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MEMORANDUM OF UNDERSTANDING
IN RESPECT OF THE PROPOSED ACQUISITION

This announcement is made by the Company pursuant to Rule 13.09(2) of the Listing Rules

and the Inside Information Provisions under Part XIVA of the Securities and Futures

Ordinance (Chapter 571 of the Laws of Hong Kong).

The board of directors (the “Board”) of Sino Haijing Holdings Limited (the “Company”) is

pleased to announce that on 2 November 2016 (after trading hours), the Company (as the

Purchaser) and the Vendors entered into the MOU in relation to the Proposed Acquisition.

The MOU

The principal terms of the MOU are set out below:

Date: 2 November 2016

Parties: (a) the Company; and

(b) the Vendors.

To the best of the Directors’ knowledge, information and belief having made all reasonable

enquiries, the Vendors are third parties independent from the Company and its Connected

Persons (as defined in the Listing Rules).
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ASSETS INTENDED TO BE ACQUIRED

The Target Company is a company incorporated in the British Virgin Islands with limited

liability, the entire issued shares of which are held by the Vendors.

Pursuant to the MOU, the Company (by itself or through its subsidiaries) intends to acquire,

and the Vendors intend to sell 100% of the entire issued share capital of the Target Company.

All of the issued shares of Yalu International, a company incorporated in Hong Kong with

limited liability, are held by the Target Company. Within a reasonable period after the

execution of the MOU, Yalu International should finalise the signing of the long-term aircraft

charter contract and the master contractor contract in respect of outbound tourism and

hospitality with Mega International Travel. In addition, Yalu International will establish a

tourism consultancy company in the PRC and sign a long-term consultation agreement with

Mega International Travel.

Mega International Travel is a company incorporated in the PRC with limited liability and its

principal businesses involve domestic traveling, inbound and outbound tourism.

CONSIDERATION

The initial consideration of the Proposed Acquisition is determined at RMB160,000,000

(equivalent to approximately HK$182,400,000), with the final amount and way of payment

being conditional on the completion of due diligence by the Company and the execution of

the Formal Agreement.

The Purchaser has agreed to pay RMB10,000,000 (equivalent to approximately

HK$11,400,000) in cash as an earnest money for the Proposed Acquisition (the “Earnest

Money”) to the Vendors or its designated account within three business days upon the

execution of the MOU. If the Purchaser and the Vendors enter into the Formal Agreement

within the Exclusive Period (as defined below), the Earnest Money will be deemed as a

partial consideration of the Proposed Acquisition. No collateral will be received in respect of

the Earnest Money. If the Purchaser and the Vendors fail to proceed with the Proposed

Acquisition within the Exclusive Period, the Earnest Money will be returned to the Purchaser

within three business days after the expiry of the Exclusive Period.

DUE DILIGENCE

After the execution of the MOU, the Company shall be entitled to conduct due diligence on

the financial condition, legal and other affairs of the Target Company.
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RIGHT OF EXCLUSIVE NEGOTIATION

Pursuant to the MOU, the Vendors will not seek, solicit or negotiate with any third party

regarding the investment or acquisition of the Target Company within the period of 90 days

from the date of the MOU (or such other date as may be agreed in writing by the parties).

LEGAL EFFECT

Save for the provisions in relation to Earnest Money, confidentiality, right of exclusive

negotiation, due diligence, termination, binding effect and governing law under the MOU, the

MOU has no legal binding effect and, save as provided, no legal obligation or liability shall

be assumed by the Vendors and the Company unless and until the execution of the Formal

Agreement.

TERMINATION

If the Vendors and the Company (or its subsidiaries) fail to enter into the Formal Agreement

before 90 days from the date of the MOU or such later date as may be agreed by the Vendors

and the Company, the MOU shall be terminated without prejudicing any accrued right and

liability of any party to the MOU.

REASONS FOR THE ENTERING OF THE MOU

The Company is a company incorporated in the Cayman Islands and listed in the Main Board

of the Hong Kong Stock Exchange. The principal businesses of the Group include the

manufacturing and sale of packaging products, securities trading and other investing

activities, ticketing agency business and money lending business. It is the Group’s long-term

mission to maintain a diversified investment portfolio and to explore suitable investment

opportunities. The Directors are of the view that the Proposed Acquisition provides

opportunities to the Company to broaden its business portfolio. The payment of the Earnest

Money, to be financed by the Group’s internal resources, is aimed at facilitating the

negotiations of the Proposed Acquisition. Pursuant to the MOU, the Company has the said

right of exclusive negotiation in relations to the Target Company within the period of the

right of exclusive negotiation. The Directors believe that the payment of Earnest Money can

secure entitlement of the Company of the said right of exclusive negotiation. As said above,

the Directors consider that the terms of the MOU (including the payment of the Earnest

Money) are fair and reasonable and that the execution of MOU is also in the interests of the

Company and the Shareholders as a whole.
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GENERAL

Save for the provisions in relation to the Earnest Money, confidentiality, right of exclusive

negotiation, due diligence, termination, binding effect and governing law under the MOU, the

MOU has no legal binding effect. If the Company proceeds with the Proposed Acquisition, it

(or its subsidiaries) will enter into legally binding agreement(s) with the Vendors in respect of

the Proposed Acquisition.

The Proposed Acquisition may or may not proceed. Shareholders and investors are

reminded to exercise caution when dealing in the Shares. The Proposed Acquisition, if

materialises, may constitute a notifiable transaction for the Company under Chapter 14

of the Listing Rules. Should (i) the Company (or its subsidiaries) enters into the Formal

Agreement; (ii) decides not to proceed with the transactions contemplated under the

MOU or (iii) there be any material development on the Proposed Acquisition, the

Company will inform the Shareholders and investors by way of announcement(s) in

accordance with the Listing Rules as and when appropriate.

DEFINITIONS

“Board” the board of Directors

“Company” Sino Haijing Holdings Limited, a company incorporated in

Cayman Islands with limited liability, the Shares of which

are listed on the main board of the Stock Exchange

“Connected Persons” has the meaning as ascribed under the Listing Rules

“Consideration” the consideration for the Proposed Acquisition

“Directors” the directors of the Company

“Exclusive Period” a term of 90 days from the date of the MOU

“Formal Agreement” the formal sale and purchase agreement to be entered into

between the Company (or its subsidiaries) and the Vendors

in respect of the Proposed Acquisition, which contains,

among others, the terms of the MOU

“Group” the Company and its subsidiaries
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“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administration Region of the PRC

“Listing Rules” the Rules Governing the Listing of Securities on the Stock

Exchange

“Mega International Travel” Beijing Mega Global International Travel Service Co., Ltd*,

a company incorporated in the PRC with limited liability

“MOU” the memorandum of understanding dated 2 November 2016

entered into between the Company and the Vendors in

relation to the Proposed Acquisition

“PRC” the People’s Republic of China, for the purpose of this

announcement, excluding Hong Kong, Macau Special

Administrative Region of the PRC and Taiwan

“Proposed Acquisition” the proposed acquisition by the Company of 100% of the

entire issued share capital of the Target Company

“RMB” Renminbi, the lawful currency of the PRC

“Share(s)” the ordinary share(s) of HK$0.0125 each in the issued share

capital of the Company

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target Company” Arch Partners Holdings Limited, a company incorporated in

the British Virgin Islands

“Vendor A” Vstar Holdings Limited, a company incorporated in the

British Virgin Islands
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“Vendor B” Jumbo Keen Limited, a company incorporated in the British

Virgin Islands

“Vendor C” Star Wise Pacific Limited, a company incorporated in the

British Virgin Islands

“Vendor D” Vantage Frontier Limited, a company incorporated in the

British Virgin Islands

“Vendors” Vendor A, Vendor B, Vendor C and Vendor D

“Yalu International” Yalu International Limited, a company incorporated in Hong

Kong with limited liability, all of its issued shares are held

by the Target Company

“%” per cent

In this announcement, amounts denominated in RMB have been converted into HK$ at the

exchange rate of RMB1 to HK$1.14, for illustration purpose only. Such translations should

not be interpreted as a representation that the amounts have been, could have been or could

be, converted at any particular rate at all.

By Order of the Board

Sino Haijing Holdings Limited
Li Zhenzhen

Chairman

Hong Kong, 2 November 2016

As at the date of this announcement, the Board comprises of Ms. Li Zhenzhen, Mr. Lam Chi

Keung, Mr. Lam Wai Hung, Ms. Hu Jianping, Mr. Wang Xin and Mr. Wei Liyi as executive

Directors; Mr. Pang Hong, Mr. Lee Tao Wai and Mr. Lam Hoi Lun as the independent

non-executive Directors.

* For identification purpose

– 6 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /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 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /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 /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /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 (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /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
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /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 /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /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
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


