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CONNECTED TRANSACTION

On 23 April 2008, the Company entered into the agrent with COFCO HK, Crosslight ar
Kerry China pursuant to which the Company condalynagreed to acquire, through Ker
China, the Sale Shares and the Shareholders' ktoen@OFCO HK through Crosslight, at

aggregate consideration of RMB383,887,000 (equitate approximately HK$427,967,670
The Consideration shall be satisfied by (i) Kerihyira transferring the Consideration Shares
assigning the NLL Shareholder's Loan to COFCO H#kd éi) the Company paying an amou
of RMB57,637,000 (equivalent to approximately HK$#b,295) to COFCO HK.

Kerry China is a direct wholly-owned subsidiary tbe Company and Crosslight is a dirg
wholly-owned subsidiary of COFCO HK. Upon Completishe Company will, through Kerr
China, own 75% of the issued share capital of HKBId COFCO HK will acquire the enti
issued share capital of NLL. Through NLL and iteestwholly-owned subsidiaries, COFCO H
will be interested in the entire issued share eapt Top Spring and COFCO CN will in tur
own the entire equity interest in Beijing COFCO.

Crosslight is a substantial shareholder of HKSD HK&D is an indirect 65% owned subsidia
of the Company. COFCO HK is the holding compamg & hence an associate, of Crosslig
Crosslight and COFCO HK are therefore connectedgmer of the Company. Accordingly, t
Transaction constitutes a connected transactiothimrCompany under the Listing Rules.
each of the applicable percentage ratios is mane th1% but less than 2.5%, the Transactig
only subject to reporting and announcement requerémand is exempt from the indepen
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shareholders' approval requirement pursuant to R&#e32 of the Listing Rules. Details of the
Transaction will be included in the next publisteethual report and accounts of the Company in

accordance with Rule 14A.45 of the Listing Rules.

1. THE AGREEMENT
11 Date

23 April 2008.



1.2 Parties

0] The Company;

(i) Kerry China;

(i)  COFCO HK; and

(iv)  Crosslight.

1.3 Assets to be acquired

0] the Sale Shares, representing 10% of the issued shpital of HKSD; and

(i) the Shareholders' Loan of US$20,078,900 (equivateapproximately HK$155,611,475)
and HK$49,960,000.

14 Consideration

The aggregate consideration for the Sale Shareshanassignment of the Shareholders' Loan is
RMB383,887,000 (equivalent to approximately HK$4%7,670), which shall be satisfied by:-

0] Kerry China transferring the Consideration Shavesich is valued at RMB52,707,000
(equal to approximately HK$58,759,197) and assigrie NLL Shareholder's Loan of
HK$282,022,523 (equivalent to approximately RMB5A3,000 based on the currency
exchange rates used in the Agreement) to COFCO hlkhe Completion DatéNote);
and

(i) the Company paying an amount of RMB57,637,000 (edemt to approximately
HK$64,255,295) to COFCO HK on the Completion Date.

Note: The non-cash consideration of approximately HK$362,375 represents, after inter-company
elimination in the Company's consolidated bookssaeration for the carrying value (inclusive odhs
of approximately HK$6,571,697) of the Group's inwesnt in NLL.

The Consideration was determined after arm's lemgthotiation between the Company and
COFCO HK with reference to, amongst other things, riet asset values (excluding property) of
HKSD and NLL and the market value of the respecpweperty interests held by HKSD and
NLL. The balance of the Consideration of RMB57,688D, (equivalent to approximately
HK$64,255,295) will be funded by the internal res@s of the Company.

15 Conditions

Completion is conditional upon the following conalits being satisfied on or before 5:00 p.m.
(Hong Kong time) on 23 May 2008 or such other date time as COFCO HK and the Company
may agree in writing:-

0] each of COFCO HK and Crosslight having obtainechetlessary approvals and consents
for entering into the Agreement and performingoitdigations contemplated thereunder,
including without limitation, approval of its boamf directors and (if required) other
government and regulatory approvals;



(i) each of the Company and Kerry China having obtaiakkchecessary approvals and
consents for entering into the Agreement and pemiftg its obligations thereunder,
including without limitation, approval of its boamf directors and (if required) other
government and regulatory approvals;

(i)  the Guarantees having been fully and duly disclthraed

(iv)  completion of legal, financial and other necesshrg diligence in respect of NLL to the
reasonable satisfaction of COFCO HK and Crosslight.

2. INFORMATION ON HKSD AND NLL
2.1 HKSD

HKSD is an investment holding company and an imdireon wholly-owned subsidiary of the
Company holding certain property interests in Kétwerbright City, Tianmu Road West, Zhabei
District, Shanghai, PRC. Immediately prior to teeecution of the Agreement, HKSD was
owned as to 65%, 25% and 10% by Kerry China, CK@O &rosslight, respectively. The
original cost to Crosslight of its 10% interestHilKSD is approximately HK$207,375,420. For
the two financial years ended 31 December 2006 3hdDecember 2007, the unaudited
consolidated equity attributable to the sharehsldef HKSD are HK$238,950,655 and
HK$520,589,070, respectively whilst the unauditedsolidated net profits after tax of HKSD
are HK$115,216,220 and HK$116,552,752, respectiaelg the unaudited consolidated profit
before tax are HK$161,021,941 and HK$97,807,708peetively. Upon Completion, the
Company will, through Kerry China, own 75% of tlssued share capital of HKSD. HKSD wiill
continue to be a subsidiary of the Company andbelaccounted for accordingly.

2.2 NLL

NLL is an investment holding company and an indivecolly-owned subsidiary of the Company.
For the two financial years ended 31 December 28@% 31 December 2007, the unaudited
consolidated net assets of NLL are HK$240,257,6%2 IdK$252,000,069, respectively whilst

the unaudited consolidated profit after tax of Nhte HK$42,570,909 and HK$5,218,432,
respectively and the unaudited consolidated profitfore tax are HK$62,570,218 and

HK$12,175,952, respectively.

The Company, through NLL, holds a 25% interest ap Bpring while COFCO HK, through its
wholly-owned subsidiaries, holds the remaining 7Bfi&rest in Top Spring. COFCO CN and
Top Spring are interested in 40% and 60%, respdgtiof the equity interest in Beijing COFCO,
whose principal asset is its 100% interest in 'iBgiCOFCO Plaza" situated at 8 Jianguomennei
Avenue, Dongcheng District, Beijing, PRC.

The Consideration Shares represent the entire dsshare capital of NLLThe unaudited
consolidated gain from the disposal of NLL to thentpany amounted to approximately
HK$124,000,000, which was calculated based on #ngyiag value of NLL, amounting to
approximately HK$259,000,000, and including thesfar of exchange and capital reserves,
amounting to approximately HK$19,000,000, to theome statement of the Group upon
disposal of NLL. The carrying value represented @meups' investment in loan and capital
of NLL and the post-acquisition reserves of Nllpon Completion, NLL will cease to be a
subsidiary of the Company and COFCO HK will acquive entire issued share capital of NLL.
Through NLL and its other wholly-owned subsidiaji€OFCO HK will be interested in the



entire issued share capital of Top Spring and CORDOwill in turn own the entire equity
interest in Beijing COFCO.

3. REASONS FOR, AND BENEFITS OF, THE TRANSACTION

The Directors are of the view that the acquisibbthe Sale Shares and the Shareholders' Loan is
a good opportunity for the Company to increaseffsctive interest in Kerry Everbright City in
Shanghai, a project with further development paénfrom 64.35% to 74.25%. On the other
hand, the Company is able to divest itself of theamty interest in Top Spring by disposal of
NLL which held 15% effective interest in Beijing €GO Plaza. By rationalising the
shareholding in the relevant companies, the Compgamyredirect its resources from a passive
non-core investment to its core property develogmeperations. The Consideration was
determined after arm’s length negotiation betwéenparties.

The Directors (including the Independent Non-exieeuDirectors) consider that the Transaction
is on normal commercial terms which are arriveaftdr arm's length negotiations between the
Company and COFCO HK, and that the terms of theeA&ment are fair and reasonable and in
the interests of the shareholders of the Compaayveisole.

4, INFORMATION ABOUT THE COMPANY, KERRY CHINA, COFCO H K AND
CROSSLIGHT

The Company is an investment holding company amdubsidiaries are principally engaged in
(1) property development, investment and managemeadbng Kong, PRC and the Asia Pacific
region; (2) logistics, freight and warehouse owhigrsand operations; (3) infrastructure-related
investment in Hong Kong and PRC; and (4) hotel aalmie in Hong Kong, and hotel ownership
and operations in PRC.

Kerry China is an investment holding vehicle of tBempany holding various interests in
property development and property investment in PRC

COFCO HK is incorporated in Hong Kong with limitdéidbility. It is an investment holding
company holding various interests and investmenPRC and Hong Kong, and is a direct
wholly-owned subsidiary of COFCO CN.

Crosslight is an investment holding company andractiwholly-owned subsidiary of COFCO
HK. As at the date of this announcement, Crossligiids a 10% interest in HKSD, being the
Sale Shares.

5. GENERAL

Crosslight is a substantial shareholder of HKSD HK&D is an indirect 65% owned subsidiary
of the Company. COFCO HK is the holding compamg & hence an associate, of Crosslight.
Crosslight and COFCO HK are therefore connectedgmer of the Company. Accordingly, the
Transaction constitutes a connected transactiothirCompany under the Listing Rules. As
each of the applicable percentage ratios is mame th1% but less than 2.5%, the Transaction is
only subject to reporting and announcement requerégmand is exempt from the independent
shareholders' approval requirement pursuant to Ra#e32 of the Listing Rules. Details of the
Transaction will be included in the next publistaethual report and accounts of the Company in
accordance with Rule 14A.45 of the Listing Rules.



6. DEFINITIONS

In this announcement, the following expressiondldieae the following meanings unless the
otherwise specified:-

"Agreement' the agreement entered into between the Company,COx
HK, Crosslight and Kerry China dated 23 April 200€
respect of the sale and purchase of the Sale Sharkshe
assignment of the Shareholders' Loan;

"Beijing COFCO" J= i A ’?’4 Bh o R Ep LS ﬁj (Beijing COFCO Plaz
Development Co., Ltd.), a company incorporated RCRanc
a direct 60% owned subsidiary of Top Spring;

"Business Day a day (other than Saturday) on which banks in Hooigg are
open for business;

"CKCL™" Cheung Kong (China Property Development) Limited
company incorporated in the British Virgin Islandgth
limited liability;

"COFCO CN" Hife & [0F LY Bl (COFCO Limited), a statewnec
enterprise in PRGolding a direct 40% interest in Beiji
COFCO;

"COFCO Finance"' FIURE FF 355 ?J BE\LEFFJ = ’F[J (COFCO Finance Corporati

Limited), a company incorporated in PR®ith limited
liability and a wholly-owned subsidiary of COFCO CN

"COFCO HK" COFCO (Hong Kong) Limited, a company incorporate:
Hong Kong with limited liability and a direct whgHownec
subsidiary of COFCO CN;

"Company" Kerry Properties Limited, an exempted company ipooatec
in Bermuda, the shares of which are listed on tlaenNBoarc
of the Stock Exchange;

"Completion" completion of the salend purchase of the Sale Shares ani
assignment of the Shareholders' Loan;

"Completion Date"' the date on which Completion takes place, being titirel
Business Day after the date when all the conditamset ot
in the Agreement have been sa#idf or such other date
COFCO HK and the Company may agree;

"Consideration’ the consideration for the acquisition of the Sdiar8s and tr
Shareholders' Loan by the Company through Kernng&lm
an aggregate amount of RMB383,887,000 (equivatent
approximately HK$427,967,670);



"Consideration Share$§

"Crosslight"

"Directors"

"GrOUp"

"Guarantees

"HKSD"

"HK$"

"Kerry China"

"Listing Rules’

"NLL"

"NLL Shareholder's Loan"

"PRC"

IIRMBII

10,000 ordinary shares of HK$1 each in the capitaNLL
held by Kerry China and to be transferred by itGGOFCC
HK pursuant to the Agreement;

Crosslight Internationalimited, a company incorporated
Hong Kong with limited liability and a direct whgHownec
subsidiary of COFCO HK;

the directors of the Company;
the Company and its subsidiaries;

collectively (i) the guantee dated 30 June 2006 given by
Company in favour of COFCO Finance guaranteeinc
repayment of 15% of a ¥ear loan facilty o
RMB182,800,000 (i.e. RMB27,420,000) advanced

COFCO Finance to Beijing COFCO; and (ii) the gusze
dated 30 June 260made by the Company in favour
COFCO Finance guaranteeing the repayment of 15% 3
year loan facility of RMB 261,200,000 (i.e. RMB38(1,000
advanced by COFCO Finance to Beijing COFCO;

Hong Kong Shanghai Development Co Ltd, a com|
incorporated in Samoa with limited liability, whogssuec
share capital is owned as to 65%, 25% and 10% hyy!
China, CKCL and Crosslight, respectively;

Hong Kong dollars, the lawful currency of Hongg;

Kerry Propertie (China) Limited, a company incorporatel
the British Virgin Islands with limited liability red a direc
wholly-owned subsidiary of the Company;

The Rules Governing the Listing of Securities oa 8tock
Exchange;

Nite Lites Limited, a company incorporated in the Bh
Virgin Islands with limited liability and a directvholly-
owned subsidiary of Kerry China;

a loan made to NLL by Kerry China and to be assigbg
Kerry China to COFCO HKoursuant to the Agreement,
principal amount of which remains outstanding imrataly
prior to the execution of the Agreement
HK$282,022,523;

the People's Republic of China;

Renminbi, the lawful currency of PRC;



"Sale Share’

"Shareholders' Loart'

"Stock Exchangé
"substantial shareholders

"Top Spring"

"Transaction"

"US$'

II%II

800,000 ordinary shares of HK$1 each in the shapdtal of
HKSD (representing 10% of its issued share capgaat thi
date of the Agreement) to be sold by CrosslightKery
China pursuant to the Agreement;

loans made to HKSD by Crosslight and to be assigne
Crosslight to Kerry China pursuant to the Agreemehé
principal amounts of which remain outstanding imratzly
prior to the execution of the Agreement were HK$49,00(
and US$20,078,900 (equivalent toapproximatel
HK$155,611,475);

The Stock Exchange of Hong Kong Limited;
has the meaning ascribed to it under the LgsRules;

Top Spring Development (Beijing) Limited, a cpamy
incorporated in Hong Kong with limited liability wase
issued share capital is owned as to 25% by the @oy
through NLL and as to 75% by COFCO HK through
wholly-owned subsidiaries;

the sale and purchase of the Sale Sharesstignment of tr
Shareholders' Loan, the transfer of the Considerafhare
and the assignment of the NLL Shareholder's Loa
contemplated in and on the terms of the Agreement;

United States dollars, the lawful currency o thinited $ates
of America; and

per cent.

As at the date of this announcement, the Directors are Messrs. Ang Keng Lam’, Wong Su Kong®,
Ho Shut Kan®, Ma Wing Kai, William", So Hing Woh, Victor, MBE, JP*, Chan Wai Ming, William,
Qian Shaohua, Tse Kai Chi®, William Winship Flanz*, Ku Moon Lun® and Lau Ling Fai, Herald”,

In this announcement, amounts quoted in RMB and US$ have been trandated into HK$ at the
reference rates of HK$1.00 = RMBO0.897 and US$1.00 = HK$7.75 for illustration purpose only.

Hong Kong, 28 April 2008

+ Executive Director
@ Non-executive Director

# Independent Non-executive Director

* For identification purpose only

By Order of the Board
Kerry Properties Limited
Li Siu Ching, Liz
Company Secretary



