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ANNOUNCEMENT PURSUANT TO RULE 3.7 OF
THE TAKEOVERS CODE, RULE 13.09(2) OF THE LISTING
RULES AND INSIDE INFORMATION PROVISIONS
UNDER PART XIVA OF THE SECURITIES AND FUTURES
ORDINANCE

AND

RESUMPTION OF TRADING

This announcement is made by SinoMedia Holding Limited (the “Company”) pursuant to Rule 3.7
of The Hong Kong Code on Takeovers and Mergers (the “Takeovers Code”), Rule 13.09(2) of the
Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) and the Inside Information Provisions (as defined under the
Listing Rules) under Part XIVA of the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong).

The Company wishes to announce that the board of directors of the Company (the “Board”) was
informed by Mr. Chen Xin, the controlling shareholder, chairman of the Board and an executive
director of the Company, that Golden Bridge International Culture Limited, Merger Holding Service
Company Limited, United Marine Enterprise Company Limited, Digital Finance Service Company
Limited and Sinomedia Investment Ltd. (collectively, the “Sellers”) have entered into a non-
legally binding memorandum of understanding (the “MOU”) (save for certain terms including the
requirement on exclusivity set out below in this announcement) with an independent third party (the
“Independent Third Party”) on 10 June 2015. Each of the Sellers is indirectly wholly-owned by
Equity Trustee Limited, as trustee of certain discretionary trusts founded by Mr. Chen Xin and Ms.
Liu Jinlan (an executive director of the Company and the spouse of Mr. Chen Xin).



The MOU contains, inter alia, the following principal terms:
Securities to be Sold

Pursuant to the MOU, the Independent Third Party or its nominee(s) (the “Buyer”) intends to
purchase the shares in the issued share capital of the Company (the “Shares”) held by the Sellers
as at the date of the MOU (the “Sale Shares”), which represent approximately 53.4% of the total
issued share capital of the Company (the “Proposed Transaction”), comprising:

(1) 209,941,513 Shares held by Golden Bridge International Culture Limited;
(i1) 25,921,344 Shares held by Merger Holding Service Company Limited;
(111) 25,921,344 Shares held by United Marine Enterprise Company Limited;
(iv) 21,565,308 Shares held by Digital Finance Service Company Limited; and
(v) 21,565,312 Shares held by Sinomedia Investment Ltd.

The Sale Shares represent the entire equity interest in the Company held by the Sellers, Mr.
Chen Xin and Ms. Liu Jinlan as at the date of this MOU (save for 4,400,000 share options in the
Company held by Ms. Liu Jinlan).

The Sellers may, subject to further negotiation and agreement with the Independent Third Party,
procure the Company to undertake an asset reorganisation before or upon completion of the
Proposed Transaction (“Asset Reorganisation”). The exact scope of the Asset Reorganisation has
not been finalized.

Proposed Consideration

It is proposed that the consideration for the Proposed Transaction shall be determined by the
Buyer and the Sellers in the formal sale and purchase agreement for the Proposed Transaction (the
“Formal Agreement”) should the parties decide to proceed with the Proposed Transaction.

Exclusivity

The Sellers undertake to procure that, during the period from the date of the MOU to the date
falling on the 30th business day from the date of the MOU, the Sellers will not discuss or negotiate
with any other party or entity other than the Buyer or its representatives regarding the transactions
contemplated under the MOU and the Formal Agreement, or transactions of a similar nature.

Further, the Proposed Transaction, if materialised, may lead to a change in control (as defined under
the Takeover Code) of the Company and a mandatory general offer under the Takeovers Code for
all the issued Shares by the Buyer (other than those already owned by or agreed to be acquired by
the Buyer and parties acting in concert with it).



In compliance with Rule 3.7 of the Takeovers Code, monthly announcement(s) setting out the
progress of the aforesaid discussions will be made until an announcement of a firm intention to
make an offer under Rule 3.5 of the Takeovers Code or of a decision not to proceed with an offer is
made. Further announcement(s) will be made by the Company as and when appropriate or required
in accordance with the Listing Rules and the Takeovers Code (as the case may be).

Disclosure of dealings in the shares and relevant securities of the Company

As at the date of this announcement, the Independent Third Party does not hold any Share or other
securities of the Company. The Independent Third Party has confirmed that save for the MOU, the
Independent Third Party and the parties acting in concert with it have not acquired any voting rights
of the Company and have not dealt in any relevant securities (as defined in Note 4 to Rule 22 of the
Takeovers Code) of the Company in the six months prior to the date of this announcement.

In compliance with Rule 3.8 of the Takeovers Code, the relevant securities of the Company in issue
as at the date of this announcement comprise (i) 570,988,370 Shares and (i1) 25,248,500 outstanding
options granted under the share option schemes of the Company. Save for the aforesaid, the
Company has no other relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code)
as at the date of this announcement.

In accordance with Rule 3.8 of the Takeovers Code, associates (as defined under the Takeovers
Code) of the Company (including persons who own or control 5% or more of any class of relevant
securities issued by the Company) are hereby reminded to disclose their dealings in the securities of
the Company pursuant to the Takeovers Code.

In accordance with Rule 3.8 of the Takeovers Code, reproduced below is the full text of Note 11 to
Rule 22 of the Takeovers Code:

“Responsibilities of stockbrokers, banks and other intermediaries

Stockbrokers, banks and others who deal in relevant securities on behalf of clients have a general
duty to ensure, so far as they are able, that those clients are aware of the disclosure obligations
attaching to associates and other persons under Rule 22 of the Takeovers Code and that those
clients are willing to comply with them. Principal traders and dealers who deal directly with
investors should, in appropriate cases, likewise draw attention to the relevant rules of the
Takeovers Code. However, this does not apply when the total value of dealings (excluding stamp
duty and commission) in any relevant security undertaken for a client during any 7 day period is
less than HK$1 million.

This dispensation does not alter the obligation of principals, associates and other persons
themselves to initiate disclosure of their own dealings, whatever total value is involved.

Intermediaries are expected to co-operate with the Executive in its dealings enquiries. Therefore,
those who deal in relevant securities should appreciate that stockbrokers and other intermediaries
will supply the Executive with relevant information as to those dealings, including identities of
clients, as part of that co-operation.”



Shareholders and potential investors of the Company should be aware that the MOU is non-
legally binding. The Company shall comply with the relevant disclosure and/or shareholders’
approval requirements under the Listing Rules and the Takeovers Code where appropriate.
There is no assurance that the Proposed Transaction will materialise or eventually be
consummated and the discussions in relation to the Proposed Transaction set out in the MOU
may or may not proceed. The Proposed Transaction is subject to, among other things, the
signing of the Formal Agreement, the terms and conditions of which are yet to be agreed.
The terms of the Proposed Transaction are subject to negotiations between the parties to
the MOU. The final structure and terms of the Proposed Transaction, which are still subject
to further negotiations between the parties, have yet to be finalised and may deviate from
those set out in the MOU. As such, the discussions may or may not lead to a general offer.
Shareholders and potential investors of the Company are urged to exercise extreme caution
when dealing in the Shares and/or other securities of the Company.

TRADING HALT AND RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange was halted with effect
from 9:04 a.m. on 1 June 2015 pending the release of this announcement.

Application has been made by the Company for resumption of trading in its shares on the Stock
Exchange with effect from 9:00 a.m. on 12 June 2015.

By order of the Board
SinoMedia Holding Limited
CHEN Xin

Chairman
Hong Kong, 11 June 2015

As at the date of this announcement, the Board comprises Mr. Chen Xin, Ms. Liu Jinlan and Mr. Li Zongzhou as executive
directors, Mr. He Hui David as non-executive director, and Mr. Qi Daqging, Mr. Lian Yuming and Ms. Wang Xin as independent

non-executive directors.

All the directors of the Company jointly and severally accept full responsibility for the accuracy of the information contained in
this announcement and confirm, having made all reasonable inquiries, that to the best of their knowledge, 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 statement in this announcement misleading.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /sRGB
  /DoThumbnails true
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 1
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Average
  /ColorImageResolution 120
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Average
  /GrayImageResolution 120
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Average
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e55464e1a65876863768467e5770b548c62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents suitable for reliable viewing and printing of business documents.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /FRA <>
    /ITA (Utilizzare queste impostazioni per creare documenti Adobe PDF adatti per visualizzare e stampare documenti aziendali in modo affidabile. I documenti PDF creati possono essere aperti con Acrobat e Adobe Reader 5.0 e versioni successive.)
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020be44c988b2c8c2a40020bb38c11cb97c0020c548c815c801c73cb85c0020bcf4ace00020c778c1c4d558b2940020b3700020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken waarmee zakelijke documenten betrouwbaar kunnen worden weergegeven en afgedrukt. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc666e901a554652d965874ef6768467e5770b548c52175370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements true
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


