Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Ideation Acquisition Corp.
Form DEFM14A
October 05, 2009



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
(Amendment No. )
Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
p Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to Section 240.14a-12.
IDEATION ACQUISITION CORP.

(Name of Registrant as Specified in Its Charter)
(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant
Payment of filing fee (Check the appropriate box):

p No fee required.

o Fee computed on the table below per Exchange Act Rules 14a-6(i)(1) and O-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:
o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Table of Contents



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Table of Contents

IDEATION ACQUISITION CORP.
1105 N. Market Street, Suite 1300
Wilmington, Delaware 19801
(310) 694-8150

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD OCTOBER 27, 2009

TO THE STOCKHOLDERS OF IDEATION ACQUISITION CORP.:

NOTICE IS HEREBY GIVEN that a special meeting of Ideation Acquisition Corp., a Delaware corporation, which
we refer to as Ideation, relating to the proposed business combination with SearchMedia International Limited, an
exempted company incorporated with limited liability in the Cayman Islands, which we refer to as SM Cayman or
SearchMedia, and its subsidiaries, will be held at 8:30 am Eastern time on October 27, 2009, at the offices of
Akerman Senterfitt, One Southeast 3" Avenue, Miami, Florida 33131, to consider and vote upon certain proposals
described below.

On March 31, 2009, an Agreement and Plan of Merger, Conversion and Share Exchange, which we refer to as the
share exchange agreement, was entered into by and among Ideation, ID Arizona Corp., an Arizona corporation and
wholly owned subsidiary of Ideation, which we refer to as ID Arizona, SM Cayman, the subsidiaries of SM Cayman,
and Shanghai Jingli Advertising Co., Ltd., which we refer to as Jingli Shanghai, and together with SM Cayman and its
subsidiaries, the SearchMedia entities or SM entities, and certain shareholders and warrantholders of SM Cayman,
among others. The share exchange agreement provides for two primary transactions: (1) the redomestication of
Ideation from a Delaware corporation to a Cayman Islands exempted company and (2) the business combination
between ID Cayman and SM Cayman, after which SM Cayman will become a wholly owned subsidiary of ID
Cayman. At the special meeting, Ideation stockholders will be asked to vote on the following proposals relating to
these transactions:

Proposal 1. To approve an amendment to Section D of Article Sixth of Ideation s Amended and Restated Certificate

of Incorporation to provide conversion rights to holders of shares issued in Ideation s initial public offering, which we
refer to as [PO Shares, upon approval of the business combination described below, regardless of whether such holder

votes for or against the business combination. We refer to this proposal as the Charter Amendment Proposal.

Proposal 2. To approve the corporate redomestication of Ideation that will result in holders of Ideation securities
holding securities in a Cayman Islands exempted company rather than a Delaware corporation. The redomestication
involves two steps:

First, Ideation will merge with and into ID Arizona, with ID Arizona surviving the merger.

Second, after the merger, ID Arizona will become a Cayman Islands exempted company, SearchMedia
Holdings Limited, which we refer to as ID Cayman, pursuant to a conversion and continuation procedure under
Arizona and Cayman Islands law.

The redomestication will change Ideation s domicile from Delaware to the Cayman Islands. We refer to the merger and
the conversion and continuation transactions together as the redomestication. We refer to this proposal as the

Redomestication Proposal. If the Redomestication Proposal is approved, the redomestication will take place only if the
Business Combination Proposal, set forth below, is approved.
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Proposal 3. To approve the business combination between ID Cayman and SM Cayman, pursuant to which:
SM Cayman shareholders will receive 6,662,727 ordinary shares of ID Cayman.
SM Cayman warrantholders will receive warrants to purchase 1,519,186 ordinary shares of ID Cayman.
SM Cayman option holders will receive options to purchase 566,939 ordinary shares of ID Cayman.

SM Cayman holders of restricted shares and restricted share units, which we refer to collectively as restricted
share awards, will receive 261,179 restricted share awards of ID Cayman.

Certain SM Cayman noteholders will receive 1,712,874 ordinary shares of ID Cayman and warrants to
purchase 428,219 ordinary shares of ID Cayman.

In addition, the shareholders and warrantholders of SM Cayman may receive an additional 10,150,352 ordinary shares

of ID Cayman pursuant to an earn-out provision in the share exchange agreement. Upon the closing of the business

combination, SM Cayman will be the wholly owned subsidiary of ID Cayman. We refer to this transaction as the
business combination. We refer to this proposal as the Business Combination Proposal.

The vote to approve the Business Combination Proposal will take place only if both the Charter Amendment Proposal
and the Redomestication Proposal are approved.
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If the business combination is approved and completed, each holder of IPO Shares who votes such shares either
for or against the business combination may, in connection with casting such vote, elect to convert those shares
to cash.

Proposal 4. To approve the authorization in ID Cayman s Memorandum of Association of 1,000,000,000 ordinary
shares, as compared to 50,000,000 shares of common stock currently authorized in Ideation s amended and restated
certificate of incorporation, dated November 21, 2007, which we refer to as Ideation s Amended and Restated
Certificate of Incorporation, and 10,000,000 preferred shares, as compared to 1,000,000 shares of preferred stock
currently authorized under Ideation s Certificate of Incorporation. We refer to this proposal as the Share Increase
Proposal.

Proposal 5. To approve in ID Cayman s Articles of Association the elimination of the classified board currently
authorized in Ideation s Amended and Restated Certificate of Incorporation. We refer to this proposal as the
Declassification Proposal.

Proposal 6. To approve in ID Cayman s Articles of Association a provision providing that the amendment of either of

ID Cayman s Memorandum of Association or Articles of Association will require a vote of two-thirds of its

shareholders voting in person or by proxy at a meeting, as compared to the vote of a majority of the outstanding stock

as set forth in Ideation s Amended and Restated Certificate of Incorporation. We refer to this proposal as the
Amendment Proposal.

Proposal 7. To approve in ID Cayman s Articles of Association a provision providing that the ID Cayman
shareholders may pass resolutions without holding a meeting only if such resolutions are passed by a unanimous
written resolution signed by all of the shareholders entitled to vote, as opposed to the provisions in Ideation s Amended
and Restated Certificate of Incorporation that provide that stockholders may not take action without a meeting. We
refer to this proposal as the Shareholder Consent Proposal.

Proposal 8. To approve in ID Cayman s Memorandum of Association a provision providing for the perpetual
existence of the company, as compared to a provision providing for the termination of the company s existence on
November 19, 2009 as set forth in Ideation s Amended and Restated Certificate of Incorporation. We refer to this
proposal as the Corporate Existence Proposal.

Proposal 9. To approve the assumption of the SearchMedia International Limited 2008 Share Incentive Plan and its
amendment and restatement as the Amended and Restated SearchMedia Holdings Limited Share Incentive Plan (the
Amended and Restated 2008 Share Incentive Plan ). We refer to this proposal as the Share Incentive Plan Proposal.

Proposal 10. To approve an adjournment or postponement of the special meeting for the purpose of soliciting
additional proxies. We refer to this proposal as the Adjournment Proposal.

The Ideation board of directors has fixed the record date as the close of business on October 2, 2009, as the date for
determining Ideation stockholders entitled to receive notice of and to vote at the special meeting and an adjournment
or postponement thereof. Only holders of record of Ideation s common stock on that date are entitled to have their
votes counted at the special meeting or an adjournment or postponement thereof with respect to the above proposals.

Your vote is important. Please sign, date and return your proxy card as soon as possible to make sure that your shares
are represented at the special meeting. If you are a stockholder of record, you may also cast your vote in person at the
special meeting. If your shares are held in an account with a brokerage firm or bank, you must instruct your broker or
bank how to vote your shares, or you may cast your vote in person at the special meeting by obtaining a proxy from
your brokerage firm or bank.
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After careful consideration, the Ideation board of directors has unanimously determined that the above proposals are
fair to and in the best interests of Ideation and its stockholders and has recommended that you vote or give instruction
to vote  FOR the approval of each of them.

By Order of the Board of Directors,

Robert N. Fried

Chief Executive Officer

Dated: October 5, 2009
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PROXY STATEMENT FOR SPECIAL MEETING OF
STOCKHOLDERS OF IDEATION ACQUISITION CORP.

PROSPECTUS OF ID ARIZONA CORP.

This document serves as a proxy statement containing information about a special meeting of the Ideation
stockholders relating to its proposed business combination with SearchMedia, and as a prospectus of ID Arizona with
respect to securities to be issued to Ideation stockholders as part of that business combination.

On March 31, 2009, Ideation, ID Arizona, SM Cayman, Jingli Shanghai and certain other parties, including
shareholders and warrantholders of SM Cayman, entered into a share exchange agreement. The share exchange
agreement provides for two primary transactions: (1) the redomestication of Ideation from a Delaware corporation to a
Cayman Islands exempted company and (2) the business combination between ID Cayman and SM Cayman, after
which SM Cayman will become a wholly owned subsidiary of ID Cayman.

The redomestication of Ideation involves two steps:
(1) Ideation will merge with and into ID Arizona, with ID Arizona surviving the merger.

(i1) Immediately after the Arizona merger, ID Arizona will become a Cayman Islands exempted company, ID
Cayman, pursuant to a conversion and continuation procedure under Arizona and Cayman Islands law.

After completing the redomestication, ID Cayman will complete the business combination with the SM Cayman
shareholders, in which ID Cayman will acquire all of the issued and outstanding shares of SM Cayman and SM
Cayman security holders, including certain SM Cayman noteholders, will receive in aggregate 11,488,810 ordinary
shares, or securities exercisable or exchangeable for ordinary shares, of ID Cayman.

This proxy statement/prospectus covers the following ID Arizona securities that will be issued to Ideation
stockholders in the Arizona merger: (i) 12,500,000 shares of common stock; (ii) 12,400,000 warrants to purchase
shares of common stock and (iii) an option to purchase 500,000 units consisting of 500,000 shares of common stock
and 500,000 warrants to purchase shares of common stock. This proxy statement/prospectus also covers the shares of
common stock underlying the warrants and units, as well as the units underlying the option. No ID Cayman securities
to be issued in the business combination with SM Cayman are covered by this proxy statement/prospectus. All of the
securities to be outstanding upon completion of the redomestication and the business combination will be securities of
ID Cayman.

In connection with the redomestication and the business combination and pursuant to the terms and conditions of the
share exchange agreement, the board of directors of Ideation is seeking stockholder approval of each of the Charter
Amendment Proposal, the Redomestication Proposal, the Business Combination Proposal, the Share Increase
Proposal, the Declassification Proposal, the Amendment Proposal, the Shareholder Consent Proposal, the Corporate
Existence Proposal, the Share Incentive Plan Proposal, and the Adjournment Proposal, each as further described in
this proxy statement/prospectus. The special meeting will be held at 8:30 am Eastern time on October 27, 2009, at the
offices of Akerman Senterfitt, One Southeast 3¢ Avenue, Miami, Florida 33131.
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After careful consideration, the Ideation board of directors has unanimously determined that the above proposals are
fair to and in the best interests of Ideation and its stockholders and has recommended that you vote or give instruction
to vote  FOR the approval of each of them.

Please be aware that if the business combination is approved and completed, each holder of IPO Shares who
votes such shares either FOR or AGAINST the business combination may, in connection with casting such
vote, elect to convert those shares to cash.

Ideation s units, common stock and warrants trade on the NYSE Amex LLC, formerly known as the American Stock
Exchange, under the symbols IDIL.U , IDI and IDL.WS ,respectively. Following the redomestication and business
combination, ID Cayman will reapply to the NYSE Amex in order to continue listing the ordinary shares, warrants

and units of ID Cayman on the NYSE Amex. It is unclear whether ID Cayman will meet the requirements for

continued listing.

YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS BEGINNING ON PAGE 37.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this proxy statement/prospectus.

Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated and is first being mailed to Ideation stockholders on October 5, 2009.

Table of Contents 8



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Table of Contents

TABLE OF CONTENTS

SUMMARY MATERIAL TERMS OF THE TRANSACTION
The Redomestication
The Business Combination

Conversion Rights

Ownership of ID Cayman following completion of the Business Combination
Ideation and Sponsor Purchases

ID Cayman New Warrants

Post-Closing Financing

Accounting Treatment

Other Matters

Enforceability of Civil Liabilities Against Foreign Persons

QUESTIONS AND ANSWERS ABOUT THE IDEATION SPECIAL MEETING
SUMMARY

The Parties
The Business Combination
Acquisition Consideration
Satisfaction of the 80% Test
Conversion Rights
Management of ID Cayman: Voting Agreement
Lock-Up Agreements
Registration Rights Agreement
Actions That May Be Taken to Secure Approval of Ideation Stockholders
ID Cayman New Warrants
Post-Closing Financing
Rescission Rights
Date. Time and Place of Special Meeting of Ideation Stockholders
Voting Power: Record Date
Approval of the SearchMedia Shareholders
uorum and Vote Required to Approve the Proposals by the Ideation Stockholders

Relationship of Proposals
Proxies

Stock Ownership
Interests of Ideation Officers and Directors in the Business Combination
Interests of SearchMedia Officers and Directors in the Business Combination

Conditions to the Closing of the Share Exchange Agreement
SearchMedia Parties Conditions to Closing of the Share Exchange Agreement
Ideation s Conditions to Closing of the Share Exchange Agreement

Exclusivity: No Other Negotiation
Termination

Effect of Termination; Termination Fee
Amendment

Amendments to Share Exchange Agreement
Quotation

Indemnification
Foreign Private Issuer

Table of Contents

N AN LR W=



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Comparison of Stockholder Rights

Certain U.S. Federal Income Tax Consequences
Material PRC Tax Considerations

Anticipated Accounting Treatment

Regulatory Matters

Currency Conversion Rates
Risk Factors

Board Solicitation

34
34
34
35
36
36
36
36

Table of Contents

10



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Table of Contents

RISK FACTORS

Risks Relating to the Business of SearchMedia

Risks Relating to Doing Business in the People s Republic of China
Risks Relating to the Redomestication and the Business Combination
Risks Relating to Ideation Stockholders and Warrantholders

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

SELECTED SUMMARY HISTORICAIL FINANCIAL INFORMATION
SearchMedia and Predecessors Selected Historical Financial Data
UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS
COMPARATIVE PER SHARE DATA

PRICE RANGE OF SECURITIES AND DIVIDENDS

Ideation

SearchMedia

THE IDEATION SPECIAL MEETING

THE CHARTER AMENDMENT PROPOSAL

THE REDOMESTICATION PROPOSAL

General

Adoption of the Redomestication Proposal

The Redomestication

Management of ID Cayman

Differences of Stockholder Rights

Shareholder Approval of Future Business Combinations

Ideation

ID Cayman

Special Vote Required for Combinations with Interested Shareholders
Ideation

ID Cayman

Appraisal Rights and Compulsory Acquisition

Ideation

ID Cayman

Shareholder Consent to Action Without a Meeting

Ideation

ID Cayman

Special Meetings of Shareholders

Ideation

ID Cayman

Distributions and Dividends: Repurchases and Redemptions
Ideation

ID Cayman

Vacancies on Board of Directors

Ideation

ID Cayman

Removal of Directors: Staggered Term of Directors
Ideation

ID Cayman

Inspection of Books and Records

Ideation

ID Cayman

Table of Contents

37
37
46
55
61
64
65
65
67
75
76
76
76
77
84
86
86
87
87
88
89
89
89
90
90
90
91
91
91
91
92
92
92
92
92
92
92
92
93
93
93
93
93
93
93
94
94
94

11



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Amendment of Governing Documents 94
Ideation 94
ID Cayman 94
Indemnification of Directors and Officers 95
Ideation 95
ID Cayman 95
Limited Liability of Directors 96
ii
Table of Contents 12



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Table of Contents

Ideation 96
ID Cayman 96
Shareholders Suits 96
Ideation 96
ID Cayman 96
Advance Notification Requirements for Proposals of Shareholders 97
Ideation 97
ID Cayman 97
Cumulative Voting 97
Ideation 97
ID Cayman 98
Defenses Against Hostile Takeovers 98
Rights of Minority Stockholders 98
Transfer of ID Cayman s Securities Upon Death of Holder 99
THE BUSINESS COMBINATION PROPOSAL 99
General Description of the Business Combination 99
Background of the Business Combination 100
Interest of Ideation s Management in the Business Combination 107
Actions That May Be Taken to Secure Approval of Ideation Stockholders 108
Rescission Rights 109
Ideation s Reasons for the Business Combination and Recommendation of the Ideation Board of Directors 110
Potential Advantages of the Business Combination with SearchMedia 113
Potential Disadvantages of the Business Combination with SearchMedia 114
SearchMedia s Reasons for the Business Combination 114
Satisfaction of the 80% Test 115
Fees and Expenses 115
Certain U.S. Federal Income Tax Consequences 116
Certain PRC Tax Considerations 116
Anticipated Accounting Treatment 117
Regulatory Matters 117
THE SHARE EXCHANGE AGREEMENT 117
General 118
Basic Deal Terms 118
Representations and Warranties 121
Conduct of Business Pending Closing 122
Covenants 124
Exclusivity: No Other Negotiation 126
Additional Agreements and Covenants 127
Conditions to Closing 130
Indemnification 132
Termination 133
Effect of Termination: Termination Fee 134
Amendment 135
Amendments to Share Exchange Agreement 135
Regulatory and Other Approvals 137
Recommendation of Ideation s Board of Directors 137
CERTAIN AGREEMENTS RELATING TO THE BUSINESS COMBINATION 137
Lock-Up Agreements 137

Table of Contents 13



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Voting Agreement 138
Registration Rights Agreement 139
MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 139
General 139
Tax Consequences of the Business Combination with respect to ID Cayman 141
Tax Consequences of the Merger 141

iii

Table of Contents 14



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Table of Contents

Tax Consequences of the Conversion 141
Tax Consequences to U.S. Holders of Shares and Warrants of ID Cayman 143
Tax Consequences to Non-U.S. Holders of Shares and Warrants of ID Cayman 148
Backup Withholding and Information Reporting 149
MATERIAL PRC TAX CONSIDERATIONS 149
THE SHARE INCREASE PROPOSAL 150
THE DECI.ASSIFICATION PROPOSAL 151
THE AMENDMENT PROPOSAL 151
THE SHAREHOI. DER CONSENT PROPOSAL 152
THE CORPORATE EXISTENCE PROPOSAL 153
THE SHARE INCENTIVE PLLAN PROPOSAL 153
THE ADJOURNMENT PROPOSAL 155
INFORMATION ABOUT SEARCHMEDIA 155
Business Overview 155
Corporate Organization and Operating History 164
Corporate Ownership Structure 166
Intellectual Property 175
Regulatory Matters 175
Facilities 182
Legal Proceedings 182
SEARCHMEDIA S MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION

AND RESULTS OF OPERATIONS 183
Overview 183
SearchMedia s Predecessors and Acquisitions 183
Factors Affecting SearchMedia s Results of Operations 184
Revenues 186
Cost of Revenues and Operating Expenses 187
Cost of Revenues 187
Operating Expenses 188
Share-Based Compensation 189
Amortization Expenses 191
Taxation 191
Critical Accounting Policies 192
Results of Operations 195
Liquidity and Capital Resources 199
Contractual Obligations 202
Off-Balance Sheet Commitments and Arrangements 202
Holding Company Structure 202
Quantitative and Qualitative Disclosures about Market Risk 203
INFORMATION ABOUT IDEATION 205
IDEATION S MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND

RESULTS OF OPERATIONS 206
Overview 206
Results of Operations 207
Liquidity and Capital Resources 208
Recent Accounting Pronouncements 209
Critical Accounting Policies 212
DIRECTORS AND EXECUTIVE OFFICERS 214

Table of Contents 15



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Voting Agreement 216
Independence of Directors 217
Board Committees 217
Financial Experts on Audit Committee 218
Nominating and Corporate Governance Committee 218
Guidelines for Selecting Director Nominees 218
Code of Ethics 218

v

Table of Contents 16



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Table of Contents

Compensation of Officers and Directors
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Ideation Related Party Transactions

Other Conflicts of Interest

SearchMedia Related Party Transactions

Contractual Arrangements with Jingli Shanghai and its Shareholders

Contractual Arrangements with Each of Sige. Dale and Conghui and their Respective Shareholders
Transactions with SearchMedia s Shareholders. Senior Management Personnel and Affiliated Entities of
Companies Acquired by Shanghai Jingli

Issuance of promissory notes to affiliates of Ideation and SearchMedia

Shareholders Agreement
Share Incentives

BENEFICIAL OWNERSHIP OF SECURITIES

Security Ownership of Ideation
Security Ownership of SearchMedia

Security Ownership of the Combined Company after the Redomestication and Business Combination
DESCRIPTION OF IDEATION S SECURITIES

General

Units

Common Stock

Preferred Stock

Warrants

DESCRIPTION OF ID CAYMAN S SECURITIES FOLIL.OWING THE BUSINESS COMBINATION
General

Rights. Preferences and Restrictions of ID Cayman s Ordinary Shares
Warrants

General Meetings of Shareholders
Transfers of shares
Inspection of books and records

Transfer Agent
STOCKHOILDER PROPOSALS

LEGAL MATTERS

EXPERTS

DELIVERY OF DOCUMENTS TO STOCKHOILDERS
WHERE YOU CAN FIND MORE INFORMATION

ANNEXES

A-1 Agreement and Plan of Merger, Conversion and Share Exchange

A-2  First Amendment to Agreement and Plan of Merger, Conversion and Share Exchange
A-3  Second Amendment and Joinder to Agreement and Plan of Merger, Conversion and Share Exchange
A-4  Third Amendment to Agreement and Plan of Merger, Conversion and Share Exchange
Form of SearchMedia Holdings Limited Memorandum and Articles of Association
Form of SearchMedia Holdings Limited Warrant

ID Arizona Corp. Articles of Incorporation

ID Arizona Corp. Bylaws

Form of Voting Agreement

Form of Lock-Up Agreement

Form of Registration Rights Agreement

ZTQTmoaOw

Table of Contents

218
219
219
221
224
224
225

225
226
226
227
229
229
231
232
233
233
233
234
234
235
237
237
237
238
238
238
238
239
239
239
239
240
240

17



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

I The Amended and Restated SearchMedia Holdings Limited 2008 Share Incentive Plan

J  Opinion of Richards, Layton & Finger, P.A.

K  Letter Agreement, dated September 8, 2009, by and among Ideation and certain investors of Ideation and
SM Cayman

L Form of Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Ideation
Acquisition Corp.

Table of Contents

18



Edgar Filing: Ideation Acquisition Corp. - Form DEFM14A

Table of Contents

SUMMARY MATERIAL TERMS OF THE TRANSACTION

On March 31, 2009, Ideation, ID Arizona, SM Cayman, Jingli Shanghai and certain other parties, including
shareholders and warrantholders of SM Cayman, entered into a share exchange agreement. The share exchange
agreement provides for two primary transactions: (1) the redomestication of Ideation from a Delaware corporation to a
Cayman Islands exempted company and (2) the business combination between ID Cayman and SM Cayman, after
which SM Cayman will become a wholly owned subsidiary of ID Cayman.

This section summarizes information regarding these transactions and other transactions relating to the
redomestication and business combination. These items are described in greater detail elsewhere in this proxy
statement/prospectus. You should carefully read this entire proxy statement/prospectus and the other documents
to which you are referred.

The Redomestication
The redomestication of Ideation involves two steps:

(i) Ideation will merge with and into ID Arizona, with ID Arizona surviving the merger. We refer to this transaction as
the Arizona merger.

(i1) Immediately after the Arizona merger, ID Arizona will become a Cayman Islands exempted company, ID
Cayman, pursuant to a conversion and continuation procedure under Arizona and Cayman Islands law. We refer to
this transaction as the conversion and continuation and, along with the Arizona merger, as the redomestication.

The redomestication will change Ideation s domicile from Delaware to the Cayman Islands. Also, as a result of the
redomestication:

Holders of Ideation units will be issued one ID Arizona unit for each Ideation unit held at the time of the
Arizona merger, which, upon the conversion and continuation of ID Arizona to the Cayman Islands, will result
in such holders holding one ID Cayman unit for each ID Arizona unit held at the time of the conversion.

Holders of Ideation common stock will be issued one share of ID Arizona common stock for each share of
Ideation common stock held at the time of the Arizona merger, which, upon the conversion and continuation of
ID Arizona to the Cayman Islands, will result in such holders holding one ID Cayman ordinary share for each
share of ID Arizona common stock held at the time of the conversion.

Holders of Ideation warrants will be issued one ID Arizona warrant for each Ideation warrant held at the time
of the Arizona merger, which, upon the conversion and continuation of ID Arizona to the Cayman Islands, will
result in such holders holding one ID Cayman warrant for each ID Arizona warrant held at the time of the
conversion.

Holders of the Ideation option to purchase 500,000 units, consisting of 500,000 shares of common stock and
500,000 warrants, will be issued one ID Arizona option to purchase 500,000 units, consisting of 500,000 shares
of common stock and 500,000 warrants, which, upon the conversion and continuation of ID Arizona to the
Cayman Islands, will result in such holders holding one ID Cayman option to purchase 500,000 units,
consisting of 500,000 ordinary shares and 500,000 warrants of ID Cayman.
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This proxy statement/prospectus covers the following ID Arizona securities that will be issued to Ideation
stockholders in the Arizona merger:

An aggregate of 12,500,000 shares of common stock issued to the holders of (a) the 10,000,000 shares of
Ideation common stock issued as part of the units issued in Ideation s initial public offering, or IPO, and (b) the
2,500,000 shares of Ideation common stock issued to the founders of Ideation upon its incorporation.

An aggregate of 12,400,000 warrants issued to the holders of (a) the 10,000,000 warrants issued by Ideation as
part of the units issued in Ideation s IPO and (b) the 2,400,000 warrants issued by Ideation in a private
placement transaction that occurred simultaneously with its IPO. This proxy statement/prospectus also covers
12,400,000 shares of common stock issuable upon the exercise of those warrants. A portion of the Ideation
common stock and warrants may be held as units consisting of one
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share of common stock and one warrant, which units are also covered by this proxy statement/prospectus.

An option to purchase 500,000 units, consisting of 500,000 shares of common stock and 500,000 warrants,
issuable to the representatives of the underwriters of Ideation s IPO, each of which holds an identical option
from Ideation.

As soon as practicable after the redomestication, ID Cayman will file with the Securities and Exchange Commission a
post-effective amendment to the registration statement of which this proxy statement/prospectus forms a part,
expressly adopting the registration statement as its own for all purposes of the Securities Act of 1933 and the
Securities Exchange Act of 1934, each as amended, including the registration of ID Cayman securities, which will
then be held by former Ideation stockholders as a result of the redomestication.

The redomestication of Ideation is being submitted to the vote of Ideation stockholders and will be approved if
stockholders representing a majority of the shares of Ideation that are issued and outstanding vote FOR the proposal.
The redomestication will take place only if the Business Combination Proposal is approved.

The Business Combination

After completing the redomestication, ID Cayman will complete the business combination with the SM Cayman
shareholders, in which:

After giving effect to conversion of the preferred shares of SM Cayman, at closing, ID Cayman will acquire
98,652,365 ordinary shares of SM Cayman, representing 100% of SM Cayman shares in issue.

SM Cayman shareholders will receive 6,662,727 ordinary shares of ID Cayman.

SM Cayman warrantholders will receive warrants to purchase 1,519,186 ordinary shares of ID Cayman.
SM Cayman option holders will receive options to purchase 566,939 ordinary shares of ID Cayman.

SM Cayman holders of restricted share awards will receive 261,179 restricted share awards of ID Cayman.

Certain SM Cayman noteholders will receive 1,712,874 ordinary shares of ID Cayman and warrants to
purchase 428,219 ordinary shares of ID Cayman.

In connection with the redomestication and the business combination, stockholders will be asked to approve an
amendment to Section D of Article Sixth of Ideation s Amended and Restated Certificate of Incorporation to provide
conversion rights to holders of IPO Shares upon approval of the business combination, regardless of whether such
holder voted for or against the business combination. It is important to note that the charter amendment, if approved,
would not change the voting standard for a business combination under Ideation s Certificate of Incorporation, in that
the business combination will not be approved if 30% or more of the holders of IPO Shares both vote against the
transaction and elect to convert their IPO Shares.

The Business Combination Proposal will be submitted to the vote of Ideation stockholders only if both the Charter
Amendment Proposal and the Redomestication Proposal are approved. If it comes to a vote, the Business Combination
Proposal will be approved and the business combination completed only if (1) the Business Combination Proposal is
approved by a majority of the IPO Shares voted at a duly held stockholders meeting in person or by proxy, (2) the
Business Combination Proposal is approved by a majority of the votes cast on the proposal, and (3) stockholders
representing less than 30% of the IPO Shares both (a) vote against the business combination and (b) exercise their
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conversion rights to have their shares of common stock converted to cash. The closing of the business combination is
also subject to the satisfaction by each party of various other conditions as set forth in the share exchange agreement
and discussed in detail below.

Conversion Rights
If the business combination is approved and completed, any stockholder holding IPO Shares who properly demands
conversion of those shares will be entitled to convert those shares to cash, whether such stockholder voted for or

against the Business Combination Proposal. Stockholders who properly demand conversion of their IPO Shares will
receive $7.8815 per s

Table of Contents 22



