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CONNECTED TRANSACTIONS

On 16 November 2009, the Company through:

(@) KFS, an indirect wholly-owned subsidiary of tG®@mpany, entered into the KLSEA
Agreement with PCL pursuant to which PCL agreeddlb and KFS agreed to purchase
the KLSEA Sale Shares (representing 33% of theetbshare capital of KLSEA) at|a
consideration of S$2,042,406 (equivalent to appnexely HK$11,379,265); and

(b) KLNTH, an indirect wholly-owned subsidiary dig¢ Company, entered into the KFTH
Agreement with NEWSHIP pursuant to which NEWSHIReag to sell and KLNTH
agreed to purchase the KFTH Sale Shares (reprege38Pbo of the issued share capital of
KFTH) at a consideration of THB7,544,249 (equivakenapproximately HK$1,810,620).

Immediately prior to the signing of the Agreemetitg, Company held an indirect 67% interest in
KLSEA and an indirect 59.86% interest in KFTH. Wpmompletion of the Agreements, KLSEA
will become an indirect wholly-owned subsidiarytbé Company, while KFTH will become an
indirect 94.86%-owned subsidiary of the Company.

PCL and NEWSHIP are the Substantial Shareholder&LBEA and KFTH, respectively,
immediately prior to the signing of the Agreementéccordingly, PCL and NEWSHIP are
Connected Persons of the Company and the Transadamstitute connected transactions for|the
Company under the Listing Rules. As the applicg@ecentage ratio is more than 0.1% but less
than 2.5%, the Transactions are only subject torteg and announcement requirements and are
exempt from the independent shareholders' appregalirement pursuant to Rule 14A.32 of the
Listing Rules. Details of the Transactions willibeluded in the next published annual report and
accounts of the Company in accordance with Rule.43Af the Listing Rules.




1. THE AGREEMENTS

11 The KLSEA Agreement

@ Date

16 November 2009.

(b) Parties

0] PCL as vendor; and

(i) KFS as purchaser.

(© Assetsto be acquired

The KLSEA Sale Shares, representing 33% of theetsshare capital of KLSEA as at the date of
the KLSEA Agreement. The original investment costthe KLSEA Sale Shares to PCL is

S$1,485,000 (equivalent to approximately HK$8,278)6

(d) Consideration

The consideration for the KLSEA Sale Shares is %2406 (equivalent to approximately

HK$11,379,265), which shall be paid by KFS in chghtwo equal instalments on the date of the
KLSEA Agreement and on 30 November 2009, or on soitier date as KFS and PCL may
otherwise agree.

The consideration for the KLSEA Sale Shares wasrdehed after arm's length negotiation

between KFS and PCL, based on the net asset vhthe ELSEA Sale Shares calculated based
on the unaudited consolidated balance sheet dfitIBEA Group as at 30 September 2009. The
consideration for the KLSEA Sale Shares will bedieh by the Group’s internal resources.

(e Conditions

The KLSEA Agreement is unconditional. Completidrttee KLSEA Agreement shall take place
on 30 November 2009 or such other date as KFS @hdfay otherwise agree.

1.2 The KFTH Agreement

(@ Date

16 November 2009.

(b) Parties

0] NEWSHIP as vendor; and

(i) KLNTH as purchaser.



(© Assetsto be acquired

The KFTH Sale Shares, representing 35% of the asshare capital of KFTH as at the date of
the KFTH Agreement. The original investment cdsthe KFTH Sale Shares to NEWSHIP is
THB4,025,000 (equivalent to approximately HK$96®)0

(d) Consideration

The consideration for the KFTH Sale Shares is TiHB%4,249 (equivalent to approximately
HK$1,810,620), which shall be paid by KLNTH in cashtwo equal instalments on the date of
the KFTH Agreement and on 30 November 2009, or sulbhr date as KLNTH and NEWSHIP

may otherwise agree.

The consideration for the KFTH Sale Shares wasrohted after arm's length negotiation
between the KLNTH and NEWSHIP, based on the nettasslue of the KFTH Sale Shares
calculated based on the unaudited balance she&f®H as at 30 September 2009. The
consideration for the KFTH Sale Shares will be feohtdy the Group’s internal resources.

(e Conditions

The KFTH Agreement is unconditional. Completiortled KFTH Agreement shall take place on
30 November 2009 or such other date as KLNTH an@/SBIP may otherwise agree.

2. INFORMATION ON KLSEA AND KFTH
21 KLSEA

The KLSEA Group is principally engaged in interpatl freight forwarding and integrated
logistics business. Immediately prior to the amgnof the KLSEA Agreement, KLSEA was
owned as to 67% and 33% by KFSEA and PCL respégtivdhe audited consolidated net
profits of KLSEA (both before and after taxationdaextraordinary items) attributable to the
KLSEA Sale Shares for the two financial years engtedecember 2007 and 31 December 2008
are set out below:

For thefinancial year ended on

31 December 2007 31 December 2008
Audited consolidated net profits ~ approximately S$220,440 approximately S$238,920
(befor e taxation and (equivalent to (equivalent to
extraordinary items) attributable  approximately approximately
to the KLSEA Sale Shares HK$1,228,181) HK$1,331,143)
Audited consolidated net profits approximately S$153,120 approximately S$147,840
(after taxation and extraordinary  (equivalent to (equivalent to
items) attributabletothe KLSEA  approximately approximately
Sale Shares HK$853,108) HK$823,691)



Based on the consolidated net asset value of teBA Group of approximately S$5,672,000
(equivalent to approximately HK$31,601,548) as ghmanvits audited consolidated balance sheet
as at 31 December 2008, the net asset value oKIti®EA Sale Shares was approximately
S$1,871,760 (equivalent to approximately HK$10,828) as at 31 December 2008. Upon
completion of the KLSEA Agreement, KLSEA will beceman indirect wholly-owned subsidiary
of the Company.

2.2 KFTH

KFTH is principally engaged in international freiglorwarding business. Immediately prior to
the signing of the KFTH Agreement, KFTH was owneadi@ 49%, 35% and 16% by KLNTH,
NEWSHIP and KSSP, respectively. The audited nefiterof KFTH (both before and after
taxation and extraordinary items) attributablen® KFTH Sale Shares for the two financial years
ended 31 December 2007 and 31 December 2008 avatdetlow:

For thefinancial year ended on

31 December 2007 31 December 2008
Audited net profits (before approximately approximately THB2,674,700
taxation and extraordinary THB2,727,200equivalen (equivalent to approximately
items) attributabletothe KFTH to approximately HK$641,928)
Sale Shares HK$654,528)
Audited net profits (after approximately approximately THB1,884,400
taxation and extraordinary THB1,744,40Q0equivalen (equivalent to approximately
items) attributableto the KFTH to approximately HK$452,256)
Sale Shares HK$418,656)

Based on the net asset value of KFTH of approxiipaiédiB29,992,000 (equivalent to
approximately HK$7,198,080) as shown in its audiiathnce sheet as at 31 December 2008, the
net asset value of the KFTH Sale Shares was appabely THB10,497,200 (equivalent to
approximately HK$2,519,328) as at 31 December 2008pon completion of the KFTH
Agreement, KFTH will become an indirect 94.86%-odsebsidiary of the Company.

3. REASONS FOR, AND BENEFITS OF, THE TRANSACTIONS

The Directors are of the view that the Transactiwils enable the Group to consolidate its
shareholdings in KLSEA and KFTH and thus furtheemsgthen its freight forwarding and
integrated logistics business. The Directors (idirig the Independent Non-executive Directors)
consider that the Transactions are on normal cowciadderms which are arrived at after arm's
length negotiations between the respective padiethe KLSEA Agreement and the KFTH
Agreement, and that the terms of the Agreementdaarend reasonable and in the interests of
the shareholders of the Company as a whole.

4. INFORMATION ABOUT THE COMPANY, PCL, NEWSHIP, KFSAND KLNTH

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



PCL is a company incorporated under the laws ofj&ore with limited liability. The principal
business of PCL is that of investment holding aexegal shipping.

NEWSHIP is a company incorporated under the law3tadiland with limited liability. The
principal business of NEWSHIP is shipping agency.

KFS is incorporated in the British Virgin Islandsthvlimited liability. It is an investment
holding company and an indirect wholly-owned sutasidof the Company.

KLNTH is incorporated in Thailand with limited lidity. It is an investment holding company
and an indirect wholly-owned subsidiary of the Camp

S. GENERAL

PCL and NEWSHIP are the Substantial Shareholder&LBEA and KFTH, respectively,
immediately prior to the signing of the Agreementéccordingly, PCL and NEWSHIP are
Connected Persons of the Company and the Transaaamstitute connected transactions for the
Company under the Listing Rules. As the applicgdgrcentage ratio is more than 0.1% but less
than 2.5%, the Transactions are only subject torteg and announcement requirements and are
exempt from the independent shareholders' appregalirement pursuant to Rule 14A.32 of the
Listing Rules. Details of the Transactions willibeluded in the next published annual report and
accounts of the Company in accordance with Rule.43Af the Listing Rules.

6. DEFINITIONS

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

"Agreements’ collectively, the KLSEA Agreement and the KF
Agreement;
"Company" Kerry Properties Limited, an exempted company ipooatec

in Bermuda, the shares of which are listed on tlaénNBoarc
of the Stock Exchange;

"Connected Per son(s)" has the meaning ascribed to it under Chapter 14A @
Listing Rules;

"Directors’ the directors of the Company;

"Group” the Company and its subsidiaries;

"HK$" Hong Kong dollars, the lawful currency of Hongikg;

"Hong Kong" the Hong Kong Special Administrative Region &®,

"KFES' Kerry Freight Services Limited, a company incorped

under the laws of the British Virgin Islands withmited
liability and an indirect whollyewned subsidiary of tt
Company;,



"KFSEA"

"KFTH"

"KFTH Agreement"”

"KFTH Sale Shares'

"KLNTH"

"KLSEA"

"KLSEA Agreement"

"KLSEA Group"

"KLSEA Sale Shares'

"KSSD"

"Listing Rules’

"NEWSHIP"

Kerry Freight Services (South East Asia) Limited, a pany
incorporated under the laws of the British Virggtahds witl
limited liability and an indirect whollpwned subsidiary ¢
the Company;

Kerry Freight (Thailand) Limited, a company imporatec
under the laws of Thailand with limited liabilitynd ar
indirect 59.86%®wned subsidiary of the Compe
immediately before the signing of the KFTH Agreeirnen

the agreement entered into between KLNTH and NEW
dated 16 Novelver 2009 in respect of the sale and purc
of the KFTH Sale Shares;

16,100 Class B shares of THB100 each and 24,1585
shares of THB100 each in the share capital of K
(representing in aggregate 35% of the issued stagital of
KFTH as at the date of the KFTH Agreement) to bie &y
NEWSHIP to KLNTH pursuant to the KFTH Agreement;

KLN (Thailand) Limited, a company incorporated undee
laws of Thailand with limited liability and an irmeict wholly-
owned subsidiary of the Company;

Kerry Logistics (South East Asia) Pte. Ltd., a comy
incorporated under the laws of Singapore with kaitiability
and an indirect 67%wned subsidiary of the Compe
immediately before the signing of the KLSEA Agreeite

the agreement entered into between KFS and PCld df
November 2009 in respect of the sale and purchagshe
KLSEA Sale Shares;

KLSEA and its subsidiaries;

1,485,000 ordiary shares in the share capital of KLS
(representing 33% of the issued share capital GBEKA as a
the date of the KLSEA Agreement) to be sold by R&€KFS
pursuant to the KLSEA Agreement;

Kerry Siam Seaport Limited, a company incorpedatinde!
the laws of Thailand with limited liability and andirect
67.88%-owned subsidiary of the Company;

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

Newship Agencies (Thailand) Co., Ltd., &ompan)
incorporated under the laws of Thailand with lirditebility;



"PCL" Pacific Carriers Limited, a company incorporatediemthe
laws of Singapore with limited liability;

"PRC" the People's Republic of China;
"S$' Singapore dollars, the lawful currency of Singag
"Stock Exchange” The Stock Exchange of Hong Kong Limited;

"Substantial Shareholder(s)" has the meaning ascribed to it under the Listing&
"THB" Baht, the lawful currency of Thailand,;

"Transactions' the sale and purchase of the KLSEA Sale Sharestlz
KFTH Sale Shares as contemplated in and on thestefrthe
KLSEA Agreement and the KFTH Agreement, respecyi
and

"%" per cent.

As at the date of this announcement, the Directors of the Company are Messrs. Kuok Khoon
Chen”, Wong Su Kong®, Ho Shut Kan®, Ma Wing Kai, William", So Hing Woh, msE, 3",
Qian Shachua®, Chan Wai Ming, William, Ku Moon Lun” , Lau Ling Fai, Herald”, Ms. Wong
Yu Pok, Marina, ¥ and Mr. Tse Kai Chi®.

In this announcement, amounts quoted in S$ and THB have been transated into HK$ at the
reference rates of S$1.00 = HK$5.5715 and THB1.00 = HK$0.24 for illustration purpose
only.

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

Hong Kong, 17 November 2009
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