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Hongkong Electric Centre, 44 Kennedy Road, Hong Kong. T F‘ T

Telephone: 2843 3111  Telex: HX 73071 Cables: Electric ’

Facsimile: 2537 1013, 28100506 Email: mail@hec.com.hk Iy onre

Please address correspondence to T

PO Box 915, GPO Hong Kong © 7o - 7E22nd September 2004

Securities & Exchange Commission

rmoraw cmm e AU Illllil\lll!. .

Washington, D.C. 20549 04045227
US.A. @ﬁ
Dear Sirs, aﬁ

Hongkong Electric Holdings Limited
T Rule 12g3-2(b) Materials
File No. 82-4086

The following materials are enclosed pursuant to Rule 12g3-2(b)(1)(iii)
under the Securities Exchange Act of 1934 (the "Exchange Act"), in connection with the
exemption from reporting under that Rule by Hongkong Electric Holdings Limited:

Joint Press Announcement published in the newspapers on 22nd September
2004 regarding Application to the Hong Kong Stock Exchange for
Extension of time for sending Circular to Shareholders

Pursuant to Rule 12g3-2(b)(4) and (5), the enclosed materials shall not be
deemed "filed" with the Commission or otherwise subject to the liabilities of Section 18 of
the Exchange Act, and the furnishing of such materials shall not constitute an admission for
any purpose that Hongkong Electric Holdings Limited is subject to the Exchange Act.

PR@CESSEB Yours faithfully, ( O} [
aCT 0 1 2004 - W
1 HOMSON iﬁm

FINANCIAL Lillian Wong
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Thursday, 16 September 2004

makér no

as 10 (13 accuracy or comp and exp any labllity for nny lvss

The Stock Eichange of Hong Kong Limited takas no respontbility for the conrents of thiz
arliing Jrom or in reiionce upon the wholr or any part of the cONtenis of this anmouncament,

ANNOUNCEMENT
"MAJOR TRANSACTION

_Sa_le of certain assets relating to the “Daily Stop” convenience store retail business carried on in Hong Kong

- adjustments.
The net proceeds from the Dilpnn\ will be used for general working clpllll purposes,
The, Dllvnnll ‘constitutes a major transection of SCMP pursuant to Chapter 14 of the Listing Rules,

practicable.

The Directors grinounce that on |3 September 2004 the Vendor entered into o conditlonal sgreement In relation to (he ssle of the Assets for an aggreghte consideration of HK$103 miflion (subject to

“A clroular of SCMP =enu|n(ng, améng other things. deteils of the Agicement and a notice convening a special general meeting of SCMP will bs daspaichad to the shareholders of SCMP as Koon us

of C;

Shareholders of 5CMP
. exerciss cauntion when d

ould nate lbl th
ling in tha shares oFSCRIP] .

upon =&

for trading in the shares of SCMP (0 resume with effect from 2:30 a.m. on (6§ Saptember 2004,

Trading in the 1hares of SCMP was suipended at the request of SCMP with sffect from 9:30 a,m. on 13 September 2004 pending the rale

which may or may not be fulfilled. Accordingly, shareholders of SCMP and the public should

e of this .An opplication will be made by SCMP

nnouncement.

THE DISPOSAL

Partles to the Agreement

Vendor: SCMP Retatling (HK) Limited

Purchaser: The Dairy Parm Company. Limited

To the best of the Diractor'y infarmation. knowisdgs and ballef, having made ai) rgaignanie enguirles,

the Purshaser and Its ultimata beneficial owner(s) are third {ndependent of SCMP and are not

connected with the directo el akecurive o robitantial sharehotacrs ot SCME or any of i

UBIIGIArics Of ARy Of (helf respactive asrociates (as defined in the Listing Rules),

The Agreement

The Agreemont provides for the sale by the Vendor and the purchase by the Purchaser of the Assets.

The Alsats comprise certaln rights and tangible and intangible asszts refating to the Business (including,

but not limited to, certain fixed asscts and other asiats used in connection with the Business (such as.-

the stock relating to the Businoas (acher than the Excluded Stock)), the trade name, trade mark an

logo "Daily Stop™ and "Hl #| ', the recards relasing 1o the Stores, the Leases and certaln other

contracts rélating 1o 1he Business).

Conditions

Complation of the Agreement i subject Lo and conditionn] upon:

u) renties remaining true and accurate in all materinl respests and not misleading in any
espec the dats of Ag 4 a c

®y " Tihe SETRE 1er ? the eement
speclal general meeting of SCMP having being obtminegd;
te) - the ashignment or novation of the existing Leases from the Vendor to the Purchaser or the entry
into new leases or offer letters by the Lessors and the Purchaser In place of such Leases or the
written consent of the relevant Lessors In respect of the foregoing being obtained in respect of
the ugreed minimum number of Stores (described in paragraph (d) below); An;
(d)  at least the agréed minimum number of Stores belng banded over to the Purchaser on Completion,
The Purchaser may waive all or any of the Conditions set out in parsgraphs (a). (¢} &nd (d) abova at
any time by notice in writin,
1f the Conditions set out In paragraphs (a), (¢} and (d) are not fulfilled or waived by the Purchasar by
30 November 2004 (or 1uch other date a5 1he parties may agree in writing), the Purchaser may, among
other things, rescind the Agrasmen:.
Complation )
Complecian shall tuke place at | 1:00 a.m. on the 7th dey following the date of the written notice of
Completlon, which shail be issued by the Vendor to the Purchaser as soon as posasible after tha
Conditions act gut in gub-parsgraphs (b) and () of the paragraph headed “Conditlons” above have
been obtained ar (In the case of the Cnndhlon set out in sub- pnu;uph (c) of the paragraph headed
"Canditlens’ above) waived by tha Purcha. auch other tim the parties may agrae in
welting. Tn the svent that xuch 7¢h day anall fall’ on e dny That is aof & Dusiness Gay. then Completion
shall take pluce on the first businesk dsy immadiately following such 7th day,
In the event thut elther party ia unabla to camply with Its Complstion obligation, the party not In
breach has the right (o rescind the Agreement.
In the eveni that the Agreement fs will have no effect and
no party shall have any liability under It (wuhaul prejudics to the rights of any party in respect of
antecedant breachen), save that the Purchaser shall, among other things, provide ull reasonable assistance
10 lhe Vendur to unwind transactions effected in connection with the proposcd assignment or novation
he slae? or tho entry inte new lu-u or offer lotters to replace such Lensos and comply with its
Confidential 1y provisions under the Agresment and save for ceftsin provisions in respect of the
payment of the Depoxit (which s dascribed in greater datail in the plrlgrlph heoaded “Consideration
for the Disposal” below) and certaln les given by th r to the Vendor
under the Agraemant.
Conalderstian for the Disparal
The consideration for the sale and purchesc of the Ansets Is HKS105 million (gubject to sdjusrments as
described bulow), of which HKS10.5 million (the “Deposit”) hes been pai © Purchaser In cash
by way of deposit and which s held in escrow by the Vendor's solicitors, TRSRSS o will be
paid by (he Purchaser in cash upon Completion while the remaining balance of HK$S milllon (the
g Rcunllon Fund") will be peld in the manns: described in the paragraph headed “Retention Fund™”
belo

of SCMP In & duly convened -

ir Cumplellon doas not take piace on or before 30 November 2004 (or euch other damte us tho parties
may sgree In writing) solely a2 & result of ths non-fulflliment of the Condltlon vet out in sub-
paragraph (b) of the paragraph hesaded “Conditions” above, the Deposit together wlth all intsrosts
accrued thercon rhall be relesscd by the escrow agent to the Purchaser. If Completion does not Lake
pluce on or before 30 November 2004 (or such ol ate @ the parties may agree in writing) for any
other reasan, the Vendor shall be cntitled to retain the Daposit together with all Intorestsa accrued
thercon
The consideration of HKS10S milllon has been agread after arm’s length negotiatlons becween the
arties taking into consideration, the number, size and locktion of Stores through which the Business
* belng conducted, the value of the related Kasets (including, among other things, the expected book
value of the fixed assets and of the mock reluting to the Business (other than the Bxcluded Stock) st
Completion) and the vgreed value of cach Store. which wai agreed by the partles after srm't jength
negotlntions. Baxed on the informatlon currenty available, jt is expected that the number of Stores
through which the Bitiness will be sonducied atthe times of Completion wlll be 86.
The consideration for the sale and purchase of the Asssts 1hall be sdjusted by deducting therefrom:
€1)  the agraed value of any Store the posscsslon of which has not been handed over at Completion:
{2)  sny shorifal} in the aggregate book valuz of ths stock to which the Disposal relates (c-l:ul-lcd
o0 bares agraed by the parties and which wll! be determined in accorddnoe with the joint stock
Verifioation exercises described in tha paragraph headed “Retention Fund: below), which is
described in Breater detall 1n the paragraph hesded “Retention Fund" below: snd
(3) the book valua of any fixed sssats which are missing and cannot be accounted for at any
location or which are not in warking order or repair (cllculned on bases sgresd by | |hu parties),
- which is described in groater detall in the paragraph headed “Retention Fund” belo
provlded thar. In rospect of the Stores handed over after Compuuon but on or before Lhe Long Stép
e, the Purchaser shal]| pi TBlo: portion of tEs edRildération related thereta (os célculatenby
referante 1o the Dro-agreed value for the relevant Store) (o the VeRdor on the relevant completion dats
relating to that Store. .
Retention Fund
The Retantion Fund wlil be Jeipined by the Purchaser for a period of & manths from the date of
~Campietion (the “Warranty Period”) as retention money. The Vendor and the Purchater will conduct
Joint $106K take verification cxereisar in recpect of all the stock to which the Disposal relates. The
Retention Fund will be used to cover, among ather things, any shortfall of the sggregste stocic value in
relation 16 ull such atock (excluding Bxcluded Stock determined by joint veri n exerclses
conducted by the parties on bases agreed by the partiss, below the sum of HK$10 million.
The partios will alno conduct Joint flxed asecr verification exercises after Complation and after the
handover of Stores post-Completion (l.e., after Completion but on or bafore the Long Stop Date). If
there is any fixed anset which js missin cannot be eccounted for at any location or which is not in
working order (as determined by the joint verification exerclse conducted by the part = Retention
Funid wliil alyo be used ta cover the Book value of such fixed sssets (calculated on bases agreca by the
parties).
In eddition, deduction may also be made from the Retention Fund in respect of ums payable by
the Vendor to the Purcharer in respest of yuccessful and agreed warrsnty claims made by the Purchaser
against the Vendor during ranty Poriod. Within 3 days of the expiry of the Warranty Period,
the Retentlon Fund or the rem-(nms bolance thereof ahall be paid by \Re Pirchaser (o the Vendor.
subject to certain agreed deductions for unsettied warranty claims. In the svent that the amount 5o
deducted for unsettled warranly claims shail excesd the nggregate amount finally adjudicated or zgreed
ar boing payable In respect of the }3me. an amount equal 1o such exceas shall be paid to the Vendor
upon flnal seitlament of such claim. L
Financlel sffects 6f the Disposal
The unaudited net 1oks both before and eftar taxatlon and extraordinary ltems of the Vender which I3
sttributoble to the Businesa for tha financisl year ended 31 December 2003 was approximately HK$1.3
milllon. (The unauditad net lons both befora and afier taxation snd extraordinary {tems of the Vendor
which is atttlbutable to the Business for the financisl year ended 31 December 2003 war the same
no tax was pnynbln in respect of that rlnlnclll year due to the net loss position of the Vendor nor war
there any extr nary items of tha Vendor which were atiributable ta the Businers for the sams
period.) The un-udhed e profit bnfere ond after taxstlon and extreordinary items of the Vendor
which is steri for the fl 1a) year ended 31 Decembor 2002 wers spproximately
HKS1.0 million and Hxsx 3 miilion, respectively. The unaudited net asset value of the Business as at
31 December 2003 wus upproximately HK3$9.4 milllen. The above information relating to the Business
has been provided on an unaudited basis since the audited accounts of the Vendor for ths financial
yeoara ended 31 December 2003 and 2002 relatad to tho entira oporatlon of the Vendor during that
peried, which comprised of the Business o3 well the health product retail chain, Health Plus, which
L es Glaponcd of by the Vandor In fune 2003 16 & party which. insofar ab the Direstars are aware. i not
Te1tad 1o the Purchaser or 1S uliimate benerialal pwner(s).
Bused on the consideration for the Axsots of HK$10S million, SCMP expects to recognise In it
Income statement o goin (nst of expenses) of approximaicly HK 576 million as & result of the
asxuming that there ia no meterial ation as describad in \'.he pacagraph
headed “Considaration for the Dl;po ein |s calculatod with referan
net book value of tha Asscts 131 Tuly 2004, The scrual gain for the Vendor ra-umng from the
Disposzl wilt be gerarmined w the date of handaver of the last Store and the amount may be diffarent
from that us shown ubov
Rensons for entaring into, and besent of, the Disposal
The Dirsctors are of ths view that the Dul‘;’o- i représents s good opportunity for the Vendor to
dlspose of the Azsets end to reallsc a reasonable profit from Its knvestment in the Buslness.
Tha net procecds from the Dispossl will be ussd for general working capital purposes,

Sc

Other material aspects of tha Disposal

A3 & term of the Agreement. the Purchazer has ruquelxed SCMP to give certain canrlaenualuy. nan.

he P the time of Completio

In respect of Stores which are oot handed over 1o the Purchl.lar at Completion. the Pur:hlAer win:

) supply atock to any such Store, tad by the Vendor, from the Completion Dote uatil
the eariier of the date of hand ore or the Long Stop Deta purtuant to the terms of
the Stock Supply Agreement defined In tho Agraament). This will facliitate the continued
operations of the Stores which are not handed over to the Purchaser at Campletion: an

(1) grantto ths Vendor a non-exclusive, nuu-lnlgnAbla foysiy rru licence for the uae of tha trude
nems, trede mark sad logo “Daily Stop” sy F rE & Kong during the period from
the Compieton Date untll the end of 3 months aftet the Long Skcp Da

In addition to the Agreement. the Purchaser has alac undertaken 1o enter int

(1) an agreemont wirh effect from Completion until (he ox of a pariod of 3 yearx ufter the Long
Stop Date with South China Morning Post Publishers erlled 2 Fellow subsidiary of the Vendor,
pursuant to which South China Morning Post Pubtishers Limitad shall be entitiad t6 uxe (he (op
shetf newapsper tack position and (o have the exclusiva right (o display header cards ubave xuch
10p shelf mewspaper rack at all of the Stores transferred (o the Purchawar pursuunt (o the

Agreement: and

(2) s one.year agroement with South China Morning Post Publishers Limited, o fellow subsidivry of
the Vondor, which agreement will bocoms effective from the dato on which the exinting sgresment
between South China Morning Post Publishers Limited und the Purchaser expires (.a, 13 Augunt
2005), pursusnt to-whi shors-Llimited-shali-bo-cnilaed Lo usz
the tap shelf newspaper.rack po:llicn clusive right to display hender cards
above the top shelf newspaper rack at T o7 the Plarchesor s 7oBloven anvanienca riores in
Hong Kong (excluding, the Storas) from time to time,
in each case, subject to ths terma and conditions set out in such egreements.
Further Announcement .
1f thers 1s any waiver or non-fulfiliment of the Conditions or {f alther party rescinds the Agrosmant or
any materlal adjustment is made o the conslderation for the sale and purchase of the Asxxels ufler
Completion (as detailad in the paragraph headed “Congideration for the Disponul™ ubove), SCMP wH)
make a furthar announcement as and when appropriate,
Terms of the Agreement
The terms of the Agreement were arrived st after arm’s length negotiations batween the purties. und,
caking into considormtion the factors described in the paragraph hesded “Reasons for entering into, und
benefit of, the Disposal” nbove, the Directors consider that the terms of the transsctlon (inciuding, the
giving of the confldentlality, non-compete and non-solicliation undertakings to tha Purchuser ul Lhe
iime of Completion as deseribod in the flrst sub-paragraph under the paragraph headed “Other materiul
aspects of the Disposal™ sbove) are falr and reasonablc and are in the interests of SCMP und its
ahareholders as & whole

Information oo SCMP and the Purchaser

The SCMF Group s engaged principaiiy {n newspspar and magazine pubfishing. In sddfiion. the

SCMP Group elso engeges in m= Buiiness through the Vendor, which 13 8 wholly.owned subsidlury af

SCMP, g buslness which it will cense to engage in after completion of the Dizposai. and bouk publishing,

na flim post-produstion, property Invetiment and enterisinment business. The SCMP Grons

nd distributes South China Marnlug Post, Sunday Morning Post and leeding Chinese editionx
ong. For the six months ended 30 June 2004, the SCMP

Group raporiad unaudited Conaoidated wurnaner of a proximately HK$697.6 million and unuudited

consolidatad net profit of approximately HK§111.4 miton,

During the same period, the SCMP Oroup's publishing business accounted for approximately 67% of

its consolidated turnover and approximately 93% of opersting profits

The Purchaser is a wholly-owned subsidiary of Dairy Parm International Holdings Limlited, u compnny

which has Its primary listing on the London Stock Exchangs, snd secondary lictings an the Singupore

and Bermuda stock exchanges. Dairy Farm Interoational Hotdings Limited and its usseciates operate

2,680 retali outlats in Asie including supermarkets, hypermarkets, health and beauty ktorss. convenience

storss, home furnishing stores, and restaurants.

Mojor transaction

The Disposal constitutes a major transection of SCMP purauant to Chapter 14 of the Listing Rulex tnd

is therefore sublect to compliance with the relsvant raquirements of the Listlog Rules, Including the

approval by ths sharcholders of SCMP.

A3 the Directars belleve the intorests of all sharsholdars of SCMP (o be the same In relutlun to the

Disposnl, no shareholder will be required to abstain from voting on the matrer,

A clrcular of SCMP containing, among other things, details of the Agresment and g notice convening

= rpacial gencral mesting of SCMP will be despatched to tha sharenolders of SCMP ar ronn ax

practicable

Sharenolders of SCMP shouid note that the Agresment 1s conditional upon a number of Condltiuna

which may or may not be fulftlled. Accordingly, -h-r.hnldeu of SCMP and the public khould
axercise caution when desilug In the shares of SCMP.

Trading in the shares of SCMP was suspended st the request of SCMP with etfect from 9130 u.m. on

13 September 2004 pending the release of this anncuncemsnt. An spplication will be mude by SCMP

for trading In the shares of STMP 1o resume with effect from 9:30 w.m. on 16 September 2004,

Definitions

‘Agreement’ the I sale and p agraement dated 13 September 2004

entered into between the Vendor and the Purchll:r In relation 10, ameny
other things, the disposal by the Vendor of the Asie

“Ansets' certaln tangible and Intangible assets of the Vendor relnﬂnn o the Buxinaxs
escribed In tha plrlnrlph hesded "The Agreemant' of thix

announcement;

“Busine means the convenlence 1tore retail business presentiy carclad on in Honu[
’I(!upg by the Vendor mt the Storea under the name “Dally Stop™ ar "4l #

“Completion® the complation of the sale by the Vandor and the purchare by the Purchuver
of the Assuts in accordanca with the terms of the Agrasment:

“Condltlons™ the 1o T » in the hendad
“Conditlont" of this ;

"Dlrectors” the directors of SCMP as st the date of this onnouncement;

“Dlsponal® the nale by the Vandor. and the purchase by the Purchaser, af the Axxcin

and the other mattérs contemplated by the Agresmant;

the following stock of tho Busingsé which has been agreed to be oxcluded

.from the Assets to be sald to the Purchaser pursuant to the Agresment

(a)  all damaged stock:

(®)  swock, excape for dairy products, batterics, flim and medicinal ltema.
that 1s Toss chan 2 monthe from fts expiry d

(8) batteries, film and medicinel items with an upuy date thut ix lexs
than 3 months from s expiry date:

(d) dairy products that oro leas than 7 days from their respective explry

e

“Excluded Stock”

(¢) newspapers which are not the current day's edition; and
()  magazines which are not editions of the praceding week, current

woek, preceding month or current month {8a the casa muy ba):
“HKS" Hong Kong dollars, the lawful currency of Hong Kong;
"Hong Kong" Hong Kong Special Administrative Region of the People’s Republic of
Chins
“Le " the lsases, tenancy agreements, offer Jetters or other documents grunted ar

agreed to be granied to the endor or puréuant 10 which the Vendor holds

or cecuples the Siores which are subsisting at Completion;

the parties who granted the Leases 1o the Vendor:

the Rules Govarning the Listing of Szcuritles on the Stock Bxchunge:

31 December 2004 (or such other date as the Vendor und the Purchuxer

may mutually sgree in writing):

The Dairy Farm Company, Limited, a company fncorparated in Hong Kung

with [imited llabllity:

SCMP Group Limited (SCMP I W R 44 7 *), o company Incarpornted

in Bermuda, the shares of which are listed on the Stock Bxchunge:

SCMP and ts subsidlaries;

Ths Stock Exchange of Hong Kong Limitad;

the storer relating 1o the Buslness which are apernted by tne Vandor nnd/

or held or oacupied by the Vendor pursuant ic the Lenues and thuso whic

are operated by the franchisees of the Bunlncss which nre agreed to e

tranaferred to the Purchaser pursuant to the terma snd subject 1o (he

conditions of the Agreement, and “Store™” shsll mean any ane of tham:

SCMP Retailing (HK) Limited, a company bncorporated in Hong Kong

with limited Habiilty and which (s a wholly-owned subsidlery of SCMP:

the ropresentations. warranties and undertskings given by the Vendor
T ref o in the Ag

“Lessors
“Listing Rules"
“Long Stop Dal

“Purcharer"
“sCMP"
“SCMP Group™

*“Stock Exchnn]-"
"*Stor

“Vendor"

“Warranties”

By Order of ihe Buurd
era Leung
Comparw s.cnmry

Hong Keng, 15 Snprember 2004
43 o1 ohe dais hareof, the Dacrd compriies M.
Chalrmen). Mr, Rona ll.l Ar:u”l' T ‘an Sri Dr. Khoo Kay Feng, Msr.
Dr. The Hon. Deavid Li Kwok Po’ and Mr, Robert Ny Ches Siong,
#  Independant Non-executive Dlr--zlar
= For ldentification purposs only

in (Depriy

Xuok Khoon Ean (Chairman), Mr. Roberia V. On
e Charig?,

Kuok Hul Kwong, Mr. Perer Les




