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Exemption No. 33-51010

The U.S. Securities and Exchange Commission

450 Fifth Street, N. W, Q
Room 3099 ot
Office of International Corporate Finance 3
Mail Shop 3-7, Washington D. C. 20549 oL
U.S. A, : -
Dear Sirs, 2

~

SCMP Group Limited (Exemption No. 33-51010)
On behalf of SCMP Group Limited, a company listed in Hong Kong, I am
furnishing the below listed documents pursuant to Rule 12g3-2(b) (iii) under the
Securities Exchange Act of 1934:

(1) Announcement on Despatch of Offer Document

(2) Announcement on Changes of Record Date for Interim Dividend and of

Book Closure Dates
(3) Notice of Special General Meeting

Yours faithfully, PROCESSED

For and on behalf of
SCMP Group Limited f 0CT 2 3 2002

THOMSON

Ty -
pp Vera Leung
Legal Counsel & Company Secretary J / O ?
Enclosure

VL/je

CoSec\Share Offer 092002\announcement distribution list

SCMP Group Limited Morning Post Centre 22 Dai Fat Street Tai Po Industrial Estate New Territories Hong Kong
General Line 852 2680 8888 Web site www.scmp.com
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Reference is made to the announcements by the Company dated 3 September 2002, 9 September 2002,

10 September 2002, 16 September 2002 and 24 September 2002 (together, the “Announcements”) in
respect of the Offer and the Whitewash Waiver.

Terms not defined herein shall have the same meaning as those used in the Announcements and the
Offer Document.

DESPATCH OF OFFER DOCUMENT
The Offer Document, together with the proxy form for the SGM to be held on Friday, 11 October

2002, was despatched to Shareholders on Wednesday, 25 September. 2002. A Form of Acceptance was

also despatched to each Shareholder along with the Offer Document.

Any Shareholder may collect a copy of the Offer Document and (except an Excluded Shareholder) a

‘Form of Acceptance from the Registrar (being Computershare Hong Kong Investor Services Limited

at Rooms 1901-1905, 19th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong)
during business hours between Wednesday, 25 September 2002 and the last date for submission of
acceptances:-in respect of the Offer (which is expected to be Friday, 25 October 2002), both dates
inclusive. Such Shareholder may contact the Registrar (through the epquiry hotline referred to below)
and request a copy of the Offer Document and Form of Acceptance (as appropriate) to be sent to his
registered address as recorded in the Register.

The Offer Document contains, inter alia (i) the detailed terms and conditions of, and the procedures to
accept, the Offer; (ii) details relating to the Whitewash Waiver being sought; (iii) a Jetter of advice
from Platinum Securities Company Limited (“Platinum”), the independent financial adviser to the

Independent Board Committee in relation to the approval of the Offer and the Whitewash Waiver; (iv) -

a letter from the Independent Board Committee containing its recommendation to the Independent
Shareholders; (v) certain financial information regarding the Company, including a statement of the

_ pro forma unaundited adjusted statement of consolidated net tangible asséts of the Group (the “Adjusted
"NTA™); (vi)'a summary of a valuation of properties of the Group as at 31 August 2002, carried out by-

DTZ Debenham Tie Leung Limited (“DTZ"); (vii) a notice convening the SGM to be held at 10:00 am
on Friday, 11 October 2002 for the purpose of approving the Offer and the Whitewash Waiver; and
(viii) other information given in compliance with the Takeovers Code and the Repurchase Code.

FINANCIAL INFORMATION ON THE GROUP

The following is a pro forma statement of the Adjusted NTA as set out in the Offer Document, which

is based on the audited consolidated net tangible assets of the Group as at 31 December 2001 and- :
adjusted for (a) unaudited consolidated net profit for the six months ended 30 June 2002, (b) deficit *

arising from the valuation of properties (as referred to above), (¢) deficit arising from change in fair
value of long-term listed investments, (d) total consideration to be paid under the Offer, (e) expenses
under the Offer and (f) the reduced number of Shares in issue (assuming the Offer is accepted in full).

HK3Y

Audited consolidated net tangible assets of the

Group as at 31 December 2001

Add: Unaudited consolidated net profit for the six months
ended 30 June 2002

Less: Net changes in other reserves for
the six months ended 30 June 2002

Unaudited consolidated net tangible assets of the
Group as at 30 June 2002

Less: Change in fair value of long-term listed investments (Noze 1)

Less: Deficit arising from valuation of properties (Notes 2 and 3)

Adjusted consolidated net tangible assets prior to ccmcletion of the Offer

" Adjusted consolidated net tangible assets per Share prior to

completion of the Offer (based on 1,734,383,996 Shares‘ in issue)

Adjusted consolidated riet tangible assets prior to
completion of the Offer

Less: Total consideration to be paid under the Offer
including expenses of the Offer (Note 4)

Adjusted consolidated net tangible assets upon completion

of the Offer
Number of Shares (upon completion of the Offer)

Adjusted consolidated net tangible assets per Share ~
upon completion of the Offer

Notes:

2.107,720,000

86,103,000
326,000

2,193,497,000
27,200,000
20,345,000

_2,145.952.000

HKS$1.24

Acsumlng repurchase

.0f.173,438,400 Shares
at HK$3.60 .

per Share
HKS

2,145,952,000

629,378,240

1,516,573,760
1,560,945,596

HK$0.97 |

(1) This represents the deficit arising from the change in value of long-term listed investments held by the

Group as at 23 September 2002. (The fair market value as at 30 June 2002 was approximately HK$99.09 *
million.) HSBC has conducted a mark to market valuation of these investments as at 23 September *

2002.

(2) This represents the deficit arising from the change in value of properties heid by the Group as at 31 .
August 2002, as valued by DTZ (such valuation report being set out in the Offer Document and having

been prepared for the specific and sole purpose of such document).

(3) No tax liability will crystalise for the Group on any disposal of any of its mveslment properties which

are the subject of the valuation by DTZ referred to above.

(4) The consideration to be paid under the Offer amounts to HK$624.38 million and expenses have been
assumed to be approximately HK$5 million.
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EXPECTED TIMETABLE
The expected timetable for the Offer is set out below. All references to time are to Hong Kong time.

Offer period begins
Despatch of the Offer document
Latest time for lodging form of proxy for the SGM
SGM (Note 1)

Announcement in newspapers of the results
of the SGM and whether the Offer has

become unconditional (Nore 2)

Latest time to lodge transfers of Shares in
order to qualify for theOffer (Moze 2) ....... ... ... .o vue.

Latest time for submission of acceptances

to the Offer (Noewe 2}
Closing date of the Offer (Note 2)

Announcement through the Stock Exchange

of results of the Offer (Noce 2)

Announcement in newspapers of the results

of the Offer (Notwe 2)

Announcement through the Stock Exchange of the pro rata

entitlements in respect of Excess Tenders (Note 2)

Announcement in newspapers of the pro rata
entitlements in respect of Excess Tenders (Note 2)

Latest date for despatch of cheques to Accepting
Shareholders for amounts due in respect of
-valid acceptances under the Offer and (as far
as practicable) return of Share certificates for wholly

or partly unsuccessful Excess Tenders (Note 2)

Notes:

)
(2

Wednesday, 25 September

2002
Tuesday, 3 September

10:00 am on Wednesday, 9 October
10:00 am on Friday, 11 October

.......................................... “.......... Tuesday, 15 October

4:00 pm on Wednesday, 23 October

......................................... Friday, 25 October

4:00 pm on Friday, 25 October

7:00 pm on Friday, 25 October

Monday, 28 October

....................... ... Monday, 28 October

...................... L Tu.esday, 26 October

............................. Friday, | November

There will be no record date for ascertaining entitlements to attend and vote at the SGM.

Assuming the Offer and the Whitewash Waiver are approved by thc Independent Shareholders and the Offer

becomes unconditional on 11 October 2007.

The Company will issue a further announcement if any change is made to the timetable set out above.
ODD LOT ARRANGEMENTS

Qualifying Shareholders should note that acceptance of the Offer may result in their holding of an odd
lot of Shares. Accordingly, HSBC Securities (Asia) Limited has been appeointed by the Company as the
designated broker to match sales and purchases of odd lot holdings of Shares in the market for a
period of six weeks from the completion of the Offer. Holders of odd lots of Shares who wish to take
advantage of this facility either to dispose of their odd lots or to top up their odd lots to whole board
fots of 2,000 Shares, should, through their respective brokers, contact Ms, Mimmi Lau of HSBC
Securities (Asia) Limited at telephone number (852) 2996 6776 during normal business hours.

INTERIM DIVIDEND

As announced on 25 September 2002 in a separate announcement, the record date for the payment to
Shareholders of the interim dividend distribution of HK4 cents per Share for the six months ended 30
June 2002 will be Tuesday, 5 November 2002. In accordance with the terms of the Offer, successfully
tendered Shares will not be eligible for the Interim Dividend. The last day of dealings in Shares on u
cum-dividend basis is expected to be Tuesday, 29 October 2002,

If the Offer becomes unconditional, successfully tendered Shares under the Offer will be cancelled and
so will not rank for the interim dividend distribution. It is expected that successfully tendered Shares
under the Offer will be cancelled on or before 1 November 2002,

CONDITIONS OF THE OFFER

Shareholders and potential investors should be aware that the Offer is subject to all Conditions being
fulfilled and therefore it may or may not become unconditional. If the Conditions (being the granting
of the Whitewash Waiver by the Executive and the approval of the Offer and the Whitewash Waiver by
-the Independent Sharcholders voting by way of a pollat the SGM) are fulfilled, the Offer will become,
unconditional on Friday, 11 October 2002,

Shareholders and potential investors are advised to exercise caution when dealing in Shares.
ENQUIRIES HOTLINE

Should any Shareholder require any assistance in completing the Form of Acceptance or bave any
queries regarding the procedure for submitting acceptances and settlement or any other similar aspect
of the Offer, he may contact the Registrar at its hotline at (852) 2862 8699 during the period from
Wednesday, 25 September 2002 to the last date for submission of acceptances in respect of the Offer
(which is expected to be Friday, 25 October 2002) (both days inclusive) between 9:00 am and {:00 pm
from Monday to Friday and between 9:00 am and 12:30 pm on Saturday.

GENERAL

Shareholders should read the Offer Document, including the letter from the independent financial
adviser, carefully before taking any action in relation to the Offer. If any Shareholder is in any doubt,
he should consult professional advisers.

Hong Kong, 25 September 2002

WARNING: As the Offer is subject to all the Conditions being fulfilled and it may or may not become
unconditienal, Shareholders and potential investors are therefore advised to exercise caution when dealing in
the Shares,

The Directors jointly and severally accepr full responsibility for the accuracy of the information contained in 1hix

announcement and confirm, having made all reasonable enquiries, that to the best of their knowledge, the opinions
expressed in this announcement have been arrived at after due and careful consideration, and there are no other fucts

not
*

d in this ent, the omission of whick would make any

By Order of the Board

{ in this

Vera Leung
Company Secretary

emen! misleading.

For iden:ification purpose only




South China Morning Post
Business P.5

26 September 2002

SCMP Group Limited
- SCMP#mEAR A"

(Incorporated in Benmuda with limited liabitity)

The Stock Exchange of Hong Kong Limited takes no responsibility for the s of this makes no rep ion as 1o ils accuracy or
completeness and expressly disclaims any liability whatsoever for any loss haw:oever arising from or in reliance upon the whole or.any part of the-
contents of this announcement.

CHANGES OF RECORD DATE FOR INTERIM DIVIDEND
AND OF BOOK CLOSURE DATES
The record date for the Interim Dividend is changed to Tuesday, S November 2002 and the Register of Members of the Company will be

closed from Friday, 1 November 2002 to Tuesday, 5 November 2002, both dates inclusive, for the purpose of registering entitlements to
the Interim Dividend. The last day of dealings in shares on a cum-dividend basis is therefore expected to be Tuesday, 29 October 2002.

Reference is made to the announcement by the Company dated 3 September 2002 in respect of the interim results of the Company and its
for the six months ended 30 June 2002 and the declaration of interim dividend distribution from the contributed surplus account of HK 4
cents per share in respect of such period (the “Interim Dividend”).

CHANGE OF RECORD DATE FOR INTERIM DIVIDEND

Due to the delayed timetable in respect of the Company’s proposed conditional voluntary cagh offer to repurchase up to 173,438,400 shares
at an offer price of HK$3.60 per share which was announced on 3 September 2002 (the “Offer”), the record date for the Interim Dividend is
changed from Wednesday, 30 October 2002 to Tuesday, 5 November 2002. Accordingly, the Interim Dividend will be payable to shareholders
whose names appear on the Register of Members of the Company on Tuesday, S November 2002. The payment date for the Interim
Dividend will remain as Friday, 8 November 2002,

CHANGE OF BOOK CLOSURE DATES

To reflect the change in record date for the Interim Dividend, the Register of Members of the Company will now be closed from Friday, 1
November 2002 to Tuesday, 5 November 2002, both dates inclusive, for the purpose of registering entitlements to the Interim Dividend.
During this period, no share transfers will be registered. In order to qualify for the Interim Dividend, all duly completed transfers of shares,
accompanied by the relevant share certificates, must be lodged for registration with the Company's Hong Kong Branch Share Registrar,
Computershare Hong Kong Investor Services Limited at Rooms 1901-1905, 19th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong not later than 4:00 pm on Thursday, 31 October 2002. The last day of dealings in shares on a cum-dividend basns is therefore
expected to be Tuesday, 29 October 2002,

GENERAL

\Sharehplders and potential investors are reminded that, in accordance with the terms of the Offer, shares that are successfully
tendered under the Offer will not rank for the Interim Dividend.

By Order of the Board
Vera Leung

Company Secretary
Hong Kong, 25 September 2002

The Directors jointly and severaily accept full responsibility for the accuracy of the information contained in this announcement and
confirm, having made ail reasonable enquiries, that to the best of their knowledge, the opinions expressed in this announcement have been
arrived. at after due and careful consideration, and there are no other facts not contained in this announcement, the omission of which would
make any s in this ement misleadi

*  For ideniification purpose only




South China Morning Post
Business P.5

26 September 2002

SCMP Group Limited
SCMPEmAR 2 A *

(Incorporated in Bermuda with limited liability)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting of the shareholders of SCMP Group Limited (the “Company™) will
be held at Island Ballroom A, Level 5, Island Shangri-La Hotel, Pacific Place, Supreme Court Road, Hong Kong, at 10:00 am on
Friday, 11 October 2002, for the purpose of considering and, if thought fit, passing, with or without modification, the following
resolution as an ordinary resolution of the Company:

ORDINARY RESOLUTION

“THAT:

(a)  the conditional cash offer (the “Offer”) by The Hongkong and Shanghm Banking Corporation Limited on behalf of the
" Company to repurchase up to 173,438,400 shares of HK30.10 each in the share capnal of the Company (“Shares”) held by
shareholders of the Company upon the terms and subject to the conditions set out in the circular to shareholders of the

. Company dated 25 September 2002 and the accompanying form of acceptance (a copy of each of which marked “A™ has
been produced to-the meeting and for the purpose of identification signed by the Chairman of the meeting) at an offer
price of HK33.60 in cash per Share be and is hereby approved and the Board be and is hereby authorised to do all things
and execute all documents in connection with or incidental to the Offer with such amendments, revisions, or modifications
(if any) as the Board may consider necessary or appropriate; and

(b) the waiver in respect of any obligation of Kerry Media Limited and persons acting in concert (having the meaning
ascribed to that term under the Hong Kong Code on Takeovers and Mergers (the “Takeovers Code”)) with Kerry Media
Limited in relation to the holding of Shares (together, the “Kerry Group™) to make a mandatory offer for all the Shares
which may (save for the waiver) otherwise arise as a result of the repurchase of Shares pursuant to the Offer under Rule
26 of the Takeovers Code be and is hereby approved.”
By Order of the Board
Vera Leung
. Company Secretary
Hong Kong, 25 September 2002

Notes:
¢Y]

Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and vote instead of him. A proxy need
not be a member of the Company.

(2) To be valid, the instrument appointing -a proxy, together with the power of attorney or other authority (if any) under which it is sigued or a
notarially certified copy thereof, must be deposited at the share registrar of the Company, Computershare Hong Kong Investor Services Limited, at
Rooms 1901-1905, 19th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 10:00 am on Wednesday, 9 October
2002. Completion and delivery of the form of proxy shall not preclude members from atiending and voting in person at the meeting or any
adjourned meeting.

(3) A form of proxy for use at the meeting will be sent to shareholders with the circular to shareholders of the Company dated 25 September 2002.

(4) In accordance with Rule 32 of the Takeovers Code, Rule 3 of the Hong Kong Code on Share Repurchases, Note 1 of the Notes on diépensatious
from Rule 26 of the Takeovers Code and Note 15 to Rule 26.1 of the Takeovers Code, the Kerry Group will abstain from voting on the Ordinary
Resolution as set out above and the Ordinary Resolution as set out above will be determined by way of a poll.

*  For identification purpose only
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The U.S. Securities and Exchange Commission : T

450 Fifth Street, N. W. , e

Room 3099 o

Office of International Corporate Finance -
Mail Shop 3-7, Washington D. C. 20549

U.S. A.
Dear Sirs,

SCMP Group Limited (Exemption No. 33-51010)

Securities Exchange Act of 1934:

On behalf of SCMP Group Limited, a company listed in Hong Kong, I am
furnishing the below listed document pursuant to Rule 12g3-2(b) (iii) under the

Announcement on Delay in Despatch of Offer Document

Yours faithfully,

For and on behalf of
SCMP Group Limited

pp Vera Leung

Legal Counsel & Company Secretary

Enclosure

VL/jc

CoSec\Share Offer 092002\announcement distribution list

SCMP Group Limited Morning Post Centre 22 Dai Fat Street Tai Po Industrial Estate New Territories Hong Kong
General Line 852 2680 8888 Web site www.scmp.com
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South China Morhing Post
Business P.2

25 September 2002

SCMP Group Limited
SCMPEBAERAR "

(incorporated in Bermuda with limited liability)

The Stock Exchange of Hong Kong Limited 1akes no responsibility for the contents of this ment, makes no representation as to
its accuracy or compieteness and expressiy disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the ¢ s of this

This announcement has been prepared pursuant to, and in order 1o comply with, the Listing Rules, the Takeovers Code and the
Repurchase Code and does not constitute an offer to buy, or the solicitation of an offer to sell or subscribe for, any securities or an

invitation to enter into an agreement to do any such things, nor is it calculated to invite any offer to buy, sell or subscribe for any
Securities.

Conditional voluntary cash offer by

HSBC »
The Hongkong and Shanghai Banking Corporation Limited
on behalf of
SCMP Group Limited
to repurchase np to 173,438,400 Shares
' at an offer price of
HK$3.60 per Share
and
Whitewash Waiver

DELAY IN DESPATCH OF OFFER DOCUMENT

The despatch of the Offer document has been delayed and it will be despatched on Wednesday, 25 September 2002.
The revised timetable will be set out in an announcement to be made at or around the time of despatch.

WARNING: As the Offer is subject to ail the Conditions being fuifilled and it may or may not become unconditional,
Shareholders and potential investors are therefore advised to exercise caution when dealing in the Shares.

Reference is made to the announcements by the Company dated 3 September 2002 (the “Announcement”), 9 September 2002, 10,
September 2002 and 16 September 2002 in respect of the Offer and the Whitewash Waiver.

Terms not defined herein shall have the same meaning as those used in the Announcement.

DELAY. IN DESPATCH OF OFFER DOCUMENT

The Company announces that due to further time required for the finalisation of the Offer document relating to the Offer and the
Whitewash Waiver, the Offer document cannot be despatched by Tuesday, 24 September 2002 and an extension of time for its despatch
has been sought from the Executive. The Offer document will now be despatched on Wednesday, 25 September 2002. The Company will
make an announcement at or around the time of despatch of the Offer document and will set ont the revised timetable for the Offer and
the Whitewash Waiver in that announcement.

CONDITIONS OF THE OFFER

As the Offer is subject to all the Conditions being fuifilled and it may or may not become unconditional, Sharehoiders and
potential investors are therefore advised to exercxse caution when dealing in the Shares.
GENERAL

Shareholders should read the Offer document carefully before taking any action in relation to the Offer. If any Shareholder is in any
doubt, he should consult professional advisers.

By Order of the Board
Vera Leung
Company Secretary

Hong Kong, 24 September 2002

The Directors jointly and severally accept full responsibility for the accuracy of the information contained in this announcement and confirm,
having made all reasonable enquiries, that to the best of their knowledge, the opinions expressed in this announcement have been arrived at after
due and careful consideration, and there are no other facts nat contained in this anuouncemem, the omission of which would make any statement in
this announcement misleading.

* For identification purpose only




