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(Incorporated in Bermuda with limited llability)

as to its accuracy or p

The Stock Exchange of Hong Konp Limited takes no responsibility for the contents of this

makes no rey

ss and expressly d any liability

whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

< . CONNECTED TRANSACTION

and

repayment of the HPHK Advance is HK$1.00.

notice published in the newspapers.

The Directors announce that SCMPP, TVEI and SPL (ali being wholly owned subsidiaries of the Company) and SCMPH (a subsidiary in which the Cdmpény has a 51%
interest) have entered into a termination and release agreement on 2 March 2004 w:th HGL, HPSL, HPHK and MML by which the parties have agreed to terminate the
JVA and 1o distribute reiated assets as follows:

(i) TVEI acquires from HPHK its 49% interest in the issued share capital of SCMPH

(ii) TVEI acquires from HPHK the right to receive repayment of the unsecured and non-interest bearmg HPHK Advance of an aggregate amount of HK$4,459,000;
(iii)  TVEI acquires from HPSL the right to rccexvc repayment of the unsecured and non- mlereat bearing HPSL Advance of an aggregate amount of HK$9,084,065;
(iv)  TVEI acquires from MML the right to receive repayment of the unsecured and non- -interest bearing MML Advidnce of an aggregate amouat of HK$4,199,700.19;

(v) HPHK acquires from SCMPH the entire issued share capital of Singco and copyright in the Haymarket Material.
The total consideration payable by TVEI to HPHK for the acquisition of a 49% interest in the issued share capltal of SCMPH and the assignment of the nght to receive

. The total consideration payable by TVEI to MML and HPSL for the assignment of the right to receive repayment of the 'MML Advance and HPSI. Advance is HK$1.00.
- The total consideration payable by HPHK to SCMPH for acquisition of the entire issued share capital of Singco is $31.00.-
SPL, a wholly owned subsidiary of the Company, owns a 51% interest in SCMPH. SCMPH is hence a subsidiary of the Company. HPHK owns a 49% interest in SCMPH
and is a substantia) shareholder.of SCMPH. HPHK is therefore a “connected person” of the Company in accordance with Listing Rules. Accordingly, the entering into of
the Terminatiori Agreement between the Company’s subsidiaries and HPHK and others and the completion of the transactions contemplated thereby constitute a
connected transaction for the Company under Llsung Rules. Pursuant to Rule 14 25(1) of the Listing Rules, the transaction is required to be disclosed by way of a press

The Directors announce that SCMPP, TVEI and SPL (all being wholly owned
subsidiaries of the Company) and SCMPH (a subsidiary in which the Company has a
51% interest), have entered into a termination and release agreement with HGL,
HPSL, HPHK and MML by which the parue« have agreed to terminate the JVA and
to distribute related assets as follows: :

() TVEI acquires from HPHK its entire 49% mterest in the issued share capital
of SCMPH;

(i) TVE! acquires from HPHK the right to receive repayment of the unsecured
and non-interest bearing HPHK Advance of an aggregate amount of
HK$4,459,000;

(i) TVEI acquires from HPSL the right to receive repayment of the unsecured
and non-interest bearing HPSL Advance of an aggregate amount of
HK$9,084,065;

(iv)  TVE] acquires from MML the right to receive repayment of the unsecured
and non-interest bearing MML Advance of an aggregate amount of
HK$4,199,700.19; and .

(v) HPHK acguires from SCMPH the entire issued share capital of Singco and
copyright in the Haymarket Material.

SCMPP, SPL and TVEI are wholly owned subsidiaries of the Company SCMPH is a

joint venture company of which 51% of its issued share capital is held by SPL and

the remaining 49% of issued share capital is held by HPHK, SCMPH is the owner
and publisher of various magazine titles including “Automobile”, and is further
involved in the publication of several magazine titles in Hong Kong.

BACKGROUND OF JOINT VENTURE

SCMPP, TVEL, HGL., HPSL, HPHK and SCMPH entered into the JVA on 2 October

1998 to publish Chinese language magazines in Hong Kong, Macau, the PRC and

Taiwan. TVE] and HPHK agreed to subscribe to shares in SCMPH. TVEI subscribed

to 51% interest in SCMPH and HPHK holds the remaining 49% interest, Singco is a

wholly owned subsidiary of SCMPH.

In the JVA, SCMPP and HGL agreed to license to SCMPH and its subsidiaries the

right to use in Hong Kong, Macau, the PRC and Taiwan titles, material or intellectual

property rights in some of SCMPP’s and HGL's respective magazine publications.

SCMPP and HGL provided SCMPH with pre-emption rights to publish magazine

titles in Chinese languapge acquired by SCMPP or HGL (as the case may be) after the

signing of the JVA in accordance with the terms of the JVA.

At the time of the signing of the JVA, SCMPP was holding 100% interest in TVE]

and HPHK was a wholly owned subsidiary of HPSL. On or about 10 October 2000,

TVEL assigned its 51% interest in SCMPH to SPL as part of an internal restructuring -

of the Group.

SCMPH owns various magazine titles, namely “Automaobile”, “Amoeba”, “Champion”,

“PC Home”, "Autoworld” and “Techmag Singco owns magazine title “CEl ASIA

PACIFIC".

Haymarket Materia! are Chinese transiations of all materials from time to time
publishcd in mag:wine titles belonging to Haymarket Group that have been produced
in SCMPH's magazines “Automobile” or “Autoworld” under licence from Haymarket
Group. Such Chinese transtations were produced or commissioned by SCMPH.

PARTICULARS OF TERMINATION AGREEMENT

Date : 2 March 2004
Parties : SCMPP, TVEL SPL, SCMPH, HGL, HPSL, HPHK and MML
Purpose : To terminate the JVA and to distribute the related assets as

follows:

(i) TVEI acquires from HPHK its 49% interest in the issued
share capital of SCMPH;

(iiy ~ TVEI acquires from HPHK the right to receive
repayment of the unsecured and non-interest bearing
HPHK Advance of an aggregate amount of
HK$4,459,000;

(ili)  TVE! acquires from HPSL the right to receive
repayment of the unsecured and non-interest bearing
HPSL" Advance of an aggregaie amount of
HK$9,084,065;

(iv)  TVEl acquires from MML the right to receive repayment
of the unsecured and non-interest bearing MML
Advance of an agorsante amanunt nf HKT4 160 700 19

CONNECTION BETWEEN TBE PARTIES

SPL, a.wholly owned subsidiary of the Company; owns 51% interest in SCMPH,

SCMPH is hence a subsidiary of the Company. HPHK owas 49% interest in SCMPH

and is a substantial shareholder of SCMPH, HPHK is therefore a connected person of

the Company in accordance with Listing Rules. Accordiagly, the entering into the
Termination Agreement between the Company’s subsidiaries and HPHK and others

and the completion of the transactions contemplated therzby constitute a connected

transaction for the Company under Listing Rules. Save for the aforesald the Group

has no other relationship with the Haymarket Group.

Below are diagrams showmg the change in shareholding in SCMPH end Singco
before and after the completion of the Termination Agreement.

After signing of JVA and before10 October 2000
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Before completion of Termination Agreement
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After completion of Termination Agreement
100% HPHK
SPL
100%
51%

Singco

SCMPH

* TVE] may nominate its nominee(s) 1o hold the 49% share interest in SCMPH.

At ttarant



HK$9,084,065; -

(iv)  TVEI acquires from MML the right (o receive repayment
of the unsecured and non-interest bearing MML
Advance of an aggrcgate amount of HK$4,199,700.19;
and

{v) HPHK acquires from SCMPH the entire issued share
capital of Singco and copyright in the Haymarket
Material.

The totul consideration pa)ab]c by TVE! to HPHK for the

acquisition of a 49% interest in the issued share capltal of

SCMPH and the assignment of the right to receive repayment

of the HPHK Advance is HK$1.00.

The total consideration payable by TVE} 1o MML and HPSL

for the assignment of the right to receive repayment of the

MML Advance and HPSL Advance is HK$1.00.

The total consideration payable by HPHK to SCMPH for
acquisition of the entire issued share capital of Singco is
$$1.00.
No monetary or non-monetary consideration for the disposal
of the copyright in the Haymarket Material by SCMPH to
HPHK is specified in the Termination Agreement. No
independent valuation on the Haymarket Material have been
obtained.
The terms and consideration specified in the Termination
Agreement are normal commercial terms arrived at based on
[ arm’s length negotiation among all parties to the Termination
Agreement. - X
Completion of the acquisitions and assignments will occur on
15 days from, but not including, the date of the Termination

Consideration :

Completion Date :

Agreement or such other date which the parties may mutually

agree.
REASONS FOR ENTERING INTO TERMINATION AGREEMENT

The Company is an investment holding company. The principal activities of the
Group consist of the publishing, printing and distribution of the South China Morning
Post, Sunday Morning Post and other print and on-line publications in Hong Kong.
The Group is also involved in retailing, video and film post-production and property
investment through its subsidiaries in Hong Kong.

SCMPP, SPL and TVEI are wholly owned subsidiaries of the Company. SPL holds
51% of the issued share capital in SCMPH. HPHK holds the remaining 49% of
SCMPH's issued share capital. Singco is a wholly owned subsidiary of SCMPH,
SCMPH is the owner and publisher of various magazine titles including **Automobile”,
and is further involved in the publication of several magazine titles in Hong Kong.
SCMPH is the copyright owner of the Haymarket Material. Singeo is a wholly owned
subsidiary of SCMPH and is the owner and publisher of the magazine title “CEIl
ASIA PACIFIC",

Total outstanding balance of unsecured and non-interest bearing advances made by HPHK,

HPSL and MML to SCMPH as at the date of the Termination Agreement were
HK$4,459,000, HK$9,084,065 and HK$8,756,506.89 respectively. Total outstanding
balance of unsecured and non-interest bearing advances made by MML and HPSL to
Singco as at the date of the Termination Agreement were $$355,617.34 (approximately
HK$1,599,566.79) and $8$1,382,020.94 (approximately HK$6,216,330.19) respectively.
Total outstanding balance of unsecured and non-interest bearing advances made by SCMPP
' and SPL to SCMPH us at the date of the Termination Agreement were HK$19,760,872
and HK$4,641,000 respectively. Neither the Company nor any of its subsidiaries had any
cutstanding advance made to Singco as at the date of the Termination Agreement. No
Toans or advances had been made to other subsidiaries of SCMPH, namely C§L and
PCH, by Haymarket Group or the Company or anhy of its subsidiaries.
The unaudited net asset value of SCMPH as at 31 December 2003 was
HK$3,008,676.90 (which includes HK$7,655,697 being investment cost in Singco)
and its audited net asset value as at 31 December 2002 was HK$7,858,886. No value
of the copyright in the Haymarket Material was recorded in the said net asset value
of SCMPH, Singco's unaudited net liabilities as at 31 December 2003 were
$$2,535,080.38 (approximately HK$11,402,791.55) and its audited net liabilities-as
at 31 December 2002 were §$2,142,026 (approximately HK$9,478,465.05). The
unaudited consolidated (according to HK GAAP) net liabilities of SCMPH and its
subsidiaries as at 31 Decemnber 2003 were HK$17,622,845.50 (which includes Singco’s
unaudited net liabilities of $82,535,080.38 (approximately HK$11,402,791,55) as at
31 December 2003 and net liabilities of HK$9,228,730.85 of other subsidiaries of
SCMPH, namely CSL and PCH). CSL recorded unaudited loss of HK$4,785,345.80
and unaudited loss of HK$3,531,592 for the financial year ended 31 December 2002
and 2003 respectively. PCH recorded audited loss of HK$14,750 and unaudited profit
of HKS$10,500 for the financial year ended 31 December 2002 and 2003 respectively.
The audited consolidated (according to HK GAAP) net liabilities of SCMPH and its
subsidiaries as at 3] December 2002 were HK$7,468,458.
SCMPH and Singco have been recording losses, SCMPH recorded zudited loss of
HK$4,095.915 and unaudited loss of HK$4,850,211 for the financial year ended 31
December 2002 and 2003 respectively. SCMPH and its subsidiarjes recorded audited
consolidated loss of HK$9,961,319 and unaudited consolidated loss of HK$10,140,014.10
for the financial year ended 31 December 2002 and 2003 respectively. Singco recorded
audited loss of 5$236,933 (approximately HK$1,048,428.53) and unaudited loss of
S8394,554.61 (approximately HK$1,774,706.64) for the financial year ended 31 December
2002 and 2003 respectively.

CSL had a co-operation and licensing arrangement with a Shanghai based publisher
which published the Chinese edition of “Autocar” and Stuff” magazines. The said
arrangement was terminated. PCH published Hong Kong edition of magazine “PC
Home" which publication had been suspended since February 2002.

Under the Termination Agreement, TVEI (a wholly owned subsidiary of the Company)
will acquire from HPHK its 49% interest in SCMPH and the right to receive repayment
of the unsecured and non-interest bearing advances made by MML, HPSL and HPHK
to SCMPH. HPHK will acquire from SCMPH the entirs issued share capital of Singco
and copyright in the Haymarket Material. The JVA will be terminated accordingly.
After termination of the JVA, SCMPH will be an indirect wholly owned subsidiary of
the Company and will continue to carry on its business including the publicatién of
magazine “Automobile”. Singeo is a wholly owned subsidiary of SCMPH and is the
owner and publisher of the magazine title “CEI ASIA PACIFIC”. Singeo will be a
wholly owned subsidiary of HPHK after termination of the JVA.

After termination of the JVA] each of SCMPP, TVE], HGL, HPSL, HPHK and SCMPH
(parties to the JVA) is.released from the mutunl agreements and respective undertakings
under the JVA, including SCMPP's and HGL's agreement to license to SCMPH and
its subsidiary the right to use titles, material or intellectual property rights in their
respective magazme publications and the pre-emption rights to SCMPH to publish
magazine titles in Chinese language acquired by SCMPP or HGL (as the case may
be) after the signing of the JVA,

The considerations stated in the Termination Agreement were determined on an arm’s
length basis with reference to the respective profits/losses and net asset value of each
of SCMPH and Singco and the Haymarket Material.

The Company is of the view that termination of the JVA will be beneficial to the
Company as it can focus on developing and promoting in Hong Kong the business
and maguzine titles it hus acquired or distributed to it according to the Termination
Agreement. Upon termination of the JVA, the Company does not intend to continue
with publication of magazines under Singco in Singapore where the Company does
not operate any other publication business. The disposal of the Company’s interest in

"“HPSL Advance”

“MML”

“MMIL Advance”

SCMPH }

* TVEI mu)" nominate its nominee(s) to hold the 49% share interest in SCMPH.

direct interest

indirect interest

. GENERAL INFORMATION

The Termination Agreement was entered into in the ordinary and usual course of
business of the Group and on normal commercial terms based on arm’s length
negotiation among all parties to the Termination Agreement. The Directors including
the Independent non-executive Directors of the Company are of the opinion that the
terms of the Termination Agreement are fair and reasonable, on normal commercial
terms and in the best interest of the Group so far as the shareholders of the Company
are concerned.

For the purpose of Rule 14.25(1) of the Listing Rules, bzsed on the unaudited net
asset value of SCMPH of HK$3,008,676.90 as at 31 December 2003, Singco’s
unaudited net liabilities of $$2,535,080.38 (approximately HK$11,402,791.55) as at
3) December 2003, the total value of the transaction under the Termination Agreement
represents less than 3% but above 0.03% of the book value of the net tangible assets
of the Company. The transaction is therefore not subject to shareholders’ approval.
Details of the transaction will also be included in the published annual report and
accounts of the Company for the relevant financial period in accordance with Rule
14.25(1) of the Listing Rules.

DEFINITIONS

“Company” SCMP Group Limited ,

“CcsL” Clear Success Investments Limited, a company
incorporated on 12 July 2001 in the British Virgin
Isiands and a wholly owned subsidiary of SCMPH

“Directors” Directors of the Company, including Independent non-

executive Directors

Chinese translations of all materials from time to time
published in magazine titles belongmg to Haymarket
Group that have been produced in the magazines
“Automobile” or “Autoworld”

HGL, HPSL, HPHK and MML collectively

“Haymarket Material™

“Haymarket Group”

“HGL” Haymarket Group Limited, a company incorporated in
England & Wales and a party to the JVA and the
Termination Agreement

“HPHK" Haymarket Publishing (Hong Kong) Limited, a company

incorporated in Hong Kong, lender of the HPHK
Advance and a party to the JVA and the Termination
Agreement

The outstanding balance of unsecured and non-interest
bearing advences made by HPHK to SCMPH of an
aggregate amount of HK$4,459,000

“HPHK Advance”

“HPSL" Haymarket Publishing Services Limited, a company
incorporated in England & Wales, lender of the HPSL
Advance and a party to the JVA and the Termination

Agreement

The outstanding balance of unsecured and non-interest
bearing advances made by HPSL to SCMPH of an
aggregate amount of HK$9,084,065

“Group” Company and its subsidiaries

“IVAT The joint venture agreement made on 2 October 1998
between SCMPP, TVE], HGL, HPSL, HPHK and
SCMPH in relation to the nghts and responsibilities
regarding SCMPH

Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited

“Listing Rules”

Media & Marketing Limited, a company incorporated
in England & Wales, lender of the MML Advance and a
party to the Termination Agreement

The outstanding balance of unsecured and non-interest
bearing advances made by MML to SCMPH of an
aggregate amount of HK$4,199,700.19 (after repayment
of HK$4,556,806.70, which repayment is being made
by SCMPH of which HK$2,3:56,806.70 will be from its
own funds and HK$2,200,000 will be from an unsecured
and non-interest bearing shareholder's loan facilitated
by SPL on the date of completion under the Termination
Agreement),

PC Home (Hong Kong) Limited, a company
incorporated on-23 January 1996 in Hong Kong and a
subsidiary of SCMPH in which SCMPH holds 90%
interest

The People’s Republic of China

SCMP Haymarket Publishing Limited, a company
incorporated in'Hong Kong on 20 July 1998, a joint
venture company of which 51% of its issued share
capital is held by SPL and the remaining 49% of the
issued share capital is held by HPHK and a party to the
JVA and the Termination Agreement

“PCH"

“pRC"
“SCMPH”

South China Morning Post Publishers Limited, a
company incorporated in Hong Kong, a wholly owned
subsidiary of the Company and a party to the JVA and
the Termination Agreement

SCMP Haymarket Publishing Pte Ltd. 2 company
incorporated in the Republic of Singapore on 17 May
2000, a wholly owned subsidiary of SCMPH

SCMP Publications Limited, a company incorporated
in the British Virgin Islands, a wholly owned subsidiary
of the Company and a party to the Termination
Agreement

“SCMPP"

“Singco”

«gpp »

The Termination and Release Agreement relating to
SCMP/Haymarket Publishing Joint Venture made on 2
March 2004 between SCMPP, SPL, TVEI, SCMPH,
HGL, HPSL, HPHK and MML

TVE International Limited, a company incorporated in
Hong Kong, a wholly owned subsidiary of the Company
and a party to the JVA and the Termination Agreement

By order of the Board
Vera Leung
Company, Secretary

“Termination Agreement”

“TVEI”

Hong Kong, 11 March 2004
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