee"

"KPL"

"KPL Directors"
"KPL Group"

"KPL Guarantee"

"KPL Shares"

"Listing Rules"

"Loan Agreement"

"PRC"

"Property"

IISAII

"SA Directors"
"SA Group"

"SA Guarantee"

Kerry Holdings Limited, a company incorporated irorig Kong
being the controlling shareholder of each of KPH &A\;

the guarantee dated 18c®mber 2007 made between KHL and
Bank whereby KHL as guarantor provides a propodiensever:
guarantee in favour of the Bank guaranteeing the aud punctui
performance of 40% (up to HK$144,000,000 (approxahy:
US$18,580,645)) of the paymentligations of Fine Winner under t
Loan Agreement;

Kerry Properties Limited, an exempted company ipocated ir
Bermuda with limited liability, the shares of whiele listed on th
Main Board of The Stock Exchange of Hong Kong Ledit

directors of KPL;
KPL and its subsidiaries;

the guarantee date@l December 2007 made between KPL anc
Bank whereby KPL as guarantor provides a propoat®nsever:
guarantee in favour of the Bank guaranteeing the aud punctui
performance of 30% (up to HK$108,000,000 (approxaty:
US$13,935,484)) of the payment obligations of Rivi@ner under th
Loan Agreement;

ordinary shares of HK$1.00 each incthgital of KPL;

the Rules Governing the Listing®écurities on Th&tock Exchang
of Hong Kong Limited;

the loan agreement dated 19 Deee@@07made between the Ba
as lender and Fine Winner as borrower in respettteoFacility;

the People’s Republic of China;

the property at No. 508 Queen's Road tWemng Kong (the
Remaining Portion of Section B of Inland Lot No 687

Shangrita Asia Limited, an exempted company incorporate
Bermuda with limited liability, the shares of whiahe pmmarily listed
on the Main Board of The Stock Exchange of Hong ddmmited
with secondary listing on th8ingapore Exchange Securities Trac
Limited;

directors of SA;
SA and its subsidiaries;

the guarantee datE®l December 2007 made between SA anc
Bank whereby SA as guarantor provides a propor@rsevere
guarantee in favour of the Bank guaranteeing the aud punctui
performance of 30% (up to HK$108,000,000 (approxaty:
US$13,935,484)) of the paymieobligations of Fine Winner under 1
Loan Agreement;



"SAL" Seanoble Assets Limited, company incorporated in the British Vir
Islands and a direct wholly-owned subsidiary of SA,;

"SA Shares" ordinary shares of HK$1.00 each irctiygtal of SA;
"SFO" Securities and Futures Ordinance (Chapter 571 eofLtws of Hon
Kong);
"Shareholders’ the shareholders' agreement dated 29 Septembera2d@dtered int
Agreement" among IVH, SAL, KHL and JVCO setting out the rightsic

obligations of the JV Pads in relation to the acquisition of i
Property through JVCO;

"subsidiary” has the meaning ascribed to it in section 2(4) ef Companie
Ordinance of Hong Kong (Chapter 32 of the Laws ohgl Kong);

"US$" United States dollars, the lawful currency tbeé United States
America; and

"%" per cent.

Amounts denominated in US$ in this announcemerg hagn converted into HK$ at the rate of
US$1.00 = HK$7.75 for illustration purposes.

By Order of the Board By Order of the Board
Kerry Properties Limited Shangri-La Asia Limited
Ang Keng Lam Kuok Khoon Loong, Edward
Chairman Chairman

Hong Kong, 19 December 2007

* For identification purposes only



