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CONNECTED TRANSACTION RELATING TO
FORMATION OF A JOINT VENTURE COMPANY

The Board announces that, on 26 April 2008, thePdwties atered into the Sale and Purch
Agreement in respect of the formation of a joinbtwwe company by way of acquisition of 719
the entire issued share capital of JVCO and thepgstimnate Shareholder's Loans at

Consideration of HK$696,725,019. Through its @dibsies, JVCO has acquired the Properties.

Immediately prior to the entering into of the Safel Purchase Agreement, GSL was the lega
beneficial owner of the entire issued share capitdVCO. As at 31 March 2008, PHCL grante
the JVCO Group th&hareholder's Loans in the amount of HK$231,557,(Rarsuant to the Sg
and Purchase Agreement, PRfireed to acquire from GSL the Sale Shares andSNEgreed t
acquire from PHCL 71% of the Shareholder's Loarfllowing completionof the Sale an
Purchase AgreementyCO will be owned by GSL and PPL in the proporsiari 29% and 71¢
respectively. Pursuant to the Sale and PurchaseeAwent, the JV Parties agreed that they
enter into the Shareholders' Agreement with JVCChatd the Properties for mevelopmer
purposes.

PHCL holds a 29% beneficial interest in, and thenesfis a substantial shareholder of, Cham|
Investments Limited, which is an indirect 71®ned subsidiary of the Company. Both PHCL
PP(H)CL are berfieially owned by Mr. Yeung and PP(H)CL is the hiolgl company of GSl
PHCL, PP(H)CL, GSL and Mr. Yeung are each therefocennected person of the Company u
the Listing Rules. Accordingly, the entering inbd the Agreements constitutes a conne
transaction for the Company under the Listing Rules

As the JVCO’s maximum investment amount of appratety HK$1,277 million is more th;
0.1% but less than 2.5% of the total assets andrthkket capitalisation of the Company,
entering into ofthe Agreements is only subject to announcement @palting requirements but

D

cted

exempt from independent shareholders’ approvalireouent under the Listing Rules.

INTRODUCTION

The Board announces that, on 26 April 2008, theéPaYties entered into the Sale and Purch

ase

Agreement in respect of the formation of the JVOOway of acquisition of the Sale Shares
(being 71% of the entire issued share capital oc€QY and the proportionate Shareholder’s
Loans at the Consideration of HK$696,725,019. Ugloits subsidiaries, JVCO has acquired
the Properties as set out below:-



Properties

(1) 2,4,6, 8,10 and 12 Li Sing Street, Hong Kong;
(2) 1, 3, 3A, 5 and 5A Wilmer Street, Hong Kong; and
3) 185, 187, 189 and 189A Queen’s Road West, HonggKon

Immediately prior to the entering into of the Saled Purchase Agreement, GSL was the legal
and beneficial owner of the entire issued shardtalapf JVCO. As at 31 March 2008, PHCL
granted to the JVCO Group the Shareholder's Loanshé amount of HK$231,557,022.
Pursuant to the Sale and Purchase Agreement, Reedatp acquire from GSL the Sale Shares
and WTFSL agreed to acquire from PHCL 71% of ther&holder's Loans. Following
completion of the Sale and Purchase Agreement, JWiibe owned by GSL and PPL in the
proportions of 29% and 71%, respectively.

The assets of JVCO are its interest in the erdsedd share capital of each of the subsidiaries of
the JVCO Group. As at 31 March 2008, the totaktasalue of JVCO was HK$338,689,036,
which also represents costs incurred on the adigunsof the Properties. The Properties were
acquired over a period of time commencing from Noler 2004, which comprise both
residential and commercial units. The assetse@O¥CO Group comprise the Properties and the
total site area of the Properties is approximat8l63 square feet.

THE SALE AND PURCHASE AGREEMENT
Details of the Sale and Purchase Agreement aralas/é:
Date: 26 April 2008

Parties: (@) GSL as share vendor of the Sale Shares;
(b) PHCL as loan vendor of the Shareholder’s Loans;
(c) PP(H)CL as warrantor of GSL and PHCL,;
(d) Mr. Yeung as guarantor of GSL and PHCL;
(e) PPL as share purchaser of the Sale Shares; and
() WTFESL as loan purchaser of the 71% Sharehatdevans.

Consideration: Pursuant to the Sale and Purchase Agreement:

€)) GSL agreed to transfer the Sale Shareadb&l% of the entire
issued share capital of JVCO) to PPL at the comside of
HK$457,031,133; and

(b) PHCL agreed to assign 71% of the entire Shddehs Loans
(including a Shareholder's Loans to be advance®Mg¢L to the
JVCO Group, which will be used to discharge all thank
indebtedness of the JVCO Group) to WTFSL at thesiciemation
of HK$239,693,886.

Conditions: €)) all the bank indebtedness of the JVCO Group hatiegn fully
discharged (as at 31 March 2008, the bank indebt=dof the
JVCO Group was HK$106,040,000);

(b) all the existing encumbrances in respect of thepéhtees having
been fully released and discharged; and

(c) all buildings, structures and erections on certioperties having
been demolished and cleared.
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THE SHAREHOLDERS' AGREEMENT

Pursuant to the Sale and Purchase Agreement, tiiadiés agreed that they will enter into the

Shareholders' Agreement with JVCO upon completiah® Sale and Purchase Agreement. The
Shareholders' Agreement will set out the rights alichations of the JV Parties in relation to the

management of JVCO.

The principal terms of the Shareholders' Agreemélhbe as follows:

Parties: €)) PPL,;
(b)  WTFSL;
(c) Mr. Yeung;
(d) PP(H)CL;

(e) GSL;

® PHCL; and

(9) JVCO.
Additional The amount and manner of funding by the JVCO Sluddehs to JVCO
Shareholder’s shall be determined by the board of directors o€Q@Vfrom time to time
Loans: provided that each JVCO Shareholder (or its ass®cghall provide or

procure the provision of such funding on a pro-tzais in accordance with
its equity interest in JVCO. In the event that ajgyarantees and/or
securities required to be given by the JVCO Shddehs, such guarantees
and/or securities shall be given by the JVCO Shadehs (or their
respective associates) on a pro-rata and seves& baaccordance with
their respective equity interests in JVCO.

Maximum The JVCO’s maximum investment amount shall be apprately
investment HK$1,277 million.
amount:

FINANCIAL EFFECTS OF THE AGREEMENTS

The Consideration was arrived at after arm's lemgtotiations between the JV Parties, taking
into account the acquisition cost of the Properipesvailing market values of similar properties
in nearby area at the time of negotiation and #oe fvalue of the Shareholder's Loans advanced
and to be advanced by PHCL to the JVCO Group. posi¢ of HK$139,345,004 was paid upon
execution of the Sale and Purchase Agreement. Q[dlance of the Consideration (of
HK$557,380,015) will be payable upon completiortted Sale and Purchase Agreement (which
is on or before 30 May 2008).

Based on the JVCO’s maximum investment amount énJ¥MCO, i.e. approximately HK$1,277
million, the maximum contribution of the Group t&¥QO is expected to be approximately
HK$907 million which will be sourced by the Groupi its internal resources and/or external
bank borrowings. The funding requirement for mgkithe maximum contribution is not
expected to have any material impact on the Group.

INFORMATION ON JVCO, GSL, PHCL AND PP(H)CL
Following completion of the Sale and Purchase Agwad, JVCO will become an indirect 71%-

owned subsidiary of the Company. The shareholdingctures of JVCO, immediately before
and after completion of the Sale and Purchase Aggeg are as set out below:-



Before completion of the Sale and Purchase Agreemen

Mr. Yeung
[
100% | | 100%
The Compan! PP(H)CL PHCL
(Bermuda) (Hong Kong) (Hong Kong
T
100% | 100%
PPL GSL
(BVI) (BVI)
100%
JVCO
(BVI)

(holding 5 wholly-
owned subsidiaries)

After completion of the Sale and Purchase Agreement

Mr. Yeung
100% 100%
The Compan
(Bermug’a) PP(H)CL PHCL
(Hong Kong) (Hong Kong
i
100% i |100%
I
PPL GSL
(BVI) (BVI)
71% | | 29%
JVCO
(BVI)

(holding 5 wholly-
owned subsidiaries)

Based on the unaudited consolidated managementair@scof the JVCO Group as at 31 March
2008, the loss of the JVCO Group for the periodnfra January 2008, which is the date of
incorporation of JVCO, to 31 March 2008 amountedik$443,172, and the net liability of the

JVCO Group as at 31 March 2008 amounted to HK$4433,1

Each of GSL, and PP(H)CL is an investment holdioigngany.

PHCL is a company whose principal businesses asiment holding, properties investments
and provision of management services and finance.



INFORMATION ABOUT THE GROUP

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 inveshts in Hong Kong and the PRC; and (iv) hotel
ownership in Hong Kong, and hotel ownership andaipeans in the PRC.

REASONS FOR AND BENEFITS OF THE ENTERING INTO OF TH E AGREEMENTS

The purpose of entering into of the Agreements isrtable the JV Parties to form a joint venture
company for the re-development of the Propertigs i high class residential and retalil
development. Such transaction is expected to e@ehsimareholders' value for the shareholders of
the Company by providing additional revenue for @mmnpany.

IMPLICATIONS UNDER THE LISTING RULES

PHCL holds a 29% beneficial interest in, and themefs a substantial shareholder of, Champrich
Investments Limited, which is an indirect 71%-owrsedbsidiary of the Company. Both PHCL
and PP(H)CL are beneficially owned by Mr. Yeung &t(H)CL is the holding company of
GSL. Accordingly, PP(H)CL, Mr. Yeung and GSL amsaciates of PHCL. PHCL, PP(H)CL,
GSL and Mr. Yeung are each therefore a connectesbpeof the Company under the Listing
Rules. Accordingly, the entering into of the Agremts constitutes a connected transaction for
the Company under the Listing Rules.

As the JVCO’s maximum investment amount of appratety HK$1,277 million is more than
0.1% but less than 2.5% of the total assets andniméet capitalisation of the Company, the
entering into of the Agreements is only subjecanaouncement and reporting requirements but
is exempt from independent shareholders’ appraguirement under the Listing Rules.

The terms of the Agreements were arrived at aftersalength negotiations between the JV
Parties. The Directors (including the independemt-executive Directors) believe that the terms
of the Agreements are on normal commercial tereisahd reasonable and in the interests of the
Company and its shareholders as a whole, and #mesdctions contemplated under the
Agreements would be in the ordinary and usual @afdusiness of the Group.

GENERAL

As at the date of this announcement, the DirectmedMessrs. Ang Keng Lamwong Siu Kong,
Ho Shut Kaih, Ma Wing Kai, Willianm, So Hing Woh, Victor,MBE, JF, Chan Wai Ming,
William, Qian Shaohua, Tse Kai ¢hiWilliam Winship FlanZ Ku Moon Lurff and Lau Ling
Fai, Herald.

" Executive director

@ Non-executive director

# " Independent non-executive director

DEFINITIONS

"Agreements" collectively, the Sale and Purchase Agreement aedShareholder
Agreement;

"associate(s)" has the meaning ascribed to itarLtkting Rules;

"Board" the board of directors of the Company;

"BVI" the British Virgin Islands;
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"Company"

"connected person”

"Consideration"

"Directors"
"Group"

IIGSLII

"HK$"
"HKSE"
"Hong Kong"
"JVCO"

"JVCO Group"

"JVCO Shareholders"

"JV Parties"
"Listing Rules"

"Mr. Yeung"

"PHCL"

"PP(H)CL"

"PPL"

"PRC"

Kerry Properties Limited, an exempted company ipocated ir
Bermuda with limited liability, the shares of whieme listed on th
Main Board of HKSE;

has the meaning ascribed naliei Listing Rules;

the total consideration of the Sale Shares Corglider and th
Shareholder’'s Loans Consideration;

directors of the Company;
the Company and its subsidiaries;
Golden Snow Limiteda company incorporated in the BVI and
vendor of the 71% of the entire issued share dapftaVCO to be
assigned to PPL pursuant to the Sale and Purchgreement;
Hong Kong dollars, the lawful currency of HpiKong;
The Stock Exchange of Hong Kong Limited;
the Hong Kong Special Administrativegren of the PRC;
Fancy Win Limited, a company incorporatedhe BVI;
JVCO and its subsidiaries from timeinoe;
GSL and PPL and “JVCO Sharenbkhall mean any one of them;
collectively, GSL, PHCL, PP(H)CL, Mfeung, PPL and WTFSL;

the Rules Governing the ListingS¥curities on HKSE;

Mr. Yeung Sai Hong, GSL and PHCL's quaor under th&Sale an
Purchase Agreement;

Peterson Holdings Company Limited, a company ino@&jed in Hon
Kong with limited liability whose entire issued sbeacapital is owne
by Mr. Yeung and the vendor of 71% of the entirar8holder's Loar
to be assiged to WTFSL pursuant to the Sale and Purc
Agreement;

Peterson Property (Holdings) Company Limited, a pgany
incorporated in Hong Kong with limited liability wise entire issue
share capital is owned by Mr. Yeung, the holdinmpany of GSLand
GSL and PHCL's warrantor under the Sale and Puechgeeement;

Precious Path Limited, a company incorporated m BYI and ai
indirect wholly-owned subsidiary of the Company;

the People’s Republic of China;



"Properties”
"Sale Shares
Consideration"

"Sale and Purchase
Agreement"”

"Sale Shares"

"Shareholders'
Agreement"

"Shareholder's Loans"

"Shareholder's Loans
Consideration"

"substantial
shareholder"

"WTFSL"

||%||

the propees of the JVCO, as described in the introductiérthes
announcement;

the consideration of HK$457,031,133 for the transfe Sale Share
from GSL to PPL under the Sale and Purchase Agreeme

the sale and purchase agreement dated 26 April 2008ed int
among the JV Partigs connection with the sale by GSL to PPL of
Sale Shares and the assignment of the proportioBatgeholder
Loans from PHCL to WTFSL,;

71% of the ter issued share capital of JVCO to be acquiredh
GSL by PPL under the Sale and Purchase Agreement;

the shareholders' agreement teebéered into among the JV Parties
JVCO setting out the rights and obligations of JNeParties in relatio
to the management of the JVCO,;

the shareholder's loans advanced and to be advéaycPHCL to the
JVCO Group up to the date of, and immediately piegicompletion ¢
the Sale and Purchase Agreement;

the consideration of HK$239,693,88®r the assignment of tl
proportionate Shareholder's Loans from PHCL to WITkfader the
Sale and Purchase Agreement;

has the meaning ascribed to it in the Listing Rules

Wing Tsing Financial Services Limited, a compangoirporated in th
BVI and an indirect wholly-owned subsidiary of tGempany; and

per cent.

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

Hong Kong, 30 April 2008

*  For identification purpose only



