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DISCLOSEABLE AND CONNECTED TRANSACTIONS
CONNECTED TRANSACTIONS

RELATING TO
THE ESTABLISHMENT OF JOINT VENTURE FOR
THE ACQUISITION, HOLDING AND DEVELOPMENT OF LAND
IN PUTIAN CITY, FUJIAN PROVINCE, PRC

On 28 October 2011, the JV Parties jointly won tdred bid at the publibidding to acquire th
land use rights of the Project Site. Accordinglg, 28 October 2011, Putian Cityand Resource

Bureau @']E'lﬂj[ﬁﬁ' 4+ ¥¥fi) and the JV Parties have entered into the ConfiomaNotices

confirming the winning of the Land Bid.

Following the successful bidding of the ProjeceSihe JV Parties have entered into the M
Joint Venture Agreement on 28 October 2011 to &stathe JVCO(sYor the acquisition, holdir|
and development of the Project Site.

KHL is the controlling shareholder of both KPL aBd4. SA is an associate of KHL and themef ¢
connected person of KPL. KPL is an associate of Kidd therefore @onnected person of S
Accordingly, the Transactions constitute connedtadsactions for both KPL and SA under
Listing Rules.

As the applicable percentage ratios for KPL in eesf the maximum total investment amotopt

be contributed by the KPL Group to the JVCO(s) exicB%,the Transactions are subject to
approval of the KPL Independent Shareholders. dditeon, the Transactions constit
discloseable transactions for KPL under Chapteoflifhe Listing Rules. KPL will despatch toel
KPL Shareholders a circular on or around 18 Noven#fd1 containing, among other thir
further details of the Transactions, a letter ofiegl from its independent financial adviser to
KPL Independent Board Committee and the KPL Inddpah Shareholdersa letter of advic
containing the recommendation of the KPL Indepeh&sard Committee to the KPL Indepeng
Shareholders, and a notice of its special geneeatinyg.

As the applicable percentage ratios for SA in respethe maximum total investment amotmbe
contributed by the SA Group to the JVCO(s) exce&@&but are less than 5%, the Transaction
subject to the announcement and reporting requimésnieut areexempt from the independg
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shareholders’ approval requirement under the lgsRales.




INTRODUCTION

Reference is made to the First Announcement inetspf the payment of the Deposit for the
Land Bid. The KPL Board and the SA Board are @das announce that on 28 October 2011,
the JV Parties won the Land Bid. Accordingly, @Qctober 2011, Putian City Land Resources
Bureau {F I7]jB 2 ¥¥i%) and the JV Parties have entered into the ConfiomaNotices
confirming the winning of the Land Bid.

The Project Site is designated for residentialehabd commercial uses. The terms for the grant
of the land use rights of the Project Site are &8y for residential use and 40 years for hotel and
commercial uses.

The Consideration for the acquisition of the PrbjSite is RMB455.5 million (approximately
HK$560.3 million) and will be settled in cash. Asclosed in the First Announcement, the
Deposit of RMB100 million (approximately HK$123 ioin) has been paid and the balance of
the Consideration shall be payable in accordantetve land contracts.

THE MASTER JOINT VENTURE AGREEMENT

Following the successful bidding of the ProjeceSthe JV Parties have entered into the Master
Joint Venture Agreement on 28 October 2011 to é&statthe JVCO(s) for the acquisition,
holding and development of the Project Site. Thacgpal terms of the Master Joint Venture
Agreement are as follows:-

Date: 28 October 2011

Parties: KPCL and SACL

Shareholdingsinthe  The shareholdings of KPCL and SACL in the JVCO(sllisbe in the
JVCO(9): proportions of 60% and 40%, respectively.

Registered capital: The (aggregate) amount of the registered capitddefVCO(s) will be

no less than the Consideration or such other amtwriie agreed
among the JV Parties, which will be contributedttyy JV Parties on a
pro rata basis based on their respective sharelgsidn the JVCO(s).

Maximum total The maximum total investment amount of the JVCG{®Il be not
investment amount: more than RMB3,555 million (approximately HK$4,3Tdlion).

Scope of business of Real estate development, operation, sale, leagingerty management

the JVCO: and hotel development, operation and management.

Funding and The sources and terms of future funding requiremehthe JVCO(s)
provision of shall be determined by the board of directors efXCO(s) from time
securities: to time. If any funding by banks, financial instibns or other third

parties is required, each JV Party shall providprocure the provision
of or make available by itself and/or its Affilistesuch form of
financial assistance on a pro rata and severas lb@sied on its equity
interest in the JVCO(s) as such lender(s) and\thBalties may agree.
If shareholders’ funding is required, each JV Patityall provide or
procure the provision of or make available by ftegld/or its Affiliates
such funding on a pro rata and several basis iordaace with its
equity interest in the JVCO(s).



Conditionsprecedent: The Master Joint Venture Agreement and the estabbsit of the
JVCO(s) are conditional upon (among other things) gassing of the
KPL Resolutions and all necessary approvals, cdssenthorization
and licenses, whether corporate, regulatory, gowental or otherwise
required under the relevant contracts and otheurdeatation for the
establishment of the JVCO(s) having been obtained.

Termination: In the event that the KPL Resolutions are not ghsseor before 31
March 2012 or such later date as the JV Partidsadyee, SACL shall
be deemed to have withdrawn from the Master Joimntife
Agreement and the JVCO(s) and the Master Joint WenAgreement
shall be deemed being terminated automaticallyoriigrmination of
the Master Joint Venture Agreement, KPCL (or thioitg Affiliates or
third party(ies) designated by it) shall acquire tihnterests held by
SACL in the Deposit, the Project Sites and (if aggidle) the JVCO(s)
and KPCL shall then hold the entire interest in IMCO(s). SACL
shall be obliged to transfer such interests to KPGLconnection with
this, KPCL shall reimburse SACL or any of its Afffiles for any
deposit paid in connection with the acquisitiorthe#f Project Site or the
establishment of the JVCO(s) and any other expeh$asher funds
paid by SACL for the JVCO(s) in connection theréwwithin 7
business days from the date of such acquisition.

KPL and SA, where appropriate, will comply with tteguirements of
the Listing Rules if the event as referred to ablosepens.

FINANCIAL EFFECTSOF THE TRANSACTIONS

Based on the maximum total investment amount inJMEO(s) of not more than RMB3,555
million (approximately HK$4,373 million), the maxim total investment amounts of the KPL
Group and the SA Group to the JVCO(s) are expetdie RMB2,133 million (approximately
HK$2,624 million) and RMB1,422 million (approxim&teHK$1,749 million), respectively.

The Consideration has been arrived at followingghecessful joint bid by the JV Parties at the
Land Bid after taking into account the location @adential value of the Project Site.

It is currently expected that the funding requitsdthe KPL Group for making the maximum

total investment amount to the JVCO(s) will be sedrby the KPL Group from its internal cash
reserves and/or external bank borrowings. KPLoisable to ascertain the proportion between
internal cash reserves and external bank borrowandbkis stage. The funding requirement for
making the maximum total investment amount is xpeeted to have any material impact on the
KPL Group.

It is currently expected that the funding requibydthe SA Group for making the maximum total
investment amount to the JVCO(s) will be sourcedthy SA Group from its internal cash

reserves and/or external bank borrowings. SA isabte to ascertain the proportion between
internal cash reserves and external bank borrowandbkis stage. The funding requirement for
making the maximum total investment amount is xpeeted to have any material impact on the
SA Group.

As the JVCO(s) will be owned by KPCL and SACL as6@o and 40%, respectively, the
JVCO(s) will be treated as 60%-owned subsidiary(@sKPL and associated company(ies) of
SA, and will be so treated in the consolidatedrfmal statements of KPL and SA, respectively.



REASONS FOR AND BENEFITSOF THE TRANSACTIONS

KPL and SA will use their combined experience, dtag and expertise in hotel, commercial and
residential properties to develop the Project SBeth the KPL Board and the SA Board believe
that the joint acquisition and development of thejétt Site will increase the value for the KPL
Shareholders and the SA Shareholders and provideresit income for both the KPL Group and
the SA Group.

INFORMATION ABOUT KPL AND SA

The KPL Group is principally engaged in (i) progettevelopment, investment and management
in Hong Kong, PRC and the Asia Pacific region; lggistics, freight, warehouse ownership and
operations; and (iii) hotel ownership in Hong Koagd hotel ownership and operations in PRC.

The SA Group is principally engaged in the owngrsdund operation of hotels and associated
properties and the provision of hotel managemedtratated services. SA’s subsidiaries are also
the registered proprietors of various trademarkksarvice marks in various countries, including

the brand names “Shangri-La”, “Traders”, “Rasa’ufi8ner Palace” and “Shang Palace” and

other related devices and logos.

IMPLICATIONSUNDER THE LISTING RULES

Compliance requirements for KPL

KPCL is an indirect wholly-owned subsidiary of KPLSACL is an indirect wholly-owned
subsidiary of SA. KHL is the controlling sharehalaf both KPL and SA.

SA is an associate of KHL and therefore SA is aneoted person of KPL. Accordingly, the
Transactions constitute connected transactionskKiBL under the Listing Rules. As the
applicable percentage ratios for KPL in respecthef maximum total investment amount to be
contributed by the KPL Group to the JVCO(s) excéeéa the Transactions are subject to the
approval of the KPL Independent Shareholders. diteon, the Transactions constitute
discloseable transactions for KPL under Chapteroi4he Listing Rules. Details of the
Transactions are required to be disclosed by watpisfannouncement and will be included in
the next annual report and accounts of KPL in ataace with Rule 14A.45 of the Listing Rules.
The following persons will abstain from voting dretKPL Resolutions:

(@) KHL, Shang Holdings Limited (an indirect wholblyvned subsidiary of SA which is not
involved in the Transactions) and their respectisgociates;

(b) Mr. Kuok Khoon Chen (a common director of KPhdaKHL) and his associates (who
holds an interest in KPL); and

(c) Mr. Wong Siu Kong (a common director of KPL aKHL) and his associates (who holds
an interest in KPL).

The KPL Independent Board Committee will be estlidd to consider the Transactions and to
advise the KPL Independent Shareholders on thes@ictions and as to how they should vote on
the KPL Resolutions. An independent financial adwviwill be appointed by KPL to make
recommendations to the KPL Independent Board Coteeniand the KPL Independent
Shareholders in relation to the Transactions.



KPL will despatch to the KPL Shareholders a circutm or around 18 November 2011

containing, among other things, further detailstte Transactions, a letter of advice from its
independent financial adviser to the KPL IndepenhdBoard Committee and the KPL

Independent Shareholders, a letter of advice auntgithe recommendation of the KPL

Independent Board Committee to the KPL Indepen&é&atreholders, and a notice of the special
general meeting.

The KPL Directors (other than the independent naecetive KPL Directors) take the view that
the Transactions are in the ordinary and usualseoaf business of the KPL Group and believe
that the terms of the Transactions are on normaheercial terms and fair and reasonable and in
the interests of KPL and the KPL Shareholderswbha@e. The independent non-executive KPL
Directors would not be able to form the view whettiee terms of the Transactions are fair and
reasonable and in the interests of the KPL Shadeh®las a whole unless and until they have
discussed with the independent financial advisdyet@ppointed by KPL and reviewed its letter
of advice.

Compliance requirements for SA

KPL is an associate of KHL and therefore KPL isoarected person of SA. Accordingly, the

Transactions constitute connected transactionSAounder the Listing Rules. As the applicable

percentage ratios for SA in respect of the maxinbotal investment amount to be contributed by
the SA Group to the JVCO(s) exceed 0.1% but aetlemn 5%, the Transactions are subject to
the announcement and reporting requirements buammpt from the independent shareholders’
approval requirement under the Listing Rules. [Detaf the Transactions are required to be
disclosed by way of this announcement and will beluded in the next annual report and

accounts of SA in accordance with Rule 14A.45 eflitsting Rules.

The SA Directors (including the independent noneeiee SA Directors) take the view that the

Transactions are in the ordinary and usual coufdrisiness of the SA Group and believe that
the terms of the Transactions are on normal comalderms and fair and reasonable and in the
interests of SA and the SA Shareholders as a whidke. SA Board confirms that none of the SA
Directors had any material interest in the Traneast and accordingly none of the SA Directors
was required to abstain from resolving for the Feantions.

GENERAL

As at the date of this announcement, the KPL Dimscare Messrs. Kuok Khoon CHefvong
Siu Kong, Ho Shut Kaih, Ma Wing Kai, Willianm", Qian Shaohua Chan Wai Ming, William,
Ku Moon Lurf, Lau Ling Fai, Heral§ Ms. Wong Yu Pok, Marinag’ and Mr. Tse Kai Cifiand
the SA Directors are Messrs. Kuok Khoon Eahui Man Shindg, Madhu Rama Chandra Rao
Gregory Allan Dogah Ho Kian Guaff, Kuok Khoon Loong, Edwafy Roberto V. Ongpif,
Alexander Reid Hamiltdhy Timothy David Dattef§ Wong Kai Mari, Michael Wing-Nin Chid,
Li Kwok Cheung, Arthutand Ho Kian HocR (alternate to Mr. Ho Kian Guan).

* Executive Director
@ Non-executive Director
# Independent non-executive Director

DEFINITIONS

"Affiliate(s)" in relation to any JV Party, any subsidiary or lddcompany of the
JV Party or subsidiary of any such holding companyeach cas
from time to time;



"associate" has the meaning ascribed to it in theng Rules;

“Confirmation Notices” confirmation notices /{f % fi£ ) dated 28 October 20lénterec
into by Putian City Land Resources BureTﬁ”I‘TlE'(lﬁ | B+ EXYR) and
the JV Parties confirming the winning of the Landl By the JV
Parties;

"connected person” has the meaning ascribedndlital Listing Rules;
"connected transactions” has the meaning ascrtbedint the Listing Rules;

"Consideration” the total consideration for the wstjion of the Project Sit€in the
proportions of 60% and 40% by KPCL and SACL, resipely),
being RMB455.5 million (approximately HK$560.3 rniolh);

“controlling shareholder" has the meaning ascribbatlin the Listing Rules;

"Deposit" an amount of RMB100 million (approximateHK$123 million)
having been paid by the JV Parties (in the propostiof 606 anc
40% by KPCL and SACL, respectively) in order totmgpate inthe
Land Bid;

"First Announcement” the joint announcement of Kd?ld SA of 24 Octobe2011 in relatiol
to the payment of the Deposit;

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

"Hong Kong" Hong Kong Special Administrative RegioinPRC;

"JV Parties" collectively, KPCL and SACL, and a “JV Party” shaflean any c
them;

"JVCO(s)" one or more wholly foreign-owned entesp(s)to be established |

the JV Parties in Putian City, Fujian Province, P&®@ b be owne:
by KPCL and SACL as to 60% and%0respectively, for the purpc
of acquiring, holding and developing the Projete Si

"KHL" Kerry Holdings Limited, a company incorporated irorig Kong
which as at the date of this announcement is thetrabng
shareholder of each of KPL and SA,

"KPCL" Kerry Properties (China) Limiteda company incorporated in Hc
Kong with limited liability and an indirect whollgwnedsubsidiary o
KPL;

"KPL" Kerry Properties Limited, an exempted compaimgorporated n

Bermuda with limited liability, the lres of which are listed on f
Main Board of the Stock Exchange;

"KPL Board" the board of KPL Directors;
"KPL Directors" directors of KPL;

"KPL Group" KPL and its subsidiaries;



"KPL Independent Boardthe board committee to be established by the KPar@@omprisin
Committee" all the independent noexecutive KPL Directors to advise the K
Independent Shareholders on the Transactions ard asw the)

should vote on the KPL Resolutions;

"KPL Independent
Shareholders"

KPL Shareholders who are not required to abstaim froting at th
special general meeting to be convened by KPL om KPL
Resolutions;

"KPL Resolutions" the resolutions to approve thankactions by the KPL Independ
Shareholders at a spatigeneral meeting of KPL, in such form

KPL may require;

"KPL Shareholders" shareholders of KPL;

"Land Bid" the public bidding in respect of the fea Site held on 28 October
2011 in Putian City, Fujian Province, PRC,;

"Listing Rules" the Rules Governing the ListingS#curities on the Stock Exchange;

"Master Joint Venture

Agreement"

"percentage ratios"
" P RCII

"Project Site"

IIRMBII

"SA"

"SA Board"

"SA Directors”
"SA Group"

"SA Shareholders”

"SACL"

"Stock Exchange”

the master joint venture agreement dated 28 Oc&ilifEl and entere
into between the JV Parties with respect to thabéishment of th
JVCO(s) for the acquisition,ofding and development of the Proj
Site;

has the meaning ascribednaGhapter 14 of the Listing Rules;
the People’s Republic of China;
the project site no. PS Gua-2011l@dated atYanshou Village

Longgiao Street €ice, Chengxiang District and Xibai Villag
Xitianwei Town, Licheng District, Putian City, Faj Province PRC

(GUEEEE: @ﬁ:ﬁ"'] F 'mﬂ?‘?%’@ @Efﬁﬁ%@i&?}f SR I
@sji’g‘zglﬁfﬁffé(%ffﬁ?ﬁ% PS#{-2011-24%k)), with a gross area
147,576.97 square metres;
Renminbi, the lawful currency of PRC,;
Shangri-La Asia Limited, m exempted company incorporated
Bermudawith limited liability, the shares of which areimarily listed
on the Main Board of the Stock Exchange with seaondisting on
the Singapore Exchange Securities Trading Limited;
the board of SA Directors;
directors of SA,;
SA and its subsidiaries;

shareholders of SA,

Shangri-La China Limited, a company incorgied inHong Kong
with limited liability and an indirect wholly-ownesubsidiary of SA,

The Stock Exchange of Hong Kongitad;
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"Transactions" the entering into of the Master Joint Venture Agneat by the J
Parties and the transactions contemplated thereundkiding but no
limited to the establishment of the JVCOKs) the JV Parties and t
transactions contemplated thereunder; and

"%" per cent.

Amounts denominated in RMB in this announcement have been converted into HK$ at the rate of
RMB1=HK$1.23 for illustration purposes.

By order of the board By order of the board
Kerry PropertiesLimited Shangri-La Asia Limited
Kuok Khoon Chen Kuok Khoon Ean
Chairman Chairman

Hong Kong, 28 October 2011

* For identification purpose only



