EXECUTION OF SHARE PURCHASE AGREEMENT
AND SHARE SUBCRIPTION AGREEMENT IN RELATION TO
NANJING WEIZHOU AIRLINE FOOD CORP., LTD.
1.

Introduction

1.1

The Board of Directors (the “Board”) of SATS Ltd. (the “Company”) wishes to announce
pursuant to Rule 704(17)(c) of the Listing Manual that the Company’s wholly-owned subsidiary,
SATS China Co., Ltd. (“SATS China”) has on 17 May 2019 entered into:

1.2

(a)

a conditional Share Purchase Agreement (“SPA”) with Nanjing Guangyida Enterprise
Management Consulting Service Centre (Limited Partnership) (“GYD”) and Mr. Luo Bo
(“LB”), in relation to SATS China’s proposed acquisition of an amount equivalent to
45.0% of the existing shares in the capital of Nanjing Weizhou Airline Food Corp., Ltd.
(“TargetCo”) from GYD (“Proposed Transfer”); and

(b)

a conditional share subscription agreement (“SSA”) with TargetCo and LB for the
subscription by SATS China of such number of new shares of TargetCo (“Proposed
Subscription”) that upon completion of the Proposed Subscription, SATS China shall
hold (together with the TargetCo shares acquired from the Proposed Transfer) 50.0%
of the enlarged share capital of TargetCo; and

(c)

a conditional Shareholders’ Agreement (“SHA”) with the existing shareholders of
TargetCo, the terms of which shall become effective upon the successful completion of
the Proposed Transfer.

The shareholdings of TargetCo (i) before the Proposed Transfer; (ii) after the Proposed
Transfer; and (iii) after the Proposed Subscription are set out as follows:
Name of
Shareholder

Shareholdings Before
Proposed Transfer
(%)

Shareholdings After
Proposed Transfer
(%)

Shareholdings After
Proposed
Subscription
(%)

LB(1)

16,125,000
(47.6%)

16,125,000
(47.6%)

16,125,000
(43.2%)

GYD(2)

17,774,000
(52.4%)

2,519,000
(7.4%)

2,519,000
(6.8%)

1,000
(0.0%)

1,000
(0.0%)

1,000
(0.0%)

n.a.

15,255,000
(45.0%)

18,645,000
(50.0%)

Wang
Shunying(3)
SATS China

Notes:
(1) LB is the founder and key individual controlling TargetCo.
(2) GYD is a limited partnership controlled by LB.
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(3) Wang Shunying is LB’s mother, who holds a minority stake in TargetCo.
1.3

Upon the successful completion of both the Proposed Transfer and the Proposed Subscription
(collectively, the “Proposed Acquisition”), SATS China shall own 50.0% of the shares in the
capital of TargetCo.

2.

Business Activities of TargetCo
TargetCo is a leading independent aviation food manufacturer in Jiangsu Province, China,
producing frozen food, ambient meals and related food components to aviation companies in
China. It has an extensive domestic network of 12 cold storage facilities/distribution channel
partners across China enabling it to serve 80 airports domestically.
TargetCo is (and has been since December 2016) listed on the National Equities Exchange and
Quotations (“NEEQ”), an over-the-counter system for trading shares of small and medium-sized
enterprises in China. Other than LB, GYD and WSY, there are no other shareholders of
TargetCo.

3.

Principal Terms of the Agreements

3.1

The principal terms of the SPA are as follows:

3.2

(a)

The number of shares proposed to be transferred is 15,255,000 shares in the capital of
TargetCo (“Purchase Shares”), which is equivalent to 45.0% of the total issued shares
in the capital of TargetCo.

(b)

The consideration to be paid for the Purchase Shares is RMB127.8 million
(approximately SGD25.5 million1) (“Purchase Price”).

(c)

Completion of the Proposed Transfer is conditional upon all specified conditions
precedent being fulfilled or waived, including all relevant procedures required by the
rules of the NEEQ.

(d)

The SPA also includes an earn-out arrangement to incentivise the management of
TargetCo for a period of three years ending after financial year 2021. Following such
period, LB may be entitled to receive bonus compensation provided the three-year
average audited annual EBITDA of TargetCo exceeds agreed performance targets.

(e)

After completion of the Proposed Acquisition, the parties to the SPA each have the right
to propose the delisting of the TargetCo from the NEEQ, and in such event shall assist
to procure and complete the relevant procedures required by the rules of the NEEQ in
respect of such delisting proposal.

The principal terms of the SSA are as follows:
(a)

1

Subject to successful completion of the Proposed Transfer, TargetCo shall allot and
issue an additional 3,390,000 new shares in the capital of TargetCo to SATS China, for
a total subscription price of RMB28.4 million (approximately SGD5.7 million)
(“Subscription Price”). The Subscription Price per share is equivalent to the average
Purchase Price per share transferred.

The exchange rate used in this announcement is SGD1:RMB5.02, which is solely for illustrative purposes and
should not be construed as a representation that the relevant amounts have been or could be converted at this
rate or at any other rate.
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3.3

Both the Purchase Price and the Subscription Price were arrived at after arm’s length
negotiations, on a willing-buyer and willing-seller basis and determined on the basis of and
taking into account, amongst other things, the enterprise value of TargetCo.

4.

Rationale
In line with the Company’s strategy to feed and connect Asia, the Proposed Acquisition is
envisaged to secure for the Company immediate market access, product innovation and sales
capability in China, and will also complement the Group’s existing operations to optimise and
leverage on the production capabilities, distribution channels, and supply chain and
procurement efficiencies of TargetCo.

5.

Financial Effects of the Transactions

5.1

The Purchase Price and the Subscription Price will be funded through internal resources and
paid in cash.

5.2

According to TargetCo’s audited financial reports, as at 31 December 2018, both the book value
and net tangible asset value of the TargetCo are RMB58.3 million (approximately SGD11.6
million) each.

5.3

The Proposed Transfer and Proposed Subscription are not expected to have any material
impact on the Company’s net tangible assets per share and consolidated earnings per share
for the current financial year.

6.

Interest of Directors and Controlling Shareholders
None of the Directors or any controlling shareholders of the Company has any interest (whether
direct or indirect) in the Transactions other than through their respective interest (if any) in the
Company.

7.

Documents for Inspection
Copies of the SPA, SHA and the SSA will be made available for inspection during normal
business hours at the Company’s registered office at 20 Airport Boulevard, Singapore 819659
for a period of three months from the date of this announcement.

BY ORDER OF THE BOARD
S. Prema
Company Secretary
17 May 2019
Singapore
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MEDIA RELEASE

SATS AGREES TO BUY 50% STAKE IN NANJING WEIZHOU AIRLINE FOOD COMPANY
Deal gives SATS immediate market access and frozen food production capability in China
Singapore, 17 May 2019 – SATS Ltd. (SATS), Asia’s leading provider of Food Solutions and
Gateway Services, today announced it agrees to buy 50% of China food company, Nanjing
Weizhou Airline Food Company (TargetCo) through its wholly-owned subsidiary, SATS
China Co. Ltd. (SCC).

Under the terms of the deal, SCC will acquire a 45% stake in TargetCo for approximately
S$25.5 million and another 5% through the subscription of new shares for approximately
S$5.7 million to achieve 50% stake in the company. After the transaction, SCC will have
majority board control and key management positions in TargetCo. The deal also includes
an earn-out incentive for achieving certain financial targets over a three-year period.

Founded in 2001, TargetCo is a major producer of frozen food, ambient meals and food
components to aviation companies. Located in Jiangsu Province, the company has largescale production facilities that are ISO22000, ISO9001, Halal and HACCP certified. It also
has an extensive domestic network of 12 cold storage facilities and distribution channel
partners serving 80 domestic airports across China.
This acquisition will enable SATS to tap on TargetCo’s frozen food development and
production capabilities and provide SATS with access to strong aviation customers to grow
and strengthen SATS’ position in the Chinese aviation market outside of its existing locations
at Beijing, Daxing, Tianjin and Shenyang airports.
Said Alex Hungate, President and Chief Executive Officer of SATS, “Nanjing Weizhou Airline
Food Company is a good fit for SATS’ growth strategy in China. They have strong
relationships with major airlines and count all four big airlines in China as their key
customers. We share a similar culture of culinary innovation and process improvements
through automation. This partnership will allow both parties to unlock synergies to strengthen
1

our core business and expand our customer base to deliver greater efficiencies in
distribution, supply chain and procurement in China.”

Luo Bo, Chairman and General Manager of Nanjing Weizhou Aviation Food Co., Ltd. added,
“China aviation industry is growing exponentially and has now 229 airports across the
country. Passenger throughput has also exceeded 1.1 billion. Nanjing Weizhou has been
serving the China aviation industry for the past nineteen years and is now a leading supplier
of frozen meals to airlines in China. We are excited to partner SATS to help us build upon
our existing strong foundation to further enhance our level of service. Combining our great
reputation in China with SATS’ sterling track record of operational excellence and high
quality, we believe we can create exceptional value for our customers and jointly grow the
market.”

Completion of the deal is subject to the fulfilment of certain conditions precedent.

None of the Directors or any controlling shareholders of TargetCo and SATS have any
interest, direct or indirect, in the above transaction, other than through their respective
interest (if any) in either of the companies.
– End –
Chinese Names
SATS Ltd

新翔集团有限公司

Nanjing Weizhou Airline Food Company

南京味洲航空食品股份有限公司

Alex Hungate

洪纪元

Luo Bo

罗波

President & Chief Executive Officer

集团总裁

Chairman & General Manager

董事长兼总经理
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About SATS Ltd.

SATS is Asia's leading provider of Gateway Services and Food Solutions.

Our comprehensive gateway services encompass airfreight handling, passenger services,
ramp handling, baggage handling, aviation security services, aircraft interior and exterior
cleaning as well as cruise centre management. Our food solutions include airline catering,
institutional and remote catering, aviation laundry as well as food distribution and logistics.
SATS is present in over 60 locations and 13 countries across Asia and the Middle East.

SATS has been listed on the Singapore Exchange since May 2000. For more information,
please visit www.sats.com.sg.
Media Contact:

Carolyn Khiu
Vice President, Public Affairs & Branding
SATS Ltd
DID: (65) 6541 8200
Email: Carolyn_Khiulw@sats.com.sg
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