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Dear Sirs,

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 document pursuant to Rule 12g3-2(b) (iii) under the Securities
Exchange Act of 1934:

Announcement on Continuing Connected Transactions

Yours faithfully,
For and on behalf of

SCMP Group Limited PR@GL’SSED
JUN 15 2008
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Legal Counsel and Company Secretary
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South China Morning Post

. Classified Post P.3

6 June 2005

SCMP Group Limited
SCMPHmEHEMRLE"

(reomported In Bermuds with limited Usbliry)
(Stock Code: 383)

¢ Stock Exchange of Hong Kong Limited tak,

Th o responslbility for the contenis of this Gnnouncement, makes no
Traniliry mhaisorver for any lois hewioever arising [rom of in rellance upon the whole or any part of the contents of this ansouncem

CONTINUING CONNECTED TRANSACTIONS

repraseniasion a5 o its accuracy or completsness and expressly disctatms onx

1n 2004, the suhsidinries of the Company sntered into tran

Kerry Group Limited from time to time in 2005
At Karry Group Limited i3 a connacied parson of the Company, the trans

ctlons concetning the provieion of sdvertlilng service <
proviston of logiatics services with subsidiaries of Kerry Group Limited. Subsldiarics of the Company continue to snter Inta such transactions with subsidiaries o

reporting, announcemant and annual reviaw requiresments under Chapter 14 A of the Listing Rules, but do not require the

the provision of publication serviccs and the

ctions constituted and will constitute continuing uonl;ocusd u-nucuonu and are lub]ccl to the
th
P

CONTINUING CONNECTED TRANSACTIONS
subsidlaries of the Company have sntered, and from time fo time will enter into
transections concerning thé provision of advertlsing services, the provision of
publication ssrvices and the provision of logistics vices with Karry Holdings,
Retry Properiles, Kerry Logisies and Kerry Renl Hetato. Kerry Group Limited 13 &
cubsiantlal sharehelder (a1 defined in tho Listing Rules) of the Company holding
spproximately 38.09% of the Company s lusued here capital as ut the dite of this
rry diary of Kerry Holdings, which in turn is
a rubtidiary of Kerry Group imicea Klrxy (Logistics and Kerry Rexl Bytato are
* of Kerry . Accordingly. Kerry Group Limited, Kerry Holdings,
Kerry Prep=rl(el. Kerry Logistics and Kerry Real Batata ars conoscted persons (as
dafinod in the Listing Rulcs) of the Company and those transactions conatituted and
will constituta continuing coonected transactions for the Company subject to
reporting. sanouncement and annusl review requirements under Chaptsr 144 of the
Listing Rule.
A. Adverllllng Services
SCMPP, & subsidiery of the Company involved in the business of publishing,
printing ana distribution of the South China Morning Posr and Sunday Mornin,
Fost, wntored Into tha following asgreements with Kerry Holdings for the
ion of advertising scrvices.
(5) An sgreoment dated 28 December 2003 made between SCMPP and Kerry
Holdings whereby SCMPP agreed to provide cluxsified advertising and
por ot 0 the
Kerey Group for a term of ons year from 1 Isnuary 2004 to 31 December
2004, The tarvica faa was based on (he sdverising servicas provided by
the p ia] rates charged by SCMPP of other
customers and was no more faveurabla to Keery Holdings than those
ilable to Independent third party customers. R
An agreement dated 23 October 2003 mads botween SCMPP and Kerry
Holdings whereby SCMPP agreed to provide display sdvartising sarvices
to Karry Holdings and otber companies in the Kerry Oroup for u term of
ona year from 13 October 2003 to 14 October 2004. Tho sarvica fas was
basad on the advertising services provided by roference to the prevailing
cammarcial rates cherged by SCMPP of other customars and was no
mors favourable (0 Kerry Holdings thas thoso avallsbie te independent
third party custome:
€2} An agreement dated 11 Ociober 2004 made between SCMPP and Kerry
Holdings wheroby SCMPP agread ta provide display advertising sarvices
to Kerry Holdings and other companies in the Korry Group for o term of

(b)

scrvica foe shell bs based on the advertising secvicas provided by
reference to tha prevalling commercial rates chargad by SCMPP of ather
customers and are no more favourable to Kerry Holdings than those
availabla to independent third party customers.

(4)  An agrecament dated 3 Dacomber 2004 made between SCMPP and Kerry
Holdings whereby SCMPP agrecd o provide olassificd advertising and
corporata notices sarvices to Kerry Holdlags and other companies in the

Ty Oroup for & term of one year from 1 January 2003 to 31 December
2003, The sorvice fee shall be basad on the advertising services provided
by referenco to the prevalling commercial rates charged by SCMPP of
oihar customers and ara no more favourabls to Kerry Holdlngs than
those availabla to | third party ..

Payment terms

The service fees payab o'the abo e payable In cash
by the and of the masih "5l lowing tha month In which SCMPP tssuiad Involces.
Complianca with Listing Rules and Annuat Cap

The sggregate amount of service fess for the above (ransactlons paid for the
financin) ed 31 Decembar 2004 amounted to HK$4,954.511.72_ As
ihe applicable percentage ratios a2 Gofinsd under Ruls 14.07 of the Listing
(other than the prafits ratia) in respact of the transsctions wbove for
Finencial your ended 31 December 2004 are more thao O.1% but lass then
2.5%, they are subjoct to the reporiing, announcement and annual review
r-qulrnmnnuhunder Chaprer 144 of the Listing Rules. but do not require the

f the

y's ind shar

1n mccordance with Rule 144.34 of the Listing Rules, an_announcement should
have beon made by ihe:Company when the sggregate imount of advertising
traniactions for 2004 first exceaded HKS$ 1,000,000 and 0.1% of the applicable
percentage ratios as defined under Ruls 14.07 of the Listing Rules (other than
the profits ratio) In March 2004 the Company has not mada announcement in
A timely manner.

The Company wes informed that the Stock Exchange is Jooking into the marors
a

n paspoct of the delayed aof the vertising services
in 2004,
The terms of the two agreemonts described under itema (a) and (b) above have
expired.

[t 15 expecred that the relavant percentage ratios as defined under Rule 14,07
of the Listing Rules (othor than tho profits ratio) in respect of the transactions
ontered into Mt (5 the sgracmants deioribed Uhder ems (o) oS )
above far the finkncinl year ending 3] December 2005 will ba mors than 0.1%
but less then 2.5%, and therefors subject to the roporting. snnauncement and
annunl review requirements under Chapter 14A of the Listing Rules. The
Company expects that the maximum aggregate amount of service fees payablc
nder the agreomonts described under liams (o) and (d) will be HK3$7 miliion
far the flnancisl year sndlog 31 Decamber 2005, Such maximum sggregate
amount ls ostimated based on the advertising expenditure of the ralavant
subsidiarics of Kerry Holdin
past three flnanclal yea

Terpectively, and the maskci's view over the Incraase in Baonamis activity and

consumer confidence in 2005 as well as the growth in the 2004 adverilsing

expenditura compared with that of 2003, In acoordance with Rule 144,36 of

the Listing Rules, tha Company will ra-comply with.Rules 14A.35(3) and (4)

of the Listing Rules If the HK$7 miltion cap 13 or when th

describnd undor items (c) and (d) are renowod or thera is a material change to

the tarms of the agreements.

The total edvertising service fecs roceived vader the agroements described

under ite (e), apa (&) from 1°Junsary 2008 co 30 Aprll 2003

HKS1,438.975 which Just encaoded 019 oF the Rpplicable sorcaniage ratlme

a1 defined under Rule 14.07 of the Listing Rulos (other than tio profit ratio),

Logistics Services

Kerry Logiatics entered into the following sgresmonts with subsidiarios of the

Company for the provision of loglatica servie:

(8)  An agresment dated 16 Saptember 2002 made hetween SCMP Retailing
and Kerry Logistics, wherein Korry Loglstics was engaged to provide
cantral warehouse storage (acilitles sarvices to SCMF Retalling for =
term of anc year from 1 October 2002 to 30 Septembar 2003. The term
WEE extendol on the sama termis and condltions on seversl ooaselone,
with the final extanded term untll 9 November 2004, SCMP Retailing

C.  Publicatlon Services
SCMPP eatered into the following agreements with Kerry Real Hatate and
Kerry Properties for the provision of publication services.

(a)  An sgreement dated 3 December 2003 mada batwesn SCMPP and Kerry

Real Bstate, whereby SCMPP was angaged to publlsh one iasuc of the

magazine, “The Dreas Clrcle” for. Kerry Real Eetate. in June 2004, Under

the agreement, Karry Properiles will pay s production fee and
management fea (or advertlaing cost) upen publication of each

sddision, printing costs. pegination Gosta and colour scpariiion
arc variable charges to be detsrmined and ed upon at the tim

Poblication of sach Lesue, The agreoment Ras becn fuily parformed wnd

the amount received was HK$305,000.

(b) An sgreement datod 11 June 2004 mede between SCMPP and Kerry
Real Bitats, wharaby SCMPP was angaged to publish one lssue of the
muegszine, “The Drass Circla” for Kerry Real Estate, in August 2004,
Under the agreamant. Kerry Real Btata will pay an sdltorias produciion
foo and management fee upon publication of each issus. In addition,
printing cor sgination coste and colour scparation chargss sre variable
cbarges to be datermined and sgroad upon at the time of publicelon of

ssue, Tha agreement has been fully performed and the amount
Teseivaa war HKS 589,000,

(¢)  An agreement dated 14 October 2004 made between SCMPP and Kerry
Propertios, wheseby SCMPP was engaged to publixh four fssucs of the
magazine, e Drosa Clrcle” for Korry Properties. Two lssucs of the
magazine have beeo published — the first issue in Dacember 2004 and
the second in April 2005, Under the sgreement, Kerry Propertins wlll

e sditorial p. fee and fes upon publication of

aah (ssus. In addition, printing costs, pagination cosis and colour

separation chargas are variable charges ta be dotermined end agreed
Spon M the fime of publicaton of cach Issue, Al charges are payable in
cash, SCMPP received HK$498,305 for the first lsauc and HK5490.000
for the sncond lasus, Two more issues of the magazine are outstanding
and remain to be published under the agreement.

(d) SCMPP entersd into & transaction with Kerry Properties 1o psoduce a
yoar calendar in November 2004, The amount received for production of
tha calondar was HX3162,906.

Payment terms

The foes payable pursuant to the above mgrecments are payable by the end of

the month following tbe moath in which SCMPP.issucd Involces.

Comptiance with Listing Rulss and Annual Cap

The Oroup did not provide publication services to the Kerry Group in 2003,

The assrcgate smount reccived In the financial year snded 31 December 2004

above tranaactions is HK$1,355.211. The aggregste amount received
from the Kerry Group for the publication ervices firsSeneeded HK3 |,000,000
end 0.1% of the applicabla ratios towards the and of 2004, As the applicable
persentage ratios as defined under Rule 14,07 of the Llsting Rulcs (other than
the profits ratio) In reepect of e trensactions above for (he financial yeur
endad 31 December 2004 are more than %% but less then 2.5%, they arc
fubject to 1he reporiing, announcement and annuel reviow requlrements under

Chapter 14A of the Listing Rules, but do not requira the approval of the

Company's Independant shareholders,

Aa stated abovs, the agreements described under items (s), (b) and (d) above

hsve been fully performed.

1t is oxpected that tha ralavant percentaga s as defined under Rule 14.07

of the Listing Rulcs (other than the profits racio) in respect of the sgreement

goscribed under ltem (e) above for the fnanclal year ending 31 Decembar

2005 will be more than 0.1 % but less than 2,5%, and therefore subjact to the

FEPOTting, anNOUNCemANnt And annual review requlraments unaer Chapter 144

of the Listing Rules, The Company cxpects that the maximum amount of

publication fees payable under this sgreement will be Hxsz million for the

ogate amount is

od on the amounts received by SCMPP for the pubi] n of the
pant issucs of the magazine as detniled in the above {terms (a), (b) and (c) and
{he expected increass in printed copies and contents of tne maguzine in 2003.
In accordacce with Ruls 14A.36 of the Listing Rule Company will r
comply With'Rulés 14A.35(3) and (4) 6f the“Likting Rien Tt e KT mitiien
cap is-exceeded or wWhen the agreement deacribed under item (c) above ia
rencwed or there is m material change to the.terms of the sgresment.
Tho amount of fess received pursuaa: 1o the agreement under item (c) from 1
January 2003 1o 30 ApPFil 2005 1s HK$490.000.

OPINION OF THE DIRECTORS

The Dlrectors, including ind ive D tha Campany, are

T the visw (et Wil of tha abdva sramsactions sre snd wil] Do comdn ucted on normal

commercial terms that are no less favourable 10 the Oroup than terms svailabla (o or

from independent third party customers or suppllers, are falr and reasonable 10 far
as the Company and the shareholders of the Company a concerned d are in the

Interests of tha Company aud the shareholders of tho Compan,

REASONS FOR THE CONTINUING C
The Company le an Invescment holding company. The principal activitias of the
Group consist of the publishing, printing and distribution of the South China Morning
Post, Sunday Morning Post and other print and digital publleations in Hong Kong.
The Gronp (s a140 Invalved In vides snd fIim post-produciion and property insesiment
through its subsidiaries ln Hang Kong,
SSMPP. an'indirect wholly ownoed subsidisry of the Company, i in the newspaper
does clude the South China Morning
Post, Sunday Morning Fost and other print ang dlgilnl publications in Hong Kong.
SCMP Rectailing, an Indireat wholly owned subsldiary of the Cnmp-ny w.., until
Docombar 2004, in the operation of ratail outlats business. SCMP Book Publis
an indirect wholly owned Fubsidiary of the Company. s In the beok pupiishing busin
Kerry Holdings Is an investmant holding company and {5 the holding company of
Korry Properties.
Kerry Logiatics s princi in of logistics services Including
warahousing, inventory mansgement g AENVery Tor supply and rerall Chains Ih
Hong Kong. Through {ts modern e-fulfilment ceatra at the Kerry Curgo Cantre in
centrallsed replenishment

Hong Kong; Kerry Logistios {1 abla to_provide seamles
operation rar the subisidiaries of the Company. The management of the Company
Kerry 1 provider of services in Hong Kong.

tivities of the

Kerry Propertias it an investment holding company, The prlnclpll
subsidinriss of Kerry Propertiss comprise praperty .
loglstles, frelght, warshouse owneranip and operations, “Infrascructure-retetad
investment and hotei ownership and operations. Karry Real Eatate, n subsidlery of
Kerry Properdes, s prlnclpl.ny angaged In cstata agency.

The provlsion of ertising and publiostion servicdes are in the ordinary and uaual
courss of business of the Group. cltion, engaging Kerry Loglaticy to. provide
loglatics secvices will rosult in the mubsidiaries of the Company reducing m significant
amount of relavant administrative and overhead cost FA Ay S S
earried on by the Group and the Kerry Oroup as roferred to sbove, the Directars.
including the independont non-executive Dircctors, consider that the transacilons

be

and Kerry Logistics entersd into Anclher wgreement dated 5 N

2004, whereln Kerry Logistics was engaged to provide central warebouso

Storage Trcilities sarvices 1o SCMP Rel."lng for the perlod from 9
November 200 to 31 Deccomber 2004,
terrminatod on 30 Noverbar 3004, Undar the ..r..m.nu erry Logistics
ChaTged & $1rage faa. payabie In cRih. actarding 1o he Bamier ofroiil
outlets served. urgency of delivary request or overflow storage space
requlm

®) reoment deted 25 March 2003 made betwoen SCMP Book
[ v Kerry Logistics, wharein Kerry Logistics was engaged
to provide distribution and delivery services for a term of ono year from
1 March 2003 to 29 Fobruary 2004, The term was extendod on the samea
terms and conditions on several occasions, with the final extended term
until 3t January 2005, Under 1the agreement, Kerry Lagistice charged a
service fee, peyeole in cash, according to he volume of distribution and
baoks (nvolv

Paymeni 1erms
The logistlcs service foes payable pursuant 1o the Above mgreomonts are payable
in cash by SCMP. Book Publishing and SCMP Retailing upon presentatian of
Invoices by Kerry Loglstic
Complionce with Listing Rules
The aggregata amount of logistica lervlcn fee for the mabove transections paid
for the flnancial year ended 31 December 2004 amounted to HK$2.232,965.
A3 the applloeble perceniage ratios as Sefined gnder Rule 14.07 of the Listing
Rules (othar than the profits ratia) in respect of the transactions above for the
financial year ended 31 December 2004 are mora than O.1% but less than
5%, they are subject to the raporiing. annodncomant sod snnual raview
requirements under Chaptar 14A of the L, 8 Rules, but do not raguire the
approval of the Company's Independent herenbigers
THe saggregate amount of logistice service fae incurred by the Company for
the financial year anded 31 Daccmber 2002 and 31 December 2003 i
HKS$1.565.000 end HKS32.630,000 s of these transactions
and the er from the Stock Exchange in reepect of them are kes 0ut in the
L Announcament deted 3 Ooroliar 2003 Lnd diaciored [ ihe Company's
3563 and 2003 annunt raparie.
Given that SCMP Rotailing ceased trading.ln December 2004, the Company
Goca not axpacs 10 1NGUr. Jor the yeat endlag 31 Decomaer 3003, logistics
services fees which sggregate smount will give riss to any percentage rotlo as
defined under Ruls 14.07 of the Listing Rules (ather than the profits ratlo)
exceeding 0.1%. The Company wil! comply with the reporting, announcement
end ennuml.review reguirements undar tae Listing Rules If the rolavant
percentage ratios es defined under Rule 14.07 of the glulng Rules (other than'
the profits ratio) (n coonection with the AEErogate smoum of paid or
paysbla under the 0.1%,

aro and will on normal rmz and are beneficiel to the business
of the T and ths of the of the C

DEFINITIONS

“Company™ SCMP Oroup Limited, tncorporated in

om.
Bermuds with limited Iilbl“ly. whose shares are Tisted
in.the Masin Board of the Stock Eachange

“Directors’ Directors of tho Company including Independent nan-
exscutive Directors
“Group” Company and its subsidiartes

Honz Koog Special Adminisustive Region of the Peapic's

Repudlic of Chin.

Kerry Group Limlted. a substantisl sharahotder of the

Company (as defined In the Listing Rules) and its

aubsidinrias

Kerry Holdings Limited, a subsidiary of Kerry Group Limitad

Kerry Logistics (Hong Kong) Limited, a subsidinry of

Kerry Propertiea

Kerry Propaerties Limited, s subsidinry of Kerry Group

Limltod and whose shares are liated in the Main Bosrd

of the Stock Exchangs

Korry Ren! Estate Agency Limited, » subsidiary of Kerry

Propertion

Rules Gloverning the Listing of Securitles on The Stock
© Exchange of Hong Kong Limited

“SCMP Book Publishing” SCMP Book Publishing Limited, a subsidiary of tha Company

“SCMP Retailing" SCMP Retalling (HK) Limited, a subsidiary of the Company

“SCMPP™ South. China. Morning Post Publishers Limited. &

subsidiary of the Company

The Stock Exchangs of Hong Kong Limited

“Hong Kong"'

“Kerey Oroup”

“Kerry Holdings"
“Kerry Loglatles”

“Kerry Properties”

“Kerry Real Eutate"

“Listing Rule

“Stack Bxchange'

Hang Kong, 3 June 2005
By Order of the Board
Vera Leun
Company Secreiary

As ar the date hareof, the Board camprires:
Executive Dtraciors
Mr Kuok Khoon Eon (Chairman) and Ms. Kuok Hui Kwong
Non-exacusive Direciars
Mr. Roberio v Ongpin (Depury Chatrman), Tan Sl Dr. Khoo Kay Peng and Mr. Robert
Ng Chee Sio
Intependent Mon-ezecustve Directors
Mr. Ronald J. Arculli, Mr. Perar Lae Ting Chang and Dr. The Hon. David Li Kwok Po

*  For tdent{flcarion purposs only




