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Ladies and Gentlemen
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We are pleased to enclose a copy of our Circular to Shareholders dated 5 January 2009 for
your information and retention.

Yours faithfully
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Vice President, Corporate Services / Company Secretary PROCESSED
Singapore Airport Terminal Services Limited JAN 16 2009

enc. THOMSON REUTERS
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If you are in any doubt as to the action that you should take, you should consult your stockbroker, bank manager, solicitor, accountant,
tax advisor or other professional adviser immediately.

If you have sold all your shares in the capital of Singapore Airport Terminal Services Limited, you should immediately forward this Circular,
the Notice of Extraordinary General Meeting and the attached Proxy Form to the purchaser or transferee or to the bank, stockbroker or
other agent through whom the sale ¢r the transfer was effected for onward transmission to the purchaser or transferee.

The Singapore Exchange Securities Trading Limited assumes no responsibility for the accuracy of any of the statements made or

opinions expressed in this Circular.
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SINGAPORE AIRPORT TERMINAL SERVICES LIMITED

{Incorporated in the Republic of Singapore)

CIRCULAR TO SHAREHOLDERS
in relation to

(1) the proposed acquisition of 359,731,154 ordinary shares in the capital of Singapore Food Industries
Limited (“SFI”) representing approximately 69.62 per cent. of all the shares in the capital of SFI (the
“Acquisition”);

(2) the proposed mandatory conditional cash offer for all the issued ordinary shares in the capital of
SFIl, other than those already owned, controlled or agreed to be acquired by Singapore Airport
Terminal Services Limited; and

(3) the proposal to all holders of options under the SFl Share Option Plan.

Last date and time for lodgement of Proxy Form:
Date and time of Extraordinary General Meeting:
Place of Extraordinary General Meeting:

Independent Financial Adviser Do ;" |
in relation to the Acquisition Com EE
2w )
S T
i ' I> g
ING Bank N.V. AL
{Incorporated in the Netherlands) ::J
!‘I
- IMPORTANT DATES AND TIMES: Y
Event Bl and Tiine / Vamvs
18 January 2009 at 9.30 a.m.

20 January 2009 at 9.30 a.m.

Grand Ballroom Level 2
Grand Hyatt Singapore
10 Scotts Road
Singapore 228211
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Dear Shareholders of Singapore Airport Terminal Services Limited
PROPOSED ACQUISITION OF SINGAPORE FOOD INDUSTRIES LIMITED

We are writing to give you further information on the acquisition of Singapore Food Industries
Limited (“SFI”) by the Company. The Directors have deliberated, evaluated and approved the
acquisition of SFI. All the Directors believe that the acquisition is in the best interests of the
Company and its shareholders. It will be a key strategic step to forward the Company’s strategy
for growth and create long term shareholder value.

The vision of the Directors is for the Company to be a world-class airport and food services group,
with a strong Singapore home base and global operations. The acquisition of SFI will go towards
achieving this vision. The combined group will have the size, scale and technical know-how to
compete effectively in Singapore and across the region.

During the evaluation process, the Directors have carefully considered various acquisition options.
The Directors believe that SF| offers a good strategic fit and a lower risk approach for the Company
to execute its strategy. Both companies share similar management philosophies and corporate
governance due to their institutionat history. Furthermore, SFI's earnings base is stable and
cash generative, consisting predominantly of a regulated government contract and operations
in Singapore, and a consumer food staples business in the UK with strong household brands and
market share.

SFl is generally recognised in Singapore as one of the leading players in industrial catering and food
supply chain logistics. The Directors believe that SFI's capabilities will complement the Company in
these areas and enable it to develop an industrial, logistical catering model to enhance its existing
premium catering model. From a defensive and an opportunistic perspective, the acquisition of
SFI will strengthen the competitiveness of the Company to serve wider customer segments using
different catering models.

The acquisition will also improve the quality of the Company’s earnings base by reducing its
dependence on the volatile aviation sector. Post-acquisition, the Company will have a more
balanced and rabust business portfolio, comprising both airport and food services, with significant
revenue sources from Singapore and overseas.

The Directors would like to assure Shareholders that the purchase price of $50.93 for each share
in SFl, was arrived at after vigorous negatiations with the Seller over a period of several months,
taking into consideration the prevailing economic environment and the future prospects of the
combined group. It is envisaged that the integration of both companies will yield significant cost
savings and revenue enhancement acrass various business units.

Singapore Airport Terminal Services Limited
P.0. Box 3, Singapore Changi Airport, Singapore 918141
Co. Reg. No. 197201770G www sats.cam.sg
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The acquisition will be financed using the Company’s surplus cash reserves, consistent with its policy
to invest for growth to create sustainable shareholder value over the long term. The acquisition is
accretive to earnings and return on equity on a proforma basis. Furthermore, based on historical
financial figures, the combined group is expected to have a stronger ability to generate cash,
finance further opportunities for growth and support future dividend payments.

The terms of the acquisition of SFI, including the purchase price, have been assessed by the
Independent Financial Adviser (“IFA”), ING Bank N.V., as being on normal commercial terms, and
the IFA has advised the Independent Directors to recommend that the Independent Shareholders
vote in favour of the acquisition. A copy of the letter from the IFA to the Independent Directors is
attached as Appendix 1 to this Circular.

The Independent Directors” unanimously recommend that Independent Shareholders vote in
favour of the acquisition of SFI.

We are pleased to note that the Singapore Airport Terminal Services Workers’ Union, the Directors
and the senior management of the Company, who are shareholders, have given irrevocable
undertakings to vote in favour of the acquisition.

In the accompanying explanatory pages of this Circular, you will find further information regarding
the acquisition. We urge you to read this Circular carefully and in its entirety, and follow the
simple steps that you need to take to approve the acquisition of SFI.

We look forward to you voting in favour of the acquisition and participating in the future growth
of the Company.

Yours faithfully

for and on behalf of

The Board of Directors of
Singapore Airport Terminal Services Limited

Edmund Cheng Wai Wing
Chairman

) With Mr Ng Kee Choe abstaining as he is & member of the Advisory Panel of Temasek Holdings (Private) Limited.
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SFI: An exciting opportunit)'y to

enpance SATS’ shareholderlL value

Conditional acquisition of SFI

} Strategic transaction to accelerate growth and build a stronger
and lower risk food services business

Conditional acquisition of Temasek’s" 69.62% shareholding
in SFI at $$0.93 per share in cash

Subsequent mandatory conditional offer at the same price in
cash

Maximum consideration of S$509 million currently intended
to be funded from internal resources

Offer price will not be increased and the offer is not subject
to any minimum acceptance condition

vV ¥V vV V

L v SATS Independent Directors'?, advised by the
| Independent Financial Adviser, ING,

recommend voting in favour

(1) Held through Ambrosia investment Pte. Ltd.
{2) With Mr Ng Kee Choe abstaining for the reason mentioned in Section 12.1.1 of this Circular
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Why SFI7 Strategic platform for

sustalwnable growth

SATS is committed to growing its 2 core businesses of airport
and food services

The Directors have carefully considered various acquisition
and other strategic options and believe that SFI is a good
strategic fit for SATS

Stable Singapore business \ Grbwing UK business with

with new' opportunities J opportunities in Europe i

i —— | Singapore |
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(1) The compounded annual growth rate of its UK-based food services operations, based on revenue and profit before tax
for the period from 2003 to 2007, were approximately 14% and 19% respectively
(2) #1in fresh soup, #1 in fresh fruit and #2 in fresh chilled juices in the UK
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Strong strategic and commercial

rationale with significant synergies

For a detailed analysis, see Section 8 of this Circular

The proposed acquisition is part of SATS’ mid-term growth
plan to build sustainable shareholder value

} Transaction benefits will create significant shareholder
value

Enhances Growth

Enlarges Footprint

Mitigates Risk

Significant Synergies

Fair and Reasonable Valuation

Financially Attractive
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Acqh ES&itIOI‘I creates lmmedlate

scale

Enabling SATS to have a wider product offering and
broader customer base

Revenue®

Proforma {S5m)

SATS Proforma SATS

Creation of a sizeable food services business in Singapore
that would have taken years to grow organically

Addition of industrial catering and logistical capabilities
of SF! will enable SATS to compete effectively with large
multinational food services companies

SFI’s UK business provides the beachhead for expansion into
airline catering in the UK/Europe

vV Vv vV v

Potential for further expansion into other markets where
SATS has domain knowledge (e.g. China and India)

(1) Based on the audited consolidated financial statements of SATS for FY2008 and the audited consclidated financial
statements of SFI for the financial year ended 31 December 2007

n\,f,nﬁ \J fn\ . :
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Acquisition expands revenue base

_ I

Creating a strong Singapore business with meaningful
overseas revenue contribution

!r‘
| Revenue®
|
|
|
|

Singapore
35%

Overseas
0.3%

+

Singapore Overseas
99.7% 65%

! Total: $$958m Total: $$715m

Proforma SATS '

Overseas
28%

Singapore
72%

Total: S$1,673m

(1) Based on the audited consolidated financial statements of SATS for FY2008 and the audited conseolidated financial
staternents of SFI for the financial year ended 31 December 2007




one wilh you

Acqu151tlon mitigates av1atlon

sector risk

Services Services

|

. - - - - 4 1

Food Food J‘
|

43% 100%

Airport ) \
Services “p &
54% E
Others ‘
! 3% |
: Total: $$958m Total: 5$715m
! i

Proforma SATS

Airport

L Services
Non-aviation

Food Services 3%
43%
Others
2%

Aviation Food
Services
24%

Total: $$1,673m

(1) Based on the audited consolidated financial statements of SATS for FY2008 and the audited consolidated financial
statements of SFI for the financial year ended 31 December 2007; SATS revenue breakdown as disclosed in its Capital
Markets Day 2008 presentation

viii
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Acquisition adds resilience to

non-aviation food business'

SFI’s share price performance demonstrates the
resilience of consumer staples

. 140 -
o
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N 130
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L@ 120 SFI: (4.8%)
%]
. e~
- g8 " UK Food: (12.0%)
g8 100
2% Asia Pacific Food:  (13.5%)
| el 90
| Mo
! & &
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p 70 il SATS: (45.5%
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Jan-07 May-07 Sep-07 Feb-08 Jun-08  Nov-08

— SFI —— UK Food'"
—— Asia Pacific Food?® ——STI™
——SATS

Source: Bloomberg for the period 4 January 2007 to the Latest Practicable Date of 29 December 2008

(1} FTSE All-Share Food Producers Index, a capitalisation-weighted index designed to measure the share price performance
of London Stock Exchange listed companies active in food production

{2) The Bloomberg Asia Pacific Food Index, a capitatisation-weighted index designed to measure the share price performance
of a selection of leading food companies in the Asia Pacific region

{3) The Straits Times Index, comprising of the top 30 SGX-ST main board listed companies selected by full market
capitatisation
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e{htary busm?sses

1
)

For a detailed analysis of expected synergies, and the assumptions
on which such expected synergies are based, see Section 8.3 of this
Circular

SATS estimates annual recurring pre-tax cost savings of
between $$12.0 million and $$15.5 million

> Meaningful revenue enhancement opportunities identified

'Slngapore ? Il Overseasl | ‘

A1rI|ne Catermg Non- Airline Caterlng Nan-Airline Cateriing
- & |

i one with you

SATS expects to realise most of the benefits of the acquisition
even if less than 100% of SFl is acquired
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Management committed to

significant cost saving

For a detailed analysis of expected synergies, and the assumptions
on which such expected synergies are based, see Section 8.3 of this
Circular

Management’s estimates of pre-tax annual cost savings

r:ocurement Eliminate “middleman” procurement costs

Stronger bargaining power due to combined
purchasing volume

B
\
I
B
' §$2.0 million - §52.5 million a year

; ' I'Oductloh Streamline and centralise production activities

| _ Eliminate duplication in food production
: ; | activities at various on-site facilities

$$5.0 million - $55.5 million a year

Eand cih Eliminate duplication in food logistics and
5- l]:OOd Sl‘!p warehousing operations

:]cham _ _
Single platform able to handle higher volumes

loglstlcs

$$2.0 million - §53.0 million a year

Combine central services and corporate
functions

Reduction in central overheads

5§$3.0 million - $54.5 million a year

Xi
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Meaningful revenue synergies

For a detailed analysis of expected synergies, and the assumptions
on which such expected synergies are based, see Section 8.3 of this

Circular

Key areas of expected revenue synergies

g Product
development

Access to production facilities, technologies
and operating platforms

— Airline catering: On-airport, premium
chilled production

— Non-airline catering: Off-airport industrial
chilled/frozen/shelf-stable production

Leverage SFI's distribution sales channels
and logistics capabilities to serve major food
institutions

Leverage SFI's UK domain knowledge and
management expertise to expand into airline
catering in key UK and European airports

Utilise SFI's UK production facilities and
products to support airline catering operations

Introduce more authentic Asian food products
in the growing ethnic food market in the UK

Xii
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|
Valuation is fair and reasonable

|

} For a detailed analysis of valuation, see Section 8.4 of this
| Circular

SATS believes that the Purchase Price is fair and reasonable,
for the following reasons:

v/ Negotiated on an arm’s length basis
v Supported by third-party due diligence
v Supported by detailed valuation analysis

v Fully reflects prevailing market, economic and industry
conditions

v Favourable comparison with Reference Companies
before premium for control

v Favourable comparison with Reference Transactions

v Strong returns on investment on a proforma basis

xiii
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Modest premium for control

|
I
!
i

For a detailed analysis of valuation, see Section 8.4 of this
Circular

The Purchase Price represents a modest 4.5% premium to
the last transacted SFI price of $50.89(

Purchase Price compared to SFi historical share prices®

$51.30 -

High: §51.23
1.20 A

Implied 110

| Premium at
1.00 4

Offer Price: ‘
4.5%over ) 5$0.93

f last T |
| transacted |
price( 080 1 ‘i

i

0.70 - Low: $50.71 i

|

0.60 : ‘ : . |

2005 2006 2007 2008 2009 !

the last full trading day prior to the announcement of the acquisition
(2} Source: FactSet. For the period 3 January 2005 - 29 Decemnber 2008

|
|
|
|
(1) Premium over the last transacted price of 550.89 for a share in $Fi as quoted on the SGX-5T on 1 December 2008, being
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Favourable comparison wit}h

reference trading multiple{s

For a detailed analysis of valuation, see Section 8.4 of this
Circular

Purchase Price represents a 7.4x EVYY/EBITDA® multiple,
which compares favourably to the trading multiples of the
Reference Companies

An average premium for control of 30% to 35% is typically
paid over trading multiples®®

l Reference Companies’ EV/EBITDA trading multiples (x)“>
|

18.6
14.3
Acquisition
Mu’tip!e for 8.4 8.4 8-2 7.8 7-5 7.2 7-2 6.0
SFI: 7.4x - T ™ o — PIERpp— - -
2007
EBITDA
o » 1 e oo T e T " T a T o T cw T o T a T - 1
£ g5 & 3 3 £ 2% s 2 3
ox >3 o & S b g2 3 5 &
=4 v X T i 9 <@ o 5 & £
g =5 % g g g @ 5 -
2 SE = = £ 2 x £
1= £ 8 S b S
o = - ] =
3 7]
<

Source: Company annual, interim and quarterly reports, Bloomberg and FactSet as at the Latest Practicable Date of 29
December 2008

(1

{2)
{3)

4

{3)

The “EV of SFI" is computed as the sum of (i} the market capitalisation of SF, and (ii) SFI’s minority interests, short and
long term debt positions less its cash and cash equivaient positions as at 30 Septemnber 2008. The “market capitalisation
of SF1”, is determined by multiplying 516,734,500 5F! Shares in issue as at the Latest Practicable Date by the Offer
Price.

For the financial year ended 31 December 2007

Based on public take-overs of Singepore listed companies between 2007 to 2008 year to date. Please refer to the letter
from the Independent Financial Adviser, ING, to the Independent Directors which is attached as Appendix 1 to this
Circular, for a detailed analysis of take-over premium

Companies operating in the food production and/or food services sector whose business activities are broadly in line with
those of SFI. Although considered broadly in line with SFI in terms of business activities, both Glanbia plc and Premier
Foods plc have been excluded from this set of Reference Companies because of (i) the unavailability of audited financial
results which take into account recent sizeable acquisitions by both companies, and (ii) the high levels of financial
leverage of both companies

The EVs for the Reference Companies are computed as the sum of (i) their respective equity market capitalisation, and (ii)
their respective preferred equity, minority interest, short and long term debt positions less their respective cash and cash
equivatent positions as at the date of the most recent (un)audited financial results, both as at 29 December 2008. EBITDA
figures used are based on most recent audited financial results for each Reference Company as at 2% December 2008

i
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Favourable comparison with

Reference Transactions

For a detailed analysis of valuation, see Section 8.4 of this
Circular

Purchase Price represents a 7.4x EVUY/EBITDA® multiple,
which compares favourably to the average of 12.0x implied by
historical EV/EBITDA multiples paid in Reference Transactions

Reference Transaction EV/EBITDA multiples (x)®

| 18.4
; ‘ 15.9
13.0 ‘
Acquisition 9.8 |
Multipte for : 8.0 7.1 ‘!
2007 :
EBITDA i
i L] ¥ T T T H
KKR & CD&R / WWIL / Want Bain Capital / Blackstone & Bakkavir / Altor Equity !
u.s. Want Brakes Group Wellspring / Laurens Partners / |
Foodservice Holdings™! {Jun 2007) Performance Food  Patisseries Dansk Cater
{May 2007) {May 2007) {Jan 2008} {May 2006) (Dec 2006}
I
i

(1) The “EV of SFI” is computed as the sum of (i) the market capitalisation of SF, and (ii) SFI’s minority interests, short and
long term debt positions less its cash and cash equivalent positions as at 30 September 2008. The “market capitalisation
of SFi”, is determined by multiplying 516,734,500 SFI Shares in issue as at the Latest Practicable Date by the Offer
Price.

(2) For the financial year ended 31 December 2007

(3) Selection of acquisitions larger than 53350 million from 2006 onwards, involving companies operating in the food
production and/ or food services sector with business activities broadly in line with those of SFI and whereby control was
acquired. The EBITDA figures used are based on the most recent audited financial results for the relevant target company
as at the date of the respective transactions

{4} Before the transaction, Want Want International Limited, and parties acting in concert with it, already controtled
approximately 73.4%, and thereby had statutory control, of Want Want Holdings Ltd.

Xvi

]
|
|
Source: Annual reports, Mergermarket and public announcements
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Acquisition maximises pote-fntial of

SATS’ surplus cash I

For a detailed analysis of cash as consideration, see Section 8.5.3
of this Circular

Significant EPS and ROE accretion™

Improved capital structure

Financial flexibility to take advantage of further
opportunities for growth

Strong cash generation to underpin future dividends‘

Returning cash to Shareholders is not consistent with
growth strategy and does not maximise long term
shareholder value

V V vV VWY

(1) On aproforma basis

Xvii
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.

} Acquisition is accretive to SATS’ cash earnings®

Price-to-earnings ratio of cash of 45.2x? is higher than the
price-to-earnings ratio of SATS’ shares of 7.6x(®

A

v Enhancement to SATS’
cash earnings

18.1 20.1 _ '
- v Upside from exclusion
. : of Swissco Limited

SATS Proforma SATS losses

v SFI’s ROE has consistently
exceeded 20% for each of
the past 5 financial years

SATS Proforma SATS

{1} On a proforma basis

(2) Formula for calculating the price-to-earnings ratio of cash: 1 + 2.21% = 45.2x, being the inverse of an illustrative
average earnings yield of 2.21% (which is the average of the earnings yield on SATS' short-term non-equity instruments
and fixed deposits at interest rates ranging from (.25 to 4.17%, as disclosed in SATS’ Annual Report for FYZ008)

(3) As at the Latest Practicable Date

{4} On a proforma basis. Based on the audited consolidated financial statements of SATS for FY2008 and the audited
consolidated financial statements of SFI for the financial year ended 31 December 2007. Proforma SATS case based on
the assumption that 100% of the maximum potential issued shares in SFl is acquired

(5) Excludes any post-acquisition fair value adjustments to the assets, lfabilities and contingent liabilities and amortisation
of intangibles identified in the acquisition

xviii
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SATS will retain its financial flexibility following the
Transactions by virtue of the strong cash generation which the
combined business is expected to enjoy, based on proforma
results

’ This is further illustrated by the table below and on the
following page which set out the historical cash generation
and dividend payments of each of SATS and SF| over the past
three years, respectively

Proforma historicat cash generation® (S$m)
. Historical EBITDA ;
SATS EBITDA 1,083
SFI EBITDA
. éﬂg
p.86)
Gz
p24/0)]
38}
- U8
33
2005 2006 2007 Cumulative
Total

(1) Based on the agudited consolidated financial statements of SATS (for FY2006, FY2007 and FY2008) and of SF! {for the
financial years ended 31 December 2005, 2006 and 2007). EBITDA is considered to be a close proxy for operating cash flow.
Any discrepancies between the numbers in the above table are due to rounding

Xix
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Strong cash generation
| 1 |
! ﬁ o Lu I P N |

A combination of SATS and SFI will result in a combined
business with stronger cash generation ability on a proforma
basis

Both SATS and SFI have historically proven to be able to
replenish cash reserves through strong and stable cash
generating businesses and operations

l} Both SATS and SFI have historically been able to maintain
an attractive dividend payout ratio to their respective
shareholders

Proforma historical dividend payouts®™ (S5m)

SATS Dividend
" SFI Dividend

2005 2006 2007 Cumulative
Total

(1} Based on the audited consolidated financial statements of SATS (for FY2006, FYZ007 and FY2008) and of SFI (for the
financial vears ended 31 December 2005, 2006 and 2007). Any discrepancies between the numbers in the above table are
due to rounding

, e 1.; ) o
B CVEETE 2EVELS

XX
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Low integration risk

} Both companies headquartered in Singapore with
international operations

} Culturally compatible
Strong corporate governance track records

Both companies organised by strategic business units

vV vV V9V

Customer focus and innovation underpin strategies of both
companies

XxXi




Ten good reasons to vote in favour

of the S

.u,f

Fl acquisition |

SO IR B

T

Focused on delivering long term shareholder value and
growth

Creation of a Singapore-based, major and diversified player
in the food industry with immediate scale

Mitigates exposure to volatile aviation industry

Resilient consumer food staples business

Fair and reasonable valuation

Significant cost savings and revenue synergies expected
Optimal use of surplus cash

Financial flexibility to grow and ability to pay dividends expected
Proforma earnings and ROE accretive

Low integration risk expected

vV vV vV vV vV vV vV Vv VvV ¥V

(1) With Mr Ng Kee Choe abstaining for the reason mentioned in Section 12.1.1 of this Circular

xXii
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3 simple steps to vote in favour of

the SFI acquisition \

} Locate the enclosed Proxy Form at the back of this Circular

b Fill in your details and sign the Proxy Form

Return the Proxy Form in the enclosed envelope
(please affix postage stamp)

Call our Help Line on (65) 6330 7034 if you
“have any questions about the SFI acquisition,
difficulties in completing the Proxy Form or if
you need any additional Proxy Forms




one witn you

t

Last date and time for lodgement
of Proxy Form

Date and time of
Extraordinary General Meeting

Place of
Extraordinary General Meeting

18 January 2009 at
9.30 a.m.

20 January 2009 at
9.30 a.m.

Grand Ballroom Level 2
Grand Hyatt Singapore
10 Scotts Road |
Singapore 228211

Please visit http://sats1.listedcompany.com

to view related materials regardlng the
Transactions and partlapate in an onhne
question and answer sessmn

XXiv
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|
|
IMPORTANT NOTICE

The information in this section is a summary of this Circular, and
is qualified by, and should be read in conjunction with, the fuil
information contained in the rest of this Circular. Shareholders
should read the rest of this Circutar carefully and consider the
information and advice contained in this Circular.

XXV
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DEFINITIONS

in this Circular, the following definitions apply throughout unless otherwise stated:

“Acquisition”

“Acquisition Announcement

Date”

“Aggregate Acquisition

Consideration”

“Aggregate Consideration”

“Aggregate Offer
Consideration”

“Audit Committee”

“Business Day”

“CCS”

“CDP"

“China”

“Code”

“‘Companies Act”
“Company” or “SATS"

“Company’s Workers’
Union”

“Completion”

”

“Condition Precedent

“Country Foods"
“Directors”
“EBITDA"

“EGMH

The proposed acquisition by the Company of the Sale Shares
from the Seller pursuant to the Sale and Purchase Agreement.

2 December 2008, being the date of announcement of the
Acquisition and the signing of the Sale and Purchase
Agreement.

The consideration payable for all the Sale Shares as more
particularly defined in Section 2.2.1 of this Circular.

The consideration payable for all the Sale Shares and the
Ofter Shares as more particularly defined in Section 5.1.1 of
this Circular.

The consideration payable for all the Offer Shares as more
particularly defined in Section 3.5.2 of this Circular.

The Audit and Risk Management Committee of the Company,
comprising Messrs Keith Tay Ah Kee, David Zalmon Baffsky,
Khaw Kheng Joo and Yeo Chee Tong.

A day (other than a Saturday, Sunday or gazetted public
holiday) on which commercial banks are open for business in
Singapore..

Competition Commission of Singapore.

The Central Depository (Pte) Limited.

The People's Republic of China.

The Singapore Code on Take-overs and Mergers.
The Companies Act, Chapter 50 of Singapore.
Singapore Airport Terminal Services Limited.

Singapore Airport Terminal Services Workers’ Unicn.,

Completion of the Acquisition.

Shall have the meaning given to it in Section 2.3 of this
Circular.

Country Foods Pte. Ltd.
The directors of the Company for the time being.
Earnings before interest, tax, depreciation and amortisation.

The extraordinary general meeting of the Company, notice of
which is given on pages 63 and 64 of this Circular.




DEFINITIONS

“EPS”
uEvu

“Favourable Decision”

4§ FY"

“Group”

“IFA Letter”

“Independent Directors”

»

“Independent Shareholders

lllNGn

“Latest Practicable Date”

“Listing Manual®

“Merger Control Event”

“Merrill Lynch”
“NOPAT"
HNTA"

“Offer”

“Offer Announcement”

“Offer Document”

Earnings per share.
Enterprise value.

Shail have the meaning given to it in Section 3.4.2 of this
Circular.

Financial year ended or ending 31 March unless otherwise
stated. Where “FY" is stated immediately before referenceto a
calendar year, it shall mean the financial year ended or ending
31 March of that calendar year.

The Company and its subsidiaries.

The letter dated 5 January 2009 issued by ING to the
Independent Directors.

The independent Directors comprising Messrs Edmund Cheng
Wai Wing, David Zalmon Baffsky, Khaw Kheng Joo, Raijiv
Behari Lall, Ng Kee Choe, Ow Chin Hock, Keith Tay Ah Kee
and Yeo Chee Tong.

Shareholders other than Temasek and its associates
(including SIA and its associates).

ING Bank N.V.

The latest practicable date prior to the printing of this Circular,
being 29 December 2008.

The listing manual of the SGX-ST.

Shall have the meaning given to it in Section 3.4.1 of this
Circular.

Merrill Lynch (Singapore) Pte. Ltd.
Net operating profit-after tax.
Net tangible assets.

The mandatory conditional cash offer to be made by Merrill
Lynch, for and on behalf of the Company, to acquire the Offer
Shares on and subject to the terms and conditions set out in
the Offer Document, as such Offer may be amended or
extended from time to time by or on behalf of the Company.

Shall have the meaning given to it in Section 3.1 of this
Circular. '

The formal document in relation to the Offer to be issued by
Merrill Lynch, for and on behalf of the Company, and any other
document(s) which may be issued by or on behalf of the
Company to amend, supplement or update the document(s)
from time to time.
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“Offer Price”

“Offer Shares”

“Optionholders”

“Option Price”

“Options”

“Options Proposal’

“Phase 2 Review”

“Plan”

“Pre-Conditional Offer
Announcement”

“Purchase Price”

“Reference Companies”

“Reference Transactions”

“Relevant Shareholders”

“ROE"

“ROIC”

“Sale and Purchase
Agreement’

“Sale Shares”

“SATS Catering”

“Seller”

HSFI”

“SFl Group”

The price for each Offer Share as more paricularly defined in
Section 3.2.2 of this Circular.

SFI Shares, other than those already owned, controlled or
agreed to be acquired by the Company as at the date of the
Offer.

Holders of the Options.

The price for each Option as more particularly defined in
Section 4.1 of this Circular.

Options to subscribe for SFI Shares granted under the Plan.

Shall have the meaning given to it in Section 4.1 of this
Circular.

Shall have the meaning given to it in Section 3.3 of this
Circular.

The SFI Share Option Plan.

Shall have the meaning given to it in Section 1.2 of this
Circular.

The price for each Sale Share as more particularly defined in
Section 2.2.1 of this Circular.

Shall have the meaning given to it in Section 8.4.4 of this
Circular.

Shall have the meaning given to it in Section 8.4.5 of this
Circular.

Shall have the meaning given to it in Section 12.5 of this
Circular.

Return on equity.
Return on invested capital.

The conditional sale and purchase agreement dated 2
December 2008 made between the Company and the Sellerin
relation to the Acquisition.

The 359,731,154 SFI Shares to be sold by the Seller to the
Company pursuant to the Sale and Purchase Agreement.

SATS Catering Pte Ltd.

Ambrosia investment Pte. Ltd. (formerly known as Blue Dot
Capital Management Pte. Ltd.).

Singapore Food Industries Limited.

SFl and its subsidiaries.




DEFINITIONS

“SF| Shareholders”

“SFI Shares”
“SGX-ST

“Share Awards”

“Shareholders”

“Shares”

“SIA”

“SIC”

“STAM"
“Temasek”
“Transactions”

I‘U Kl!

“Voting Undertakings”™

“WACC”
nS$", “$!l and ucentsu

“%"” or “per cent.”

Registered holders of SFI Shares, except that where the
registered holder is CDF, the term “SFI Shareholders” shall,
where the context admits, mean the Depositors who have SFi
Shares entered against their names in the Depository
Register.

Ordinary shares in the capital of SFI.
Singapore Exchange Securities Trading Limited.

Awards for SFI Shares granted under the SFI Performance
Share Plan and the SFI Restricted Stock Plan.

Registered holders of Shares, except that where the
registered holder is CDP, the term “Shareholders” shall,
where the context admits, mean the Depositors who have
Shares entered against their names in the Depository
Register.

Issued ordinary shares in the capital of the Company.
Singapore Airlines Limited.

The Securities Industry Council of Singapore.

ST Asset Management Lid.

Temasek Holdings (Private) Limited.

The Acquisition, the Offer and the Opticns Proposal.
United Kingdom.

Shall have the meaning given to it in Section 12.5 of this
Circular.

Weighted average cost of capital.
Singapore dollars and cents, respectively.

Per centum or percentage.

Acting in Concert. The expression “acting in concert” shall have the meaning ascribed to it in the

Code.

Depositor, etc. The terms “Depositor” and “Depository Register” shall have the meanings ascribed
to them respectively in Section 130A of the Companies Act.

Holding Company; Subsidiary. The terms “holding company” and “subsidiary” shall have the
meanings ascribed to them respectively in Section 5 of the Companies Act.

Associate; Controlling Shareholder.

The terms “associate” and “controlling shareholder” shall

have the meanings ascribed to them respectively in the Listing Manual.




DEFINITIONS

Genders. Words importing the singular shall, where applicable, include the plural and vice versa.
Words importing the masculine gender shall, where applicable, include the feminine and neuter
genders. References to persons shall include corporations.

Headings. The headings in this Circular are inserted for convenience only and shall be ignored in
construing this Circular,

Statutes. Any reference in this Circular to any enactment is a reference to that enactment as for the
time being amended or re-enacted. Any word defined under the Companies Act or any statutory
modification thereof and not otherwise defined in this Circular shall have the same meaning assigned
to it under the Companies Act or any statutory modification thereof, as the case may be.

Time and Date. Any reference to a time of day in this Circular is made by reference to Singapore time
unless otherwise stated.

Rounding. Any discrepancies in the tables in this Circular between the listed amounts and the totals
thereof and/or the respective percentages are due to rounding.

Forward-Looking Statements. All statements other than statements of historical facts included in
this Circular are or may be forward-looking statements. Forward-looking statements include but are not
limited to those using words such as “seek”, "expect”, “anticipate”, “estimate”, “believe”, “intend”,
“project”, “plan”, “strategy”, “forecast” and similar expressions or future or conditional verbs such as
“will”, “would”, “should”, “could”, “may” and “might". These statements reflect the Company’s current
expectations, beliefs, hopes, intentions or strategies regarding the future and assumptions in light of
currently available information. Such forward-looking statements are not guarantees of future
performance or events and involve known and unknown risks and uncertainties. Accordingly, actual
results may differ materially from those described in such forward-looking statements. Shareholders
should not place undue reliance on such forward-looking statements, and the Company does not
undertake any obligation to update publicly or revise any forward-looking statements.

Proforma Financial Effects. The proforma financial effects of the Acquisition andfor the
Transactions in this Circular are prepared purely for illustration and do not reflect the future financial
performance and condition of the Company and/or the Group after the Acquisition and/or the
Transactions.




LETTER TO SHAREHOLDERS

SINGAPORE AIRPORT TERMINAL SERVICES LIMITED

{Incorporated in the Republic of Singapore)

Board of Directors: Registered Office:

Edmund Cheng Wai Wing (Chairman) SATS Inflight Catering Centre 1
David Zalmon Baftsky (/ndependent Director) 20 Airpont Boulevard

Khaw Kheng Joo {Independent Director) Singapore 819659

Rajiv Behari Lall {/ndependent Director)
Mak Swee Wah (Non-independent Director)
Ng Kee Choe (Independent Director)

Ow Chin Hock {Independent Director)

Keith Tay Ah Kee (/ndependent Director)
Yeo Chee Tong (Independent Director)

To:

5 January 2009

The Shareholders of
Singapore Airport Terminal Services Limited

Dear SirfMadam

1.1

1.2

1.3

1.4

1

INTRODUCTION

Acquisition. On the Acquisition Announcement Date, the Company announced that the
Company had entered into the Sale and Purchase Agreement relating to the sale by the Seller
and purchase by the Company of the Sale Shares, representing approximately 69.62 per cent.
of all the SFI Shares' as at the Latest Practicable Date. Completion is subject to the Condition
Precedent being satisfied.

A copy of the Company’s announcement is available on the website of the SGX-S5T at
WWW.SgX.Com.

Pre-Conditional Offer. On the Acquisition Announcement Date, Merrill Lynch, for and on
behalf of the Company, also announced a pre-conditional Offer for the Offer Shares (the
“Pre-Conditional Offer Announcement’}. Subject to the satisfaction of the Condition
Precedent and on Completion, the Company will make the Offer, in accordance with Rule 14 of
the Code and Section 139 of the Securities and Futures Act, Chapter 289 of Singapore.

A copy of the Pre-Conditional Offer Announcement is also available on the website of the
SGX-ST at www.sgx.com.

EGM. The Directors are convening the EGM to seek Shareholders’ approval for the
Transactions.

Circular. The purpose of this Circular is to provide Shareholders with information relating to
the Transactions.

In this Circular, for the purpose of computation, the number of SFI Shares is 516,734,500, as provided by the Seller to the
Company.
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2.1

2.2

2.3

2.4

THE ACQUISITION

Purchase of the Sale Shares. The Sale Shares shall be purchased:
2,141 fully paid;

2.1.2 free from all mortgages, liens, charges, rights of pre-emption, third party rights, security
interests or other encumbrances whatsoever; and

21.3 together with all rights, benefits, entitlements and advantages attaching thereto as at
Completion and thereafter attaching thereto, including all voting rights and the right to
receive and retain all dividends, rights and other distributions:

{i) which may be announced or declared by SFi; or
(i) the entitlement to which is determined by SFl,

each, on or after Completion.

In the event the record or books closure date for the determination of entittement to any
dividends, rights or other distributions announced or declared by SFl falls on or after Completion,
the Company shall be entitied to such dividends, rights or other distributions. In the event the
record or books closure date for the determination of entitlement to any dividends, rights or other
distributions announced or declared by SFI falls before Completion, the Seller shall be entitled
to such dividends, rights or other distributions.

Acquisition Consideration.

2.21 The Sale Shares will be acquired at a consideration of $$0.93 for each Sale Share (the
‘Purchase Price”), amounting to an aggregate consideration of $$334,549,973.22 for
all the Sale Shares (the “Aggregate Acquisition Consideration”).

222  The Purchase Price was arrived at after negotiations on a willing-buyer, willing-seller
basis, and is to be satisfied wholly in cash. In arriving at the Purchase Price, the
Company has taken into account, inter alia, current market conditions, the prospects of
SFl and the strategic merits of the acquisition of SFl as set out in more detail in Section
8 of this Circular.

2.2.3 Payment of the Aggregate Acquisition Consideration is to be made by the Company to
the Seller on Completion by delivering to the Seller a cashier’s order for the amount of
the Aggregate Acquisition Consideration drawn on DBS Bank Ltd and made out in
favour of the Seller.

Condition Precedent. Completion will occur upon the Transactions being approved by
Shareholders at a general meeting to be convened for that purpose by the Company (the
“Condition Precedent’}.

Upon satisfaction of the Condition Precedent, Completion is expected to occur on the same date
as the date of the EGM (or such later date as the Seller and the Company may agree in writing).

Long Stop Date. The current long stop date for the satisfaction of the Condition Precedent as
set out in the Sale and Purchase Agreement is 3 March 2009 (or such other date as the Seller
and the Company may agree in writing).
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3.1

3.2

3.3

THE OFFER

Offer. If and when the Condition Precedent is satisfied and Completion occurs, Merrill Lynch,
for and on behalf of the Company, will immediately announce a firm intention on the part of the
Company to make the Offer (the “Offer Announcement”). However, if the Condition
Precedent is not satisfied and Completion does not occur, the Offer will not be made and
Merrill Lynch, for and on behalf of the Company, will issue an announcement confirming
that fact as soon as reasonably practicable.

Terms.

3.21 The Offer, if and when made, will be made for all the Offer Shares, subject to the terms
and conditions set out in the Offer Document.

3.2.2  The Offer, if and when made, will be on the following basis:
For each Offer Share : 8$0.93 in cash {the “Offer Price”).
The Company does not intend to revise the Offer Price.

3.2.3 The Offer Shares will be acquired:
(i) fully paid;

(i) free from all mortgages, liens, charges, rights of pre-emption, third party rights,
security interests or other encumbrances whatsoever; and

(i) together with all rights, benefits, entitlements and advantages attaching thereto
as at Completion and thereafter attaching thereto, including all voting rights and
the right to receive and retain all dividends, rights and other distributions:

{a) which may be announced or declared by SFi; or
(b) the entitiement to which is determined by SFI,

each, on or after Completion.

In the event the record or books closure date for the determination of entittement to any
dividends, rights or other distributions announced or declared by SFI falls on or after
Completion, the Company shall be entitled to such dividends, rights or other
distributions, and reserves the right to reduce the Offer Price by the amount of such
dividends, rights or other distributions.

3.2.4 The Offer, if and when made, will be extended, on the same terms and conditions to all
SFI Shares issued or to be issued pursuant to (i} the valid exercise, prior to the close
of the Offer, of any Options, and (ii} the valid release, prior to the close of the Offer, of
any Share Awards. For the purpose of the Offer, the expression “Offer Shares” shall
include such SFI| Shares.

Condition of the Offer. The Offer, if and when made, will be subject to the condition that it is
established that the CCS will not (i) refer the proposed acquisition of SFI by the Company, or any
matter arising from or relating to that proposed acquisition, to a more detailed assessment
pursuant to the CCS Guidelines on Merger Procedures (the “Phase 2 Review"), or (ii) issue a
direction that will prohibit the Company from acquiring voting rights in SF!.

The Offer will not be conditional upon a minimum number of acceptances being received
by the Company.
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3.4

3.5

4.1

Merger Control Event.

3.4.1 Merger Control Event: The Ofter, if and when made, shall lapse in the event (each,
a “Merger Control Event”) that the CCS (i) refers the proposed acquisition of SFI by
the Company, or any matter arising from or relating to that proposed acquisition, to a
Phase 2 Review, or (ii} issues a direction that prohibits the Company from acquiring
voting rights in SFI, before the first closing date of the Offer as set out in the Offer
Document.

3.4.2 Lapse: If the Offer lapses as a result of a Merger Contro! Event, the effects are that
the Offer will cease to be capable of further acceptance and both the SFI Shareholders
and the Company will cease to be bound by prior acceptances of the Offer, If, following
the lapse of the Offer as a result of a Merger Control Event, the CCS issues a decision
that the proposed acquisition of SFI by the Company will not infringe Section 54 of the
Competition Act, Chapter 50B of Singapore (the “Favourable Decision”), the Offer will
be reinstated on the same terms and at the Offer Price as soon as practicable following
the date of issue of the Favourable Decision.

Offer Price.

3.5.1 The Offer Price and the Purchase Price are the same.

3.5.2  The aggregate Offer Price payable by the Company for all the Offer Shares (computed
on the assumptions set out in Section 5.1.2 of this Circular) is $$174,923,612.58 (the
“Aggregate Offer Consideration”).

3.53 As required under Rule 30 of the Code, Offer Shares represented by acceptances to
the Offer, will be paid for by the Company as soon as practicable, and in any event
within 10 days after receipt of valid acceptances.

THE OPTICNS PROPOSAL

The Pltan. As at the Latest Practicable Date, there are outstanding Options granted under the
Plan. Under the rules of the Plan, the Options are not transferable by Optionholders. In view of
this restriction, Merrill Lynch, on behalf of the Company, will not make an offer to acquire the
Options (although, for the avoidance of doubt, the Offer will be extended to all SFI Shares issued
or to be issued pursuant to the valid exercise of the Options on or prior 1o the close of the Offer).
Instead, Merrill Lynch will, on behalf of the Company, make a proposal (the “Options Proposal”)
to Optionholders on the following terms:

4.1.1 subject to the Offer becoming or being declared unconditional; and
41.2  the relevant Options continuing to be exercisable into new SFI Shares,

the Company will pay to such Optionholders a cash amount (determined as provided below) (the
“Option Price") in consideration of such Optionholders agreeing:

(i} not to exercise any of such Options into new SFI Shares; and

(iy not to exercise any of their rights as Optionholders,

in each case from the date of their acceptance of the Options Proposal to the respective dates
of expiry of such Options. Further, Optionholders who have accepted the Options Proposal will

10
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4.2

4.3

2

also be required to surrender all of their Options for cancellation. If the Offer lapses or is
withdrawn or if the relevant Options cease to be exercisable into new SFI Shares, the Options
Proposal will lapse accordingly.

Option Price. The Option Price is computed on a “see-through” basis. In other words, the
Option Price in relation to any Option is the amount by which the Offer Price is in excess of the
exercise price of that Option. Where the exercise price of an Option is equal to or in excess of
the Offer Price, the Option Price for each Option will be fixed at $$0.001.

Offer and Options Proposal Mutually Exclusive. For the avoidance of doubt, whilst the
Options Proposal is conditional upon the Offer becoming or being declared unconditional, the
Offer will not be conditional upon acceptances received in relation to the Options Proposal. The
Offer and the Options Proposal are separate and are mutually exclusive. The Options Proposal
does not form part of the Offer, and vice versa. Without prejudice to the foregoing, if
Optionholders exercise their Options in order to accept the Offer in respect of the new SFI
Shares to be issued pursuant to such exercise, they may not accept the Options Proposal in
respect of such Options. Conversely, if Optionholders wish to accept the QOptions Proposal in
respect of their Options, they may not exercise those Options in order to accept the Offer in
respect of the new SF| Shares to be issued pursuant to such exercise.

THE AGGREGATE CONSIDERATION

Aggregate Consideration.

5.1.1 The aggregate consideration payable by the Company in relation to the Transactions
is S$509,473,585.80 (the “Aggregate Consideration”). This represents the sum of the
Aggregate Acquisition Consideration and the Aggregate Offer Consideration.

5.1.2 The Aggregate Offer Consideration is computed on the assumption that:
(i} all outstanding Options are exercised into new SFI Shares;

(i) all outstanding Share Awards are released and new SFI Shares are issued
pursuant to such release;

(i} there is full acceptance of the Offer in respect of all the Offer Shares; and

{iv) the maximum potential issued shares in SFl as at the Latest Practicable Date was
547,821,0602, For this purpose, the “maximum potential issued shares in SFI"
means the total number of SF| Shares which would be in issue assuming all
outstanding Options are exercised intc new SFI Shares and all outstanding Share
Awards are released and new SFI Shares are issued pursuant to such release.

5.1.3  As the Offer and the Options Proposal are separate and mutually exclusive, to avoid
double counting, the Aggregate Offer Consideration is computed on the basis that all
outstanding Options are exercised into new SFI Shares and such new SF! Shares are
tendered in acceptance of the Offer.

Based on information provided to the Company by SFI as at the Latest Practicable Date.

1
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7.1

7.2

7.3

3

INFORMATION ON THE SELLER

The Seller. The Seller is a private company limited by shares incorporated in Singapore on 31
January 2002. It is an investment holding company and a wholly-owned subsidiary of Temasek
as at the Latest Practicable Date.

As at the Latest Practicable Date, the directors of the Seller were (i) Ms Yeo Whye Lin Wendy,
and {ii) Mr Cheong Kok Tim.

INFORMATION ON SFI°

SFl. SFlis a public company limited by shares incorporated in Singapore on 16 April 1973 and
is listed on the Main Board of the SGX-ST.

As at the Latest Practicable Date, the directors of SFI were (i) Mr Tan Yam Pin (Chairman), (ii)
Mr Roger Yeo Kok Tong, (iii) Mr Philip Tan Yuen Fah, (iv) Mr John Lim Kok Min, (v) Ms Mary Yeo
Chor Gek, (vi) Ms Margaret Lui-Chan Ann Soo, and ({vii) Mr Lok Vi Ming.

Principal Activities. SFl| is one of the largest integrated food services companies in
Singapore, with a wide portfolic of food-related businesses inciuding food materials supplies,
distribution, catering, manufacturing and processing. SFI also has significant operations in the
UK.

Business Description. The key business areas and competitive strengths of SFl include:

7.3.1 Food preparation, manufacturing and processing: This business segment
generates revenue for SFI both in Singapore and overseas (UK, Australia, and China).
The Singapore business consists of the industrial catering business and the
manufacture of ambient ready meals. The institutional catering business that forms a
part of this business segment benefits from a key contract with a blue-chip
counterparty, the Singapore Armed Forces. This business also focuses on the
development and production of shelf-stable packaged convenience meals and sauces
for use by the Singapore Armed Forces, as well as for export markets such as the
Middle East countries.

The overseas revenue is generated primarily in the UK, where SFI boasts of strong
household brands across various product categories. These include New Covent
Garden (#1 in fresh soup), Johnsons (#2 in fresh chilled juices) and Sunripe (#1 in
fresh fruit). SFI has established relationships with leading UK retailers such as Tesco
and Sainsbury’s and ranks among the leading players in the UK.

In addition, SFl also has subsidiaries in China (involved in the production and
distribution of ready meals) and Australia (involved in seafood processing). The
feasibility of these operations is currently under strategic review as per
announcements made by SFI.

The food preparation, manufacturing and processing business of SFI generated a total
external sales revenue of approximately S$556 million for the financial year ended 31
December 2007.

Based on publicly available information on SFJ, including but not limited to, announcements and presentations made by SFI
and SF1's annual report for the financial year ended 31 December 2007.

12
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7.3.2

7.3.3

7.3.4

Food distribution: SFl is a fully integrated player managing the entire food logistics
supply chain. It has a large procurement network spanning over 20 countries. SFl has
strong infrastructure in place in terms of warehousing (it operates the largest cold
storage warehouse in Singapore with a capacity in excess of 9,000 metric tonnes) and
distribution capability (it operates the largest fleet of refrigerated delivery vehicles in
Singapore). The distribution business focuses on key commodity food products such
as chicken, pork, beef and mutton, and caters to a diverse customer base including
wholesalers, hotels, supermarkets, institutions, wet markets, ship supplies, food
service and re-export.

The distribution business of SFI generated total external sales revenue of
approximately S$138 million for the financial year ended 31 December 2007.

Hog auction and abattoir: SFI is the sole abattoir and hog auction operator in
Singapore. SFl is the only licensed operator in Singapore allowed to provide
pig-slaughtering services, and derives its income from the provision of these
slaughtering services.

This business contributed approximately S$21 million in external sales revenue for the
financial year ended 31 December 2007.

New business initiatives: SFI has recently embarked on several new business
initiatives with the aim of driving growth and supporting the Singapore national food
security programme. These initiatives include:

(i) ajoint venture with the Malaysian Agrifood Corporation Berhad, a wholly-owned
subsidiary of Khazanah Nasional Berhad, for distribution of fresh fruits and
vegetables from Malaysia to Singapore. The purpose of this initiative will help SFI
in the longer term to strengthen the fruits and vegetables category of its food
distribution business. According to the Agri-Food and Veterinary Authority of
Singapore, the total value of fruits and vegetables imported by Singapore in 2007
amounted to approximately S$770 million;

(i) an exploration with the Jilin City Government on the viability of developing a food
production zone in the Jilin province in China. This initiative is promoted by the
Singapore government as part of the efforts to ensure food security for the long
term. If successtul, the Jilin food zone, in the initial phase alone, could supply up
to 10 per cent. of Singapore’s pork demand;

(iii) an exploration with Green Nature Richness Sdn Bhd on the export of live pigs and
processed pork from the pig farm area in Sarawak, Malaysia into Singapore. If
successtul, this initiative will increase the sourcing of live pigs and pork supply
into Singapore and reduce the overall reliance on current supplies from Indonesia
and Australia; and

(iv) an expansion of the UK business into Europe via export of its food products to
leading retailers in France and Belgium such as the Carrefour group, Monoprix,
and the Delhaize group.

13
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Principal Subsidiaries. The principal activities of SFIs principal subsidiaries and SFI's
shareholding interests in such subsidiaries as at 31 December 2007 are as follows:

Percentage
Name of subsidiary of SFi Principal Activities Interest (%)
Primary Industries Private Limited Provision of abattoir services 78.5
{Singapore)
SFI Food Pte. Ltd. Provision of technical and management 100
{Singapore} services for agri-food business
SFI Manufacturing Private Limited Supply of food product 100
{Singapore)
Primary Industries (Qld) Pty Ltd Provision of land logistics support 100
(Australia)
Shanghai ST Food Industries Co., Lid Manufacture and sale of frozen foodstuff 96.0
{China)
International Cuisine Limited Production and marketing of chilled 100
(UK) ready cooked food
S Daniels plc Investment holding 100
{UK)
Held by Primary Industries Private Limited
Hog Auction Market Pte Ltd Auctioneers of pigs 78.5
(Singapore)
Held by Primary Industries (Qid) Pty Lid
Urangan Fisheries Pty Ltd Processing of seafoed 51.0
(Australia) ’
Held by International Cuisine Limited
Cresset Limited Manufacture of food products and chilled 100
{Republic of Ireland) ready cooked food
Held by S Daniels plc
Farmhouse Fare Limited Manufacture and sale of pudding 100
(UK)
Daniels Chilled Foods Limited Production and marketing of chilled soup 100
(UK) and freshly squeezed juices

Asset value. As at 30 September 2008, the book value of the SFI Shares was approximately
S$$146,319,000 and the net tangible asset value of the SFI Shares was approximately
$5$79,270,000. Based on the weighted average share price of SFI on the SGX-ST on 1
December 2008 (being the last market day on which the SFI Shares were traded on the SGX-ST
prior to the Acquisition Announcement Date), the market value of the SFI Shares is
approximately S$457,161,600.

14
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7.6

7.7

8.1

Net profits. The unaudited net profits* attributable to the SF! Shares for the nine-month period
ended 30 September 2008 was approximately $$33,092,000 and the unaudited net profit per
SF1 Share® was approximately $$0.064. The audited net profits attributable to the SFI Shares for
the financial year ended 31 December 2007 was approximately $$48,608,000 and the audited
net profit per SFI Share® was approximately S$0.094.

Cash and net borrowings. As at 30 September 2008, the cash and bank balances of SFl was
approximately S$17,428,000 and the net borrowings’ of SFI was approximately $$57,540,000.

RATIONALE AND BENEFITS, SYNERGIES, VALUATION, OTHER CONSIDERATIONS,
INTEGRATION IMPLEMENTATION, REDUCED RISK PROFILE AND RiSK FACTORS

Mid and long term strategy of SATS. The strategic review conducted by the Directors and
the management of the Company during the year 2008 resulted in the adoption of a strategy
driven by developing a strong business in Singapocre, while exploring opportunities to grow
globally. These strategies were formulated with the objective of leveraging on the Company's
existing food services capabilities to expand its customer base outside the volatile aviation
business, while simultaneously increasing the Company’s share of existing airline customers’
wallets by serving them in more locations in the aviation food and airpont services sectors. As
highlighted by the Company in its previous investor presentations, the mid-term targets of the
Company include building a more balanced portfolio comprising a strong Singapore food
services business and a global airport services business.

8.1.1 Developing a strong, world-class Singapore-based business in airport and food
services: The aviation food services market in Singapore (estimated to be S$470
million in 2007%) that SATS currently focuses on is a small fraction of the local
Singapore food industry (estimated to be over S$5 billion in 2007%). The Company
believes that it can leverage its existing food services competencies to expand beyond
aviation food services into segments such as hospitals, restaurants, fast food chains
and convenience stores. This would not only help grow the Company’s revenue, but
also help mitigate concentration risks arising out of exposure to the volatile aviation
industry. One of the initiatives taken by the Company as part of the execution of this
strategy is the buy-out of Country Foods, which is active in the manufacture and supply
of chilled and frozen processed foods and ready-to-eat meals to restaurants, fast food
chains, convenience stores and other establishments. Other steps taken to implement
this strategy include the formation of a joint venture company, Country Foods Macau
Limited, to tap into the industrial catering opportunities in the growing entertainment
and gaming industry in Macau and China, the supply of meals by Country Foods to the
new Sands’ Cotailet ferry services in Macau, and the signing of a Memorandum of
Understanding with Shatec Institutes to co-operate in premier events catering in
Singapore.

Pursuant to Rule 1002(3)(b) of the Listing Manual, the term “net profits” means profit or loss before income tax, minority
interests and extraordinary items.

The Company understands from SFI that there were 516,271,500 SFI Shares in issue as at 30 September 2008.
The Company understands from SF| that there were 516,011,000 SF! Shares in issue as at 31 December 2007.

The term “net borrowings" means the aggregate amount of liabilities arising from barrowings frem banks and financial
institutions, medium term notes, financial guarantee contracts and finance lease liabilities, net of cash and bank balances.

Based on information available from the Singapore Department of Statistics, 2007 Report,
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8.2

8.3

8.1.2 Expanding the business overseas: As at the Latest Practicable Date, the
Company, through its joint ventures, provides airport and food services at more than 40
airports in nine countries, including airline catering in China and India. The Company
also provides airport and food services at Singapore Changi Airport and has non-
aviation food services operations in Singapore and Macau. Overseas expansion of its
business would enable the Company to leverage on its established relationships with
leading airlines, and to increase its share of their wallet by serving them in more
locations. The acquisition of Menzies Aviation (Hong Kong) Ltd. (as announced by the
Company on 21 QOctober 2008) is one of the recent steps taken by the Company to
broaden its service offerings to its important airline customers at Hong Kong
International Airport, a key international gateway of Asia. The Company is also actively
exploring opportunities to expand into other major international airports in Asia, the
Middle East, Australia and Europe.

Rationale and Benefits. The proposed acquisition of SFl is in line with the Company's mid
and long term strategy as set out in Section 8.1 of this Circular.

The Company believes that the acquisition of SFI will enhance its growth prospects for the
following reasons: (i) SFI will provide both the scale of operations and access to wider customer
segments in the non-aviation related foed industry, both in Singapore and overseas, which will
enable the Company to speed up the implementation of its strategic plans as set out above, (ii)
the combined group will be able to compete effectively with large multinational food services
companies such as the Compass Group and Sodexo, and (iii) SFI's UK-based food services
operations will strengthen the Company’s overseas platform and provide potential cross-selling
opponrtunities to both airline and non-airline customers in a new geographical market.

By creating a stronger food services business, the Company is building on its existing core
strengths whilst mitigating its exposure to the aviation sector. SFI's consumer staples business,
with its strong household brands, established customer base and stable earnings, is inherently
resilient and cash-generative by nature,

Synergies. The Company believes that the strategic fit of the Company and SFl is good. Both
companies have complementary operations and competencies, which will allow the realisation
of synergies through (i} the provision of a wider range of products and services to an enlarged
customer base, and {ii) the combination of their respective operations. The integration of the two
companies is expected to yield both cost and revenue synergies as follows:

8.3.1 Cost synergies: The Company estimates annual recurring pre-tax cost savings
of between $$12.0 million and $$15.5 million. The Company expecis these cost
synergies to come from the following areas:

(i) Food procurement: SF| operates a large food distribution business with
annual sales of approximately S$140 million. The Company's annual foed
procurement budget amounts to approximately S$100 million, of which a
negligible amount is currently spent with SFI. By directing the majority of the
Company’s food procurement needs through SFI's distribution platform, the
resulting backward integration will yield savings as a result of (a) the elimination
of the profit margin which is currently being enjoyed by the Company’s incumbent
procurement relationships, and (b) stronger bargaining power with upstream food
commodity producers due to the combined purchasing volume.
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With the threats of food commodity shortages {e.g. shortage of chicken meat due
to the Avian flu scare) and rising prices, the SF| food distribution business will
enhance the security and safety of the food supply chain, which is critical to
support the competitive and efficient food services operation of the Company and
SFL. In addition, SFI's food distribution business has historically been strong in
food commodity categories such as chicken, pork, beef and mutton. Over time,
the Company's more diverse food supply requirements will help to grow and
broaden the distribution business by strengthening the seafood and fruits/
vegetables categories and the supply of premium chilled food materials for higher
value meal production.

Annual recurring pre-tax cost savings in the area of procurement is estimated by
the Company to be in the region of §$2.0 million to S$2.5 miflion.

(il Food production: The Company believes that cost savings can be achieved by
streamlining and centralising the various production activities amongst SATS
Catering, Country Foods and SFI (both SATS Catering and Country Foods are
wholly-owned subsidiaries of the Company). For example, SF| currently operates
on-site preparation of meals for the Singapore Armed Forces. By leveraging
SATS expertise in central kitchen production, cost savings can be achieved by
streamlining and centralising certain food production activities (e.g. vegetable
and meat processing and soups and sauces preparation) at SATS Catering and
Country Foods. By the same token, SF| operates a central retort meal production
facility which could support certain production activities of SATS Catering and
Country Foods.

Annual recurring pre-tax cost savings in the area of production is estimated by the
Company to be in the region of $$5.0 million to $$5.5 million.

(iii) Food supply chain logistics: The Company, SF| and Country Foods currently
operate separate warehousing and logistics cperations. The Company believes
that duplication exists in parts of the three logistical functicnalities which, upon
rationalisation, will yield cost savings. Economies of scale are expected to be
achieved by combining the operations of the Company and SFI.

Annual recurring pre-tax cost savings in the area of supply chain logistics is
estimated by the Company to be in the region of 5$2.0 million to S$3.0 million.

(iv) Central costs: The Company and SFI currently operate separate and distinct
central services and corporate functions. There will be cost savings from the
reduction of central overheads, the quantum of which will depend on whether the
Company acquires 100 per cent. of all the SFI Shares. These savings include the
possible consolidation into one public company board, and the streamlining of
central services such as finance, legal, human resources and information
technology.

Annual recurring pre-tax cost savings in the area of central costs is estimated by
the Company to be in the region of $$3.0 million to $S$4.5 million.

Revenue synergies: The Company believes that there will be significant potential to
generate additional revenue from the combination of customers, products and skills.
The merger would lead to an enhanced range of products and services being offered
to customers across broader sales channels and geographicat footprint.
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Product development and sales: The acquisition of SFI will provide the
Company with access to different production facilities, food processing
technologies and operating platforms such as on-airport, premium chilled
production by SATS Catering and off-airport industrial chilled/frozen/shelf-stable
production which can be done by SFI and Country Foods. This will give the
Company the competitive advantage to serve a wider range of customer
segments by using different product offerings and cost structures.

Moreover, the established distribution network of SFI will provide a strong sales
channel for the Company to direct more and higher value-added food materials
(e.g. ready-to-cook and ready-to-eat items) other than unprocessed raw
materials, to food establishments such as restaurant chains, hotels and new
tourism-related developments/events (e.g. integrated resorts, sport hub and F1
Grand Prix). it will also strengthen the Company’s ability to provide integrated
food catering and logistics services, which would be an increasingly important
consideration for major establishments looking to outsource their non-core food
and legistics operations (e.g. integrated resorts).

Overseas platform: SFI's UK-based food services operations have a proven
track record of growth. The compounded annual growth rates of its UK-based
food services operations, based on revenue and profit before tax for the period
from 2003 to 2007, were approximately 14 per cent. and 19 per cent. respectively.
The Cempany is seeking to leverage on SFI's UK domain knowledge and
management expertise as the beachhead to expand into airline catering in key
UK and European airports. In addition, SFI's UK preduction facilities and products
(e.g. juices, soups, fruits, chilled convenience meals and desserts) could be
utilised to support the Company’s airline catering operations. This concept builds
on a commonly accepted industrial practice in the UK and Europe, where bulk
food production is generally outsourced and flight kitchens are used mainly for
assembly, with limited in-house production for premium passengers only.

The Company notes that Northern Foods plc, one of the leading non-aviation food
manufacturing companies in the UK with business similar to SFI's UK business,
has recently formed a strategic partnership with DHL to provide aviation catering
for British Airways’ short-haul flights out of London Heathrow airport. This marks
a potentially new development in the aviation industry, as DHL-Northern Foods
successfully displaced the incumbent caterer, Gate Gourmet, a world leading
airline catering specialist, with an industrial, logistical catering model. In this
regard, the acquisition of SFI will provide a key strategic platform for the
Company to strengthen its industrial catering and logistical capabilities in
anticipation of new competition from players such as DHL-Northern Foods.

Separately, through its expertise in Asian cuisines, the Company will be able to
add value to SFI's UK operations by introducing more authentic Asian food
products for sale in the non-airline segment. Industry observers® forecast the
market for ethnic foods in the UK to experience further growth between 2007 and
2011, with product innovation (e.g. through healthy meals and increased variety
of regional and authentic dishes}, and convenience of premium ready meals
among the factors driving growth.

Based on the Ethnic Food Market Report Plus 2007.
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8.4

8.3.3

834

One-off restructuring costs: To achieve the cost savings set out in Section 8.3.1 of
this Circular, the Company expects to incur one-off pre-tax restructuring costs and
charges, of approximatety $%8.5 million in aggregate over the 12 to 18 months
following the completion of the Transactions.

Estimated Synergies: The estimated figures for cost savings and one-off
restructuring costs and charges as set out in Section 8.3.1 and Section 8.3.3
respectively of this Circular, have been prepared on bases consistent with the
accounting policies normaily adopted by the Group. The estimated figures for cost
savings are derived from savings identified and assumed to be realised across the cost
basis of the combined business, and assume that (i} the Company acquires 100 per
cent. of the SFi Shares, (i) SFI's cost basis is substantially similar to that of the
Company's, (i) there will be no material changes to the market dynamics of the
combined Group's core markets, (iv) there will be no material changes in the existing
political, legal or regulatory conditions affecting the activities of the combined Group,
the industry or the countries in which the combined Group operates, (v) there will be
no significant disruption to the conduct of the business activities of the combined Group
arising from industrial, political, legal or legislative action or action taken by any
relevant authority, and (vi) there will be no significant disruption to the conduct of the
business activities of the combined Group arising from changes in senior management
during the integration period.

The Company is further making the Offer with a view to exercising its rights of compulsory
acquisition under Section 215(1) of the Companies Act in the event that the Company becomes
entitled to do so, and delisting SFI from the SGX-ST thereafter.

Notwithstanding the foregeing, the Company expects to reaiise most of the benefits of the
Transactions even if less than 100 per cent. of the SFI Shares is acquired.

Valuation. The Company believes that the Purchase Price (which is the same as the Offer
Price) is a fair price, for the following reasons:

8.4.1

8.4.2

Determination of the Purchase Price: The Purchase Price was arrived at after
rigorous negotiations with the Seller over a period of several months taking into
consideration the prevailing economic environment and prospects of the combined

group.

Supported by internal fundamental analysis: As practised in other merger and
acquisition transactions of a similar nature, the Company, together with its financial
adviser, Merrill Lynch, has performed various financial analyses to support the
statement that the Purchase Price {and the Offer Price) is fair. These analyses include,
but are not limited to, detailed discounted cash flow forecast analysis, internal rate of
return analysis and an analysis of the potential for synergies upon the acquisition of
SFI1. These various analyses, and in particular the discounted cash flow analysis, were
conducted using both a higher WACC assumption (higher than the Company’s WACC
as stated in Section 8.4.6 of this Circular) and detailed bottom-up forecasts of SFI's
operations across various scenarios to test the impact of varying levels of both positive
and negative potential developments in SFI's future operating and economic
environment. As such, the Company believes that it has appropriately applied several
“stress-tests” to evaluate the fairness of the Purchase Price (and the Offer Price).
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8.4.3

8.4.4

Given the forward-looking nature of these analyses, and with reference to Rule 1012
of the Listing Manual, the Company is restrained in its ability to include these analyses
in its communications with Shareholders. Shareholders may wish to note that
companies listed on the SGX-ST generally do not include detailed forward-locking
financial analysis in documents of a similar nature.

Modest premium for control: The Purchase Price {and the Offer Price) represents
a modest 4.5 per cent. premium to the last transacted price of $$0.89 for a SF1 Share
on 1 December 2008, being the last full trading day preceding the Acquisition
Announcement Date.

Favourable comparison with Reference Companies: The EV of SFI'° as implied
by the Purchase Price (and the Offer Price) represents 7.4 times the consolidated
EBITDA of the SFI Group of $$74 million for the financial year ended 31 December
2007, which compares favourably to the trading multiples of the following companies
which are listed on the SGX-ST or the stock exchanges of other countries (the
“‘Reference Companies”):

Enterprise
Name of Reference Latest Year Market Value Value Historical
Company'" End (S$ million)®  ($$ million)™®  EVEBITDA
Associated British 13-Sep-08 11,876 14,145 7.5%
Foods PLC
Bonduelle SCA 30-Jun-07 947 1,861 7.2x
Compass Group PLC 30-Sep-08 12,741 14,873 8.2x
Kerry Group PLC 31-Dec-07 4,805 7,300 7.2x
Northern Foods plc 29-Mar-08 613 1,117 6.0x
Petra Foods Ltd 31-Dec-07 197 720 8.4x
Rieber & San ASA 31-Dec-07 565 83 8.4x
Sodexo 31-Aug-08 12,283 14,255 7.8x
Tingyi (Cayman 31-Dec-07 9,231 9,701 14.3x
Isiands) Holding Corp.
Want Want China 31-Dec-07 7,742 7,576 18.6x
Holdings Ltd.
Mean 9.4x

Median 8.0x

Notes:

(1) Companies operating in the food production and/or food services sector whose business activities are

broadly in line with those of SFI. Although considered broadly in line with SFl in terms of business
activities, both Glanbia plc and Premier Foods plc have been excluded from this set of Reference
Companies because of (i) the unavailability of audited financial results which take into account recent
sizeable acquisitions by both companies, and (i) the high levels of financial leverage of both
companies.

(2) Translated into Singapore dollars at the prevailing foreign exchange rates as at the Latest Practicable
Date.

The “EV of SFI" is computed as the sum of (I} the market capitalisation of SFl, and (i) SFI's minorily interests, short and
long term debt positions less its cash and cash equivalent positions as at 30 September 2008. The “market capitalisation
of SFI", is determined by multiplying 516,734,500 SFI Shares in issue as at the Latest Practicable Date by the Offer Price.
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8.4.5

{3) The EVs for the Reference Companies are computed as the sum of (i) their respective equity market
capitalisation, and (i) their respective preferred equity, minority interest, short and long term debt
positions less their respective cash and cash equivalent positions as at the date of the most recent
(unjaudited financial results, both as at the Latest Practicable Date. The EBITDA figures used are
based on the most recent audited financial results for each Reference Company as at the Latest
Practicable Date.

Source: Annuai, interim and quarterly reports, Bioomberg and FactSet as at the Latest Practicable Dale.

The Company believes that the EV/EBITDA multiple is a relevant metric to compare
the valuation of a company relative to its peers. It is a valuation methodology which is
commonly used by analysts to measure companies in similar industries but in different
countries, as the calculation essentially addresses any discrepancies that might exist
across borders between varying accounting and financing methods (such as varying
levels of interest, subsidised cost of debt and/or differing tax rates).

The Company notes that the historical EV/EBITDA muiltiples for the Reference
Companies as set out in the above table exclude a control premium which is ordinarily
paid in a transaction whereby one company acquires control of the other.

Favourable comparison with Reference Transactions: The EV/EBITDA multiple
of 7.4 times the consolidated EBITDA of the SFI Group of S$74 million for the financial
year ended 31 December 2007 as implied by the Purchase Price {(and the Offer Price)
also compares favourably to the average of 12.0 times implied by historical EV/
EBITDA muitiples paid in recent transactions involving companies operating in the food
production and/or food services sector whose business activities are broadly in line
with those of SFI and whereby control was acquired (the “Reference Transactions”):

Acquisition Acquisition

Date of EV EV/
Announcement Target Acquirer Currency (million) EBITDA!"
18-Jan-08 Performance Food Blackstone Group uso 1,151 9.8x
Group Company LP/Wellspring
{US) Capital Management
LLC
29-Jun-07 Brakes Group {UK)  Bain Capital, LLC GBP 1,388 13.0x
28-May-07 Want Want Holdings Want Want usD 3,080 15.9x
Ltd (Singapore) International Limited
(Delisting exit
offer)®
2-May-07 U.S. Foodservice Kohlberg Kravis UshD 7,100 18.4x
{US) Roberts & Co./
Clayton Dubilier &
Rice Inc
20-Dec-06 Dansk Cater A/S Altor Equity Partners DKK 1,417 7.1x
(Denmark)
1-May-06 Laurens Patisseries Bakkavor Group GBP 141 8.0x
Ltd (UK)
Mean 12.0x
Median 11.4x
Notes:

(1) The EBITDA figures used are based on the most recent audited financial results for the refevant target
company as at the date of the respective transactions.
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8.5

8.4.6

(2) Before the transaction, Want Want International Limited, and parties acting in concert with it, already
controlled approximately 73.4 per cent., and thereby had statutary control, of Want Want Holdings Ltd.

Source: Annual reports, Mergermarket and public announcements.

Attractive returns on investment: The Transactions would have been earnings
accretive on a proforma basis and would have increased the ROE of the Group on a
proforma basis, as set out in more detail in Section 9 of this Circular.

Taking into account the potential proforma benefits as discussed in Sections 8.3 and
8.5.1 of this Circular, the implied ROIC of the Transactions (based on proforma
historical numbers'') amounts to approximately 10.0 per cent.'? (excluding any
positive proforma adjustment for the winding up of Swissco Limited as discussed in
Section 8.5.1 of the Circular), which exceeds the Company’'s WACG of 7.7 per cent.
as disclosed in the Company’s Annuai Report for FY2008.

Other Considerations. Shareholders should note the following considerations which the
Company has taken into account with respect to the Transactions:

8.5.1

8.5.2

Potential benefits of SFI's loss-making subsidiary, Swissco Limited, being
wound up; Reference is made to the announcement made by the board of directors
of SFl on 17 December 2008 in which it was announced that SFI's wholly-owned
subsidiary, Swissco Limited, had been placed into liquidation and a liquidator had been
appointed.

SF1 subsequently made another announcement on 31 December 2008 stating that the
liquidation would lead to an estimated one-off foss of S$10 million for the financial year
ended 31 December 2008. The announcement also stated that Swissco Limited
reported a loss of $$7.3 million in 2007, without which SFi's EPS for the financial year
ended 31 December 2007 would improve from 6.1 cents to 7.5 cents per SFI Share.
Based on this proforma EPS adjustment, the Offer Price values SFI at 12.4 times
earnings for the financial year ended 31 December 2007.

SFI's profitability in line with Reference Companies: SFI's EBITDA margin of 10.4
per cent. for the financial year ended 31 December 2007, excluding any positive
proforma adjustment for the winding-up of Swissco Limited as discussed in Section
8.5.1 of this Circular, is in line with the EBITDA margins of the Reference Cornpanies
as set out in the table below:

Latest Historical EBITDA
Name of Reference Company'" Year End Margin®®
Associated British Foods PLC 13-Sep-08 11.1%
Bonduelle SCA 30-Jun-07 10.2%
Compass Group PLC 30-Sep-08 7.6%
Kerry Group PLC 31-Dec-07 10.4%
Northern Foods PLC 29-Mar-08 9.7%
Petra Foods Ltd 31-Dec-07 71%

Based on the audited consolidated financial statements for the Company for FY2008 and of SFI for the financial year ended
31 December 2007.

This calculation is based on an unaudited NOPAT of SFI for the tast 12 months ended 31 March 2008 of approximately S$43
million, post-tax cost savings of approximately S$11 million, and an EV of 8FI as implied by the Purchase Price {and the
Oter Price) of approximately $$549 million. '
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Latest Historical EBITDA
Name of Reference Company‘" Year End Margin®
Rieber & Son ASA 31-Dec-07 8.0%
Sodexo 31-Aug-08 6.6%
Tingyi (Cayman Islands) Holding Corp. 31-Dec-07 14.9%
Want Want China Holdings Ltd. 31-Dec-07 25.5%
Mean 1.1%
Median 9.9%

Notes:

{1) Companies operating in the food production and/or food services sector whose business activities are
broadly in line with those of SFI. Although considered broadly in line with SFl in terms of business
activities, both Glanbia plc and Premier Foods plc have been excluded from this set of Relerence
Companies because of (i) the unavailability of audited financial results which take into account recent
sizeable acquisitions by both companies, and (i) the high levels of financial leverage of both
companies.

(2) The historical EBITDA margins for the Reference Companies are computed as the division of (i) their
respective EBITDA, over (i) their respective total revenus, both based on the most recent audited
financial results for each Relerence Company as at the Latest Practicable Date.

Source: Annual reports as at the Latest Practicable Date.

The Company notes that the profit margin of a business is driven by many factors,
including the characteristics of the specific end-user market, costs dynamics and other
industry-specific factors such as investment requirements, pricing, type of market, and
conditions of production. As such, the margin of SFI should be assessed in light of the
industry in which SFI operates and with reference to companies with similar business
activities. Accordingly, the Company does not consider a comparison of SFl's profit
margins against those of the Company as relevant when assessing the Transactions.

8.5.3 Cash as consideration: The Directors consider it preferable to use cash instead of
issuing new Shares as consideration for the Transactions for the following reasons:

(i) EPS accretion: As set out in Section 9.5 of this Circular, the acquisition of SFI
is expected to be accretive to the Company's cash earnings. On a proforma
basis, the accretion to earnings amounts to approximately 11.3 per cent'. The
accretion to earnings can be explained by the implied low capital cost of the
Company’s cash, which is assumed to be approximately 2.21 per cent. (being the
average of the yield earned by the Company on its short-term non-equity
instruments and fixed deposits at interest rates ranging from 0.25 to 4.17 per
cent., as disclosed in the Company’s Annual Report for FY2008) for illustration
purposes. The Company's price-to-earnings ratio of cash of 45.2 times'*, being
the inverse of its average earnings yield as illustrated above, compares very
favourably with the price-to-earnings ratio of the Company’s shares of
approximately 7.6 times'®, as at the Latest Practicable Date. If the Company
would have issued new Shares as all or part of the consideration instead of cash,

'3 Fair value adjustments to the assets, liabilities and contingent liabilities arising from the acquisition and the effect of
amortisation of intangibles identified in the acquisition of SF1, will be determined based on a purchase price allocation to be
conducted post-acquisition of SFI. Such adjustments and the effect of amortisation will affect this calculation.

4 Formula for calculating the price-to-earnings ratio of cash: 1 + 0.0221 = 45.2 times.

S Based on earnings for financial year ended 31 December 2007.
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(ii)

(iii)

the Transactions would have been more dilutive (or less accretive) to the
Company's earnings as it would have funded the Transactions using capital with
a much higher cost.

Efficiency of capital structure: The Company’s capital structure is expected
to be more efficient following the Transactions, as illustrated by the proforma
financial effects on the ROE, net gearing and the consolidated cash and debt
position of the Group set out in Sections 9.6, 9.7 and 9.9 of this Circular,
respectively.

Financial flexibility retained: The Company expects to retain significant
financial flexibility following the Transactions by virtue of the strang cash
generation which the combined business is expected to enjoy, based on the
historical cash generation of each of the Company and SF| over the past three
years.

Foillowing the Transactions, the Company's net gearing is expected to be
negligible (as illustrated in Section 9.7 of this Circular) and the Company would
have scope to increase its financial leverage, if required. The Company’s ability
to replenish cash reserves is illustrated by the table below which sets out the
historica! cash generation and dividend payments of each of the Company and
SFi over the past three years:

SATS — SFI Proforma Historical Cash Generation'"

2005 2006 2007
SATS EBITDA (S$m) 315 279 286
SFI EBITDA (S8$m) 73 65 74
SATS profarma EBITDA (S$m) 388 345 361
Cumulative total EBITDA (S$m) 388 733 1,093

SATS — SFI Proforma Historical Dividend Payouts!"

2005 2006 2007
SATS dividends (S$m) 84 131 151
SFI dividends (S$m}) 25 26 26
SATS proforma dividends {S$m) 109 156 177
Cumulative total dividends (S8$m) 109 265 442

Note:

(1) Based on the audited consolidated financial staternents of the Company (for FY2006, FY2007
and FY2008) and of SFI {for the financial years ended 31 December 2005, 2006 and 2007).
EBITDA is considered to be a close proxy for operating cash flow. Any discrepancies between
the numbers in the above table are due to rounding.
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8.5.4

8.5.5

8.5.6

Sufficient resources for continued growth of two core businesses: The
Company has evaluated the Transactions, taking into account the long term growth
plans and related funding requirements of both the airport services and food services
businesses. The Company believes that, after the completion of the Transactions, it will
continue to have adequate resources and financial flexibility to execute its long term
growth plans for both the airport and food services businesses for the foreseeable
future. Furthermore, based on infarmation set out in Section 8.5.3 of this Circular, a
combination of the Company and SFI would result in a combined business with
stronger cash-generation ability, on a proforma basis, and put the Company in good
stead to continue to grow both of its core businesses.

Return of cash to Shareholders does not enhance long term shareholder
value: In light of the Company's net cash position, the Company, as part of its
continuous effort to evaluate various strategic and financial alternatives to create
shareholder value, has also considered the option of returning cash to Shareholders
through a capital reduction exercise as an alternative strategy to the acquisition of SFI.
As discussed in Section 8.1 of this Circular, the Company believes that the acquisition
of SFlis in line with its stated strategy and will accelerate its growth as it builds a
stronger and fower risk food services business. Post-acquisition, the Company
believes that it will have a more balanced portfolio with both aviation and non-aviation
food services businesses of scale.

The strategic deployment of its cash resources towards the Transactions will enhance
long term shareholder value as it allows the Company to mitigate concentration risks -
in the volatile aviation business and reap the benefits of the Transactions. In contrast,
a return of cash to Shareholders does not result in any such long term benefits for
Shareholders.

The Company holds the view that returning surplus cash to Shareholders through a
capital reduction exercise is inferior to the value that can be created through the
acquisition of SFI.

Strong cash generation to underpin dividends: Based on infermation set out in
Section 8.5.3 of this Circular, a combination of the Company and SFI will result in a
combined business with stronger cash generation ability on a proforma basis. Both the
Company and SF| have historically proven to be able to replenish cash reserves
through strong and stable cash generating businesses and operations, and have
historically been able to maintain an attractive dividend payout ratio, and resulting
dividend payments, to their respective sets of shareholders. The Company notes that
both companies’ respective dividend payments have historically been more than
covered by their respective free cash flows'®,

The acquisition of SFI puts the Company in a position to execute its strategy in its two
core markets: aviation-related services and non-aviation-related services. Having
strong positions in these two core markets will allow the Company to mitigate its
current exposure to the aviation sector and hence reduce volatility in its earnings,
whilst further strengthening its cash generation capabiliies and thus its ability to
sustain its track record in dividend payments.

'®  “Free cash flow” is defined as operating cash flow less capital expenditures (cash invested in property, plant and equipment
and intangible assets}.

25



LETTER TO SHAREHOLDERS

8.6

8.7

17

18

8.5.7 Enlarged revenue/profit base: The proforma financial effects as set out in Sections
9.3 and 9.4 of this Circular reflect an increase in the consolidated revenue and the
EBITDA of the Group from S$958 million to 5$1,673 million and from S$3$286 million to
5$360 million, respectively, after the Transactions.

Integration Implementation. Following the close of the Offer, and depending on the level of
acceptances thereof, the Company intends to undertake a comprehensive review of the
organisation, businesses and operations of the SFI Group to confirm the potential cost savings
which it believes would exist, and to identify any other cost savings. An integration committee
would be formed with senior representatives from both the Company and SFI, and with direct
oversight from the Directors, to conduct the review and to oversee the integration process. The
overarching objective would be to implement the integration whilst maintaining continuity and
minimising disruption. The integration committee would seek to retain the best talent to enable
the combined business to increase shareholder value and improve the quality of preducts and
services going forward.

Reduced Risk Profile and Risk Factors.

8.7.1 Reduced Risk Profile: The Company believes that its risk profile would improve as
a result of the acquisition of SFI for the following reasons:

{i) Strong cash generation: As set out in Section 8.5.6 of this Circular, the
Company and SF| have a track record of paying sustainable dividends to their
respective sets of shareholders in the past. The Company believes that
combining both cash-generative businesses will yield more than the sum-of-the-
parts, as a result of the benefits of the Transactions referred to in Section 8.1 of
this Circular.

{i) Proven resilience of the food sector: The impact of the current economic
downturn is expected to be far reaching, affecting economies worldwide and it
has been well documented that a growing number of countries, including
Singapore, are afready in a technical recession. The food sectors in Asia and the
UK have proven resilient in this recessionary environment, as evidenced by the
performance of the FTSE All-Share Food Producers Index'” and the Bloomberg
Asia Pacific Food Index'® of (12.0) per cent. and (13.5) per cent., respectively, for
the period from 4 January 2007 to the Latest Practicable Date, as compared to
the performance over the same period of The Straits Times Index'® of (39.9) per
cent.

SFI's consumer staples business, with its strong household brands, established
customer base and stable earnings, is inherently resilient and cash-generative by
nature. Consequently, the combined group will be better positioned to face the
challenges posed by a recessionary economic environment,

The FTSE All-Share Food Producers Index is a capitalisation-weighted index designed to measure the share price
performance of London Stock Exchange listed companies active in foed production.

The Bloomberg Asia Pacific Food index is a capitalisation-weighted index designed to measure the share price performance
of a selection of leading food companies in the Asia Pacific region.

The Straits Times Index comprises the top 30 SGX-8T main board listed companies selected by full market capitalisation.
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8.7.2

(iif)

(iv)

v)

(vi)

Mitigate exposure to the aviation sector: By acquiring SFI, the Company will
create a stronger food services business and build on its existing core strengths
whilst at the same time mitigating its exposure to the aviation sector which, by its
nature, is more susceptible to a recessionary environment than the food sector.

Smooth integration: Both companies have headquarters in Singapore with
international operations and exhibit a strong corporate governance track record
with reputable boards. Moreover, both companies are organised by strategic
business units and place customer focus and innovation at the core of their
strategies. Given these similarities, the Company expects to be well-positioned to
realise the potential synergies set out in Section 8.3 of this Circular.

Strong customer base: By acquiring SFI, the Company will have access to
SFI's customer base in the non-aviation related food industry, both in Singapore
and overseas, which includes established and reliable institutions such as the
Singapore Armed Forces and major supermarket retailers such as Tesco and
Sainsbury's.

Efficient balance sheet utilisation: As practised in other merger and
acquisition transactions of similar nature, the Company has performed various
financial analyses on SFI's historical balance sheet positions in evaluating the
Transactions. SFI's net borrowings®®/EBITDA as at 31 December 2007 and for
the financial year ended 31 December 2007 was approximately 0.59 times, which
indicates a low level of leverage relative to SFI's strong cash generation. SFl has
recorded ROE in excess of 20 per cent. in each of the past five financial years,
which is indicative of an efficient and positive utilisation of shareholders’ equity.

Risk Factors: Notwithstanding the above, the Transactions will carry certain risks,
some of which are highlighted befow:

(i

Risks related to SFI's industry.

{a) Outbreak of animal and food-related diseases: The food-industry is
susceptible to the outbreak of animal and food-related diseases. Such
outbreaks could interrupt the operations of the SFI Group and may have an
adverse effect on the business and financial position of the SFI Group.

(b) Health and hygiene issues: The food preparation, manufacturing and
processing operations of the SFI Group are subject to periodic checks by
the relevant authorities, which may withdraw or suspend the SFI Group's
manufacturing licence or activities, or impose penalties on the SFI Group,
as a result of health and hygiene issues. In the event that there are any food
poisoning cases or food scares related to the SFI Group, the SFI Group may
face a 1oss in customer confidence which could lead to cancellation of major
contracts.

The term “net borrowings" means the aggregate amount of liabilities arising from borrowings from banks and financial

institutions, medium term notes, financial guarantee contracts and finance lease liabilities, net of cash and bank balances.
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(ii)

(d)

{e)

(f)

Product liabitity: The SFI Group supplies, prepares, manufactures and
processes food materials and food products, which may be raw, processed,
partially cooked or fully cooked. In the event that the food materials or food
products contain defects in the products or in the containers of the products
which are caused by flaws in product design or process design and control,
or by negligence, omission, wilful action or sabotage, the SFI Group may be
subject to lawsuits and product liability claims for any accidental death,
bodily injury or iliness tc any person.

Competitive industry: The food services industry and the markets for the
products of the SFI Group are competitive. Accordingly, there is no
assurance that the SFI Group can expand its business. There may be
pressures on the profitability of the SFI Group if it is unable to maintain its
cost competitiveness.

Raw material pricing: The prices of food products purchased by the SFI
Group may fluctuate due to changes in supply and demand conditions. Any
shortage in supply or upsurge in demand may lead to an increase in prices,
which may adversely affect the SFI Group’s profits on committed sales
orders and medium term contracts. Price fluctuations in imported raw
materials may also have an impact on the margins of the manufactured
goods of the SFI Group.

Recent economic events: The global economy is currently in a
recession, which would affect macroeconomic conditions and consumer
demand in the markets in which the SFl Group operates. A prolonged
recession may adversely affect the performance and value of the SFI
Group.

Risks related to the SFI Group.

(a)

Integration: The integration of the businesses and operations of SF1 with
those of the Company will require management time and resources, and
there can be no assurance that business operations will not be disrupted
during the initial integration period. Synergies are expected to be achieved
in the areas of procurement, supply chain logistics, product development,
production and sales. However, it is possible that the full extent of the cost
savings expected from the areas mentioned above may not be achieved.
Furthermore, as mentioned in Sections 9.5, 9.6 and 9.8 of this Circular, fair
value adjustments and the effect of amortisation of intangibles identified in
the acquisition of SFl, will be determined based on a purchase price
allocation to be conducted post-acquisition of SFI. Such adjustments and
effect of amortisation will affect the actual reported EPS, the ROE and the
NTA of the Group in the future.

Prevailing UK conditions: About half of the revenue of the SFI Group is
derived from its business operations undertaken in the UK. The current
contraction of the UK economy and any further depreciation in the Pound
Sterling relative to the Singapore Dollar could adversely affect the
performance of the UK operations.
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9.1

9.2

(c) Dependence on key management personnel; The success of the SFI
Group’s business is dependent in part on the service and performance of its
key management personnel. There is no assurance that post-acquisition,
the Company will be able to retain the key management personnel of the
SF! Group. The loss of key management personnel and the inability to find
suitable replacements would have an adverse impact on the Company's
operations and performance. Notwithstanding this, the Company has had
discussions with the SFI senior management, both in Singapore and in the
UK. It is confident of its ability to retain the key management personnel of
the SFI Group.

Notwithstanding the foregoing risk factors, the Directors will work towards mitigating such risk
factors.

PROFORMA FINANCIAL EFFECTS AND FUNDING

Assumptions. The proforma financial effects of the Acquisition and/or the Transactions as
reflected in this Circular, in particular, the proforma financial effects of:

9.1.1 the Acquisition and Transactions on (i) the consolidated revenue of the Group, (ii) the
consolidated EBITDA of the Group, (iii) the consolidated EPS of the Company, (iv} the
ROE of the Group, (v) the net gearing of the Group, (vi} the consolidated NTA per
Share, (vii) the consolidated cash and debt position of the Group, and {viii) the share
capital of the Company set out below; and

9.1.2  the Transactions on the ROIC of the Company as set out in Section 8.4.6 of this
Circular,

are prepared purely for illustration and do not reflect the future financial performance and
condition of the Company and/or the Group after the Acquisition and/or the Transactions.

The proforma financial effects in this Circular do not include the costs and expenses associated
with the Transactions.

Financial Statements. The proforma financial effects in Sections 9.3 to 9.8 of this Circular
have been prepared based on the iatest audited consolidated financial statements of the Group
for FY2008 and l!atest audited consclidated financial statements of the SFI Group for the
financial year ended 31 December 2007. The proforma financial effects in Section 9.9 of this
Circular have been prepared based on the latest announced unaudited consolidated financial
statements of the Group for the six-month period ended 30 September 2008 and the latest
announced unaudited consolidated financial statements of the SFI Group for the nine-month
period ended 30 September 2008.
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The latest announced unaudited consolidated balance sheet of the SFI Group as at 30
September 2008 is as follows:

SFI Group SFI
30 September 31 December 30 September 31 December
2008 2007 2008 2007
$$°000
Non-current assets
Property, plant & equipment 105,365 113,279 6,761 5711
Intangible assets 67,049 69,558 — —
Subsidiaries —_ _ 103,173 105,042
Jointly controlled entity 21 276 50 50
Other investments 25 207 — —
Other assets 107 107 107 107
Deferred tax assets 919 957 393 391
173,736 184,384 110,484 111,301
Current assets
Inventories 48,339 51,029 23,177 26,633
Trade and other receivables 103,779 118,698 28,529 41,534
Cash and bank balances 17,428 26,221 11,386 10,888
169,546 195,948 63,092 79,055
Total assets 343,282 380,332 173,576 190,356
Equity attributable to equity holders of
SFI
Share capital 36,219 36,016 36,219 36,016
Reserves 110,100 118,288 37,630 51,836
146,319 154,304 73,849 87,852
Minority interest 10,718 10,551 — —
Total equity 157,037 164,855 73,849 87,852
Non-current liabilities
Financial liabilities 18,183 24,632 —_ —_
Deferred tax liabilities 2,885 3,736 — -
21,068 28,368 - —
Current liabilities
Financial liabilities 56,785 45,310 29,600 24,100
Trade and other payables 99,342 127,294 68,320 73,455
Current tax payable 9,050 14,505 1,807 4,949
165,177 187,109 99,727 102,504
Total liabilities 186,245 215,477 99,727 102,504
Total equity and liabilities 343,282 380,332 173,576 190,356
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9.3

9.4

9.5

Revenue. For illustrative purposes only and assuming that the Acquisition and the
Transactions had been effected on 1 April 2007, the proforma financial effects on the
consolidated revenue of the Group for FY2008 are as follows:

Before the After the After the
Transactions  Acquisition Transactions!"

Revenue (S$ miliion) 958 1,673 1,673

Note:

(1) Based on the assumption that the Company acquires 100 per cent. of the maximum potential issued shares in SFI
of 547,821,060 as at the Latest Practicable Date.

EBITDA. For illustrative purposes only and assuming that the Acquisition and the Transactions
had been effected on 1 April 2007, the proforma financial effects on the consolidated EBITDA of
the Group for FY2008 are as follows:

Before the After the After the
Transactions Acquisition Transactions!"

EBITDA® (S$ million) 286 360 360

Notes:

(1) Based on the assumption that the Company acquires 100 per cent. of the maximum potential issued shares in SF|
of 547,821,060 as at the Latest Practicable Date.

{2) In the calculation of EBITDA, “earnings” means profit before tax and excepticnal items,

EPS. Forillustrative purposes only and assuming that the Acquisition and the Transactions had
been effected on 1 April 2007, the proforma financial effects on the consolidated earnings of the
Group for FY2008 are as follows:

Before the After the After the
Transactions Acquisition Transactions'"

Profits attributable to Shareholders® (S$ million) 195 21 217
EPS®™ (Singapore cents) 18.1 19.5 20.1
Diluted EPS™ (Singapore cents) 17.0 18.3 18.9
Notes:

(1) Based on the assumpfion that the Company acquires 100 per cent. of the maximum potential issued shares in SFI
of 547,821,060 as at the Latest Practicable Date.

(2) The term “profits attributable to Shareholders” means profits after tax and minority interest. Further, the profits
attributable to Shareholders after the Acquisition and after the Transactions excluds the effect of fair value
adjustments to the assets, liabilities and contingent liabilities arising from the acquisition of SFI, and the effect of
the amortisation of intangibles identified in the acquisition of SFI. The fair value adjustments and the value of
intangibles will be determined based on a purchase price allocation exercise to be condugted suhsequent to the
acquisition of SFI.

(3) Based on 1,079,236,594 Shares in issue as at the Latest Practicable Date. The calculations have been made
without taking into account the exercise of options granted under the share option plan, or the release of awards
granted under the restricted share plan and the performance share plan, each implemented by the Company.

(4) Based on the maximum potential issued shares in the Company of 1,148,083,705 as at the Latest Practicable Date,
taking into account the exercise of options granted under the share option plan and the release of awards granted
under the restricted share plan and the performance share plan, each implemented by the Company.
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9.8

ROE. For illustrative purposes only and assuming that the Acquisition and the Transactions
had been effected on 1 April 2007, the proforma financial effects on the ROE of the Group for
FY2008 are as follows:

Before the After the After the
Transactions Acquisition Transactions("

ROE®@ (%) 14.4 15.6 16.1

Notes:

(1) Based on the assumption that the Company acquires 100 per cent. of the maximum polential issued shares in SFI
of 547,821,060 as at the Latest Practicable Date.

(2) “ROE" of the Group is the profit attributable to Shareholders expressed as a percentage of the average equity
holder's funds. The term “profits attributable to Shareholders” means profits after tax and minority interest.
Further, the profits attributable to Shareholders after the Acquisition and after the Transactions exclude the effect
of fair value adjustments to the assets, liabilities and contingent liabilities arising from the acquisition of SFI, and
the effect of the armortisation of intangibles identified in the acquisition of SF). The fair value adjustments and the
value of intangibles will be determined based on a purchase price allocation exercise to be conducted subsequent
to the acquisition of SFI,

Net Gearing. For illustrative purposes only and assuming that the Acquisition and the
Transactions had been completed on 31 March 2008, being the most recently completed
financial year, the proforma financial effects on the net gearing of the Group for FY2008 are as
follows:

Before the After the After the
Transactions Acquisition Transactions!"

Net gearing® (%) {0.35) {0.08)® 0.04

Notes:

{1) Based on the assumption that the Company acquires 100 per cent. of the maximum potential issued shares in SFI
of 547,821,060 as at the Latest Practicable Date.

{2) The term “net gearing” means the ratio of net borrowings to equity. The term “net borrowings™ means the
aggregate amount of liabilities arising from borrowings from banks and financial institutions, medium term notes,
financial guarantee contracts and finance lease liabilities, net of cash, fixed deposit balances and cash deposits
placed with SIA, and the term “equity” means the amount represented by the aggregate of the issued and paid-up
ordinary share capital, reserves and minority interests.

(3) A negative net gearing implies a positive cash position.

As set out in more detail in Section 8.5.3(iii} of this Circular, the Company expects to retain
significant financial flexibility following the Transactions by virtue of the strong cash generation
which the combined business is expected to enjoy.

NTA per Share. For illustrative purposes only and assuming that the Acquisition and the
Transactions had been completed on 31 March 2008, being the most recently completed
financial year, the proforma financial effects on the consolidated NTA per Share of the Group are
as follows:

Before the After the After the
Transactions Acquisition Transactions'

NTA attributable to Shareholders® (S$ million) 1,277 1,002 853
NTA per Share®™ (Singapore cents) 118.4 92.8 79.0
Diluted NTA per Share*® (Singapore cents) 11.3 87.3 74.3
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Notes:

(1) Based on the assumption that the Company acquires 100 per cent. of the maximum potential tssued shares in SF
of 547,821,060 as at the Latest Practicable Dale.

(2) The consolidated NTA of the Group attributable to Shareholders after the Acquisition and after the Transactions
excludes the effect of fair value adjustments to the assets, liabilities and contingent liabilities arising from the
acquisition of SFI. The fair value adjustments will be determined based on a purchase price allocation exercise to
be conducted subsequent to the acquisition of SFI.

(3) Based on 1,079,236,594 Shares in issue as at the Latest Practicable Date. The calculations have been made
without taking into account the exercise of options granted under the share option plan, or the release of awards
granted under the restricted share plan and the performance share plan, each implemented by the Company.

(4) Based on the maximurn potential issued shares in the Company of 1,148,083,705 as at the Latest Practicable Date,
taking into account the exercise of options granted under the share option plan and the release of awards granted
under the restricted share plan and the performance share plan, each implemented by the Company.

As is typical for a branded consumer staples business, a significant part of SFI's value is
embedded in non-tangible assets such as its brands and goodwill and is therefore not fully
captured in the accounting definition of NTA. For the reasons stated in Section 8 of this Circular,
the Company is confident that the acquisition of SFI will create significant shareholder value.

Funding; Cash and Debt Position. The Aggregate Consideration is currently intended to be
funded fully by internal resources. For illustrative purposes only and assuming that the
Acquisition and the Transactions had been completed on 30 September 2008, the proforma
financial effects on the consolidated cash and debt position of the Group as at 30 September
2008 are as follows:

Before the After the After the
Transactions Acquisition Transactions'"
(S$ million) (S million)  (S$ million)

The Group

Short-term non-equity investments, cash and cash

equivalents

Short-term non-equity investments 4 H 41
Deposits pfaced with SIA@ a9 99 99
Cash and bank balances 23 41 4
Fixed deposits 573 239 64
Cash proceeds from exercise of Options — —_ 18
Total 736 419 262

Financial debt

Notes payable 200 200 200
Financtal leases 4 4 4
Term loans 4 4 4
SFI financial debt — 75 75
Total 208 283 283
Net cash/{debt)® 528 136¢ (21)®
Notes:

(1) Based on the assumption that the Company acquires 100 per cent. of the maximum potential issued shares in SFI
of 547,821,060 as at the Latest Practicable Date.

(2) Represents cash deposits placed with SIA which, together with receivables outstanding from the SIA group,
constitute the line item “related companies” in the Company's financial statements.

(3) Includes short-term non-equity investments.
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10.5
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(4} Does not include minority interests that would be outstanding at SF| after the Acquisition and before the Offer.

(5} The net debt position after the Transactions includes the aggregate cash proceeds of approximately $$18.2 million
to SF1, assuming all Options with an exercise price (as provided 1o the Company by SFI as at the Latest Practicable
Date) below the Offer Price, are exercised by the relevant Optionholders into new SFI Shares.

Share Capital. As no new shares will be issued by the Company in connection with any of the
Transactions, the Transactions will not have any impact on the issued and paid-up share capital
of the Company.

INTERESTED PERSON TRANSACTION
Interests in the Company and SFI.

10.1.1 The Company: (i) As at the Latest Practicable Date, SIA was interested in
approximately 80.61 per cent. of all the Shares, and as at 1 December 2008, Temasek
was, in turn, interested in approximately 54.44 per cent. of the shares in SIA?', and (ii)
as at the Latest Practicable Date, STAM was interested in approximately 0.004 per
cent. of all the Shares, and Temasek was, in turn, interested in 100 per cent. of the
shares in STAM. Accordingly, Temasek, through SIA and STAM, was deemed to be
interested in approximately 80.62 per cent. of the Shares.

10.1.2 SFI: As at the Latest Practicable Date, Temasek, through the Seller and STAM, each
a wholly-owned subsidiary of Temasek, was deemed to be interested in approximately
69.80 per cent. of the shares in SFI.

Interested Person. Temasek is a controlling shareholder (as defined in the Listing Manual) of
the Company and each of the Seller and SIA is an associate of Temasek. Accordingly, the
Acquisition is an interested person transaction under Chapter 9 of the Listing Manual.

Value at Risk. The Aggregate Acquisition Consideration (being the value at risk of the
Acquisition) represents 26 per cent. of the latest consolidated audited NTA value of the Group
as at 31 March 2008,

Shareholders’ Approval. As the Aggregate Acquisition Consideration represents more than
five per cent. of the latest consolidated audited NTA of the Group of approximately
S%$1,277,371,000 as at 31 March 2008, pursuant to Rules 906 and 918 of the Listing Manual, the
Company must obtain the approval of Shareholders for the Acquisition in a general meeting prior
to Completion.

Each of SIA and STAM, an associate of Temasek, is reguired to abstain from voting all the
Shares held by it in the capital of the Company, at the general meeting to obtain the approval of
Shareholders for the Acquisition, pursuant to Rule 919 of the Listing Manual. As at the Latest
Practicable Date, SIA held 870,000,000 Shares, representing approximately 80.61 per cent. of
all the Shares, and STAM held 40,000 Shares, representing approximately 0.004 per cent. of all
the Shares.

Current Total of Interested Persons Transactions. In the current financial year to the Latest
Practicable Date, the total of all transactions with the Seller and its associates and the total of
all interested persons transactions was $%21,453,000.

In this Circular, for the purpose of computation, the number of ordinary shares in the capital of SIA is 1,185,215,353

(excluding 1,332,438 shares held as treasury shares).
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10.7

1.

Other than as disclosed in this Circular, transactions less than S$100,000 and transactions
carried out under the Company’s general mandate for transactions with interested persons
(which was renewed at the Company Annual General Meeting held on 24 July 2008 until the next
Annual General Meeting of the Company), the Company has not entered into any other
interested person transactions in the current financiai year to the [Latest Practicable Date.

Save as aforesaid, no other interested person transaction has been entered into with the Seller
and its associates in the current financial year to the Latest Practicable Date.

Opinion of ING. ING has been appointed as the independent financial adviser in relation to the
Acquisition by the Independent Directors. Based on the considerations set out in the IFA
Letter, and subject to the assumptions and qualifications set out therein, ING is of the
opinion that the Acquisition is on normal commercial terms and is not prejudicial to the
interests of the Company and its minority Shareholders.

The IFA Letter is set cut in Appendix 1 to this Circular. Shareholders are advised to read the
IFA Letter carefully.

Statement of Audit Committee. The Audit Committee has reviewed the rationale and terms
of the Acquisition and, having regard to the opinion of ING set out in the IFA Letter, is of the view
that the Acquisition is on normal commercial terms and is not prejudicial to the interests
of the Company and its minority Shareholders.

As at the Latest Practicable Date, no dividends, rights or other distributions have been
announced or declared by SFI. The foregoing opinion assumes that between the Latest
Practicable Date and Completion, no dividends, rights or other distributions with a record or
books closure date before Completion is announced or declared by SFI2%,

MAJOR TRANSACTION

Relative Figures. The relative figures for the Transactions computed on their relevant bases
set out in Rule 1006 of the Listing Manual are set out below:

The Relative
Rule Transactions Group Figures
1006 Bases (S8) {S8) (%)
(a) Net asset value of the assets disposed of, N.A. N.A. N.A.
compared with the Group's net asset value
b) Net profits®® attributable to the Sale Shares 50,994,000 210,358,000 24.2

and the Offer Shares", compared with the
Group’s net profits

2 Based on SFI's dividend history, SF| closed its books on 5 January 2005, 11 January 2006, 11 January 2007 and 10 January
2008 to determine SFI Shareholders’ entitlement to the interim dividends for the third guanter ended 30 September (3Q")
2004, 3Q 2005, 3Q 2006 and 3Q 2007 respectively. The Audit Committee notes that no interim dividends were declared in
respect of 3Q 2008.

23

Pursuant to Rule 1002({3)}{b) of the Listing Manual, the term “net profits” means profit or loss before income tax, minority

interests and extraordinary items. Net profits refer to profits earned in the 12-month period ended 30 September 2008.
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The Relative
Rule Transactions Group Figures
1006 Bases (S%) (S8) (%)
(©) Aggregate Consideration to be given, 509,473,586 1,531,899,257 333
compared with the Company’s market
capitalisation®*
(d) Number of equity securities issued by the N.A. N.A. N.A.
Company as consideration for the
Transactions, compared with the number of
equity securilies previously in issue
Note:

(1) Based on the assumption that the Company acquires 100 per cent. of the maximum potential issued shares in SFI
of 547,821,060 as at the Latest Practicable Date.

Shareholders’ Approval. As the figures computed pursuant to Rules 1006(b) and 1006(c) of
the Listing Manual exceed 20 per cent., the Transactions constitute a major transaction by the
Company under Chapter 10 of the Listing Manual. Pursuant to Rule 1014 of the Listing Manual,
the Company must obtain the approval of Shareholders for the Transactions in a general
meeting prior to Compiletion.

12. DIRECTORS’, CONTROLLING SHAREHOLDERS’ AND SUBSTANTIAL SHAREHOLDERS’
INTERESTS, ETC.

12.1 Directors.
12.1.1 Interests: Mr Ng Kee Choe, an independent Director of the Company, is also a
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member of the Advisory Panel of Temasek. Mr Mak Swee Wah, a non-independent
Director of the Company, is also an executive vice president of SIA, an associate of
Temasek. The shareholding of Mr Ng Kee Choe is set out in Section 12.1.2 of this
Circular below.

12.1.2 Interests in Shares: As at the Latest Practicable Date, the interests of the Directors
in Shares, as recorded in the Company’s Register of Directors’ Shareholdings, were as
follows:

Directors Direct Interest Deemed Interest!” Total Interest

No. of No. of No. of

Shares %" Shares 2,2 Shares %2
Edmund Cheng Wai Wing — — — — — —
David Zalmon Baffsky — — — —_ — —_
Khaw Kheng Joo — — — — — —
Rajiv Behari Lall — — — — — —_—
Mak Swee Wah — — — — - —_
Ng Kee Choe 11,000 0.001 — — 11,000 0.001

Pursuant to Rule 1002(5) of the Listing Manual, the “market capitalisation” of the Company is determined by multiplying

1,079,236,594 Shares in issue as at 1 December 2008 (being the market day immediately preceding the date of the Sale
and Purchase Agreement) by the weighted average price of such Shares transacted on such date.
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12.2

12.3

1213

Directors Direct Interest Deemed Interest'” Total Interest
No. of No. of No. of
Shares %2 Shares A Shares %@
Ow Chin Hock — — —_ — —_ —
Keith Tay Ah Kee 35,000 0.003 — — 35,000 0.003
Yeo Chee Tong 200,000 0.019 — — 200,000 0.019
Notes:

(1) Deemed interests refer to interests determined pursuani to Section 7 of lhe Companies Act.
(2) Based on 1,079,236,594 Shares as at the Latest Practicable Date.

Directors’ service contracts: No person is proposed to be appointed as a Director
in connection with the Transactions. Accordingly, no service contract is proposed to be
entered into between the Company and any such person.

Save as disclosed above, and based on the information available to the Company as at the
Latest Practicable Date, none of the Directors of the Company has any interest, direct or indirect,
in the Transactions.

Controlling Shareholders.

12.2.1

12.2.2

SIA: As at the Latest Practicable Date, based on the Company's Register of
Substantial Shareholders, SIA held 870,000,000 Shares, representing approximately
80.61 per cent. of all the Shares.

Temasek: (i) As at 1 December 2008, Temasek heid 645,354,600 ordinary shares in
SIA, representing approximately 54.44 per cent. of all the shares in the capital of SIA,
and (i) as at the Latest Practicable Date, Temasek held all the shares in the capital of
STAM. Accordingly, Temasek, through SIA and STAM, is deemed to be interested in
approximately 80.62 per cent. of the Company. Temasek, through the Seller and
STAM, each a wholly-owned subsidiary of Temasek, is also deemed to be interested in
approximately 69.80 per cent. of SFI.

Save as disclosed above, and based on the information available to the Company as at the
Latest Practicable Date, none of the controlling Shareholders has any interest, direct or indirect,
in the Transactions.

Substantial Shareholders.

12.3.1

interests in Shares: As at the Latest Practicable Date, the interests of the
substantial Shareholders in Shares, as recorded in the Company's Register of
Substantial Shareholders, were as follows:

Substantial
Shareholders Direct tnterest Deemed Interest'” Total interest
No. of No. of No. of
Shares %2 Shares %2 Shares %@
SIA 870,000,000 80.61 — — 870,000,000 80.61
Temasek — — 870,040,000 8062 870,040,000 80.62
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12.4

12.5

13.
13.1

Notes:

{1) Deemed interests refer to interests determined pursuant to Section 7 of the Companies Act.
(2) Based on 1,079,236,594 Shares as at the Latest Practicable Date.

(3) Temasek is deemed to be interested in the additional 40,000 Shares held by STAM, a wholly-owned
subsidiary of Temasek.

Abstention from Voting.

12.4.1 Directors: Mr Ng Kee Choe, an independent Director of the Company, is also a
member of the Advisory Panel of Temasek.

As at the Latest Practicable Date, the interests of Mr Ng in Shares, as recorded in the
Company's Register of Directors’ Shareholdings, was 11,000 Shares.

Accordingly, Mr Ng will be abstaining from making any recommendation on the
Transactions to Shareholders, and Mr Ng will also abstain from voting on the ordinary
resolution to approve the Transactions at the EGM to be convened (or any
adjournment thereof).

12.4.2 Associates of interested person: Each of SIA and STAM, an associate of Temasek,
will abstain, and will ensure that its associates will abstain, from voting on the ordinary
resolution to approve the Transactions at the EGM to be convened (or any
adjournment thereof).

Voting Undertakings. As at the Latest Practicable Date, the Company received irrevocable
undertakings from the Company’s Workers' Union and the Shareholders set out in Appendix 3
to this Circular (the “Relevant Shareholders”) who are Directors or management (as the case
may be) of the Group, that they will, and will procure that their nominee(s) (if any) will, vote all
of their Shares, in favour of the ordinary resolution to approve the Transactions at the EGM to
be convened (or any adjournment thereof) (collectively, the “Voting Undertakings®). The
Company's Waorkers' Union and the Relevant Shareholders held Shares, in aggregate,
representing approximately (i) 0.35 per cent. of all the Shares®, and (ii) 1.82 per cent. of all the
Shares held by Independent Sharehaolders, each, as at the Latest Practicable Date.

Each of the Voting Undertakings shall come into force and be binding upon the relevant
Shareholder from 5 January 2009 until the earlier of the following dates (i} if the Sale and
Purchase Agreement is not terminated, the date of Completion, or (ii} if the Sale and Purchase
Agreement is terminated, the date on which the Sale and Purchase Agreement is terminated.

ADVICE BY ING AND INDEPENDENT DIRECTORS' RECOMMENDATION

Key Considerations relied upon by ING. In arriving at its advice for the Acquisition, ING has
relied on the key considerations as set out in paragraph 6 of the IFA Letter and reproduced
below. The considerations set out should be considered in the context of the entirety of the IFA
Letter. All capitalised terms in the analysis set out below shall have the same meanings as
defined in the IFA Letter.

25 Based on 1,079,236,594 Shares as at the Latest Practicable Date.
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“In arriving at our opinion in respect of the Acquisition, we have reviewed and evaluated all key
factors, including the views and representations of the Directors and management of the
Company, which we deem to have significant relevance to our assessment of whether the
Acquisition is on normal commercial terms and is not prejudicial to the interests of the Company
and the Independent Shareholders.

We have taken into account the following, which should be read in conjunction with, and
interpreted, in the full context of this letter.—

(a)

(b)

(c)

(d)

(e)

)

(@)

(h)

0]

1

(k)

)

The rationale for and benefits of the Acquisition and synergies, risk factors and other
considerations considered by SATS;

The Purchase Price represents a premium of approximately 18.0% to 25.2% over SFi
Shares’ 1-month, 3-month, 6-month and 12-month VWAPs preceding the Pre-SGX-ST
Query Date of S$0.7425, S$0.7538, S$0.7745 and S$0.7879, respectively;

The Purchase Price represents a premium of approximately 9.6% over SFI Shares’ VWAP
of 5$0.8482 and a discount of approximately 4.6% from the highest price traded of
58$0.9750, during the Pre-Acquisition Announcement Period;

The Purchase Price represents a premium of approximately 4.5% over SFl Shares’ last
transacted price of $$0.8900 on 1 December 2008, being the last full trading day for SFI
Shares prior to the Acquisition Announcement Date;

The Purchase Price represents a premium of approximately 5.1% over SFl Shares’ last
transacted price of S$0.8850 on the Latest Practicable Date;

The LTM EV/EBITDA ratio of SFI implied by the Purchase Price is within the range and is
higher than the mean but lower than the median of the LTM EV/EBITDA ratios of the
Comparable Companies;

The historical EV/EBITDA ratio of SFl implied by the Purchase Price is within the range and
is higher than the mean and the median of the historical EV/EBITDA ratios of the
Comparable Companies;

The historical and LTM P/E ratios of SFl implied by the Purchase Price are within the range,
but higher than the mean and median of the historical and LTM P/E ratios of the
Comparable Companies;

The historical and LTM P/NAV ratios of SFI implied by the Purchase Price are higher than
the range of the historical and LTM P/NAV ratios of Comparable Companies;

The premia over SFI's last transacted, 1-month, 3-month and 6-month share prices prior to
the SGX-ST Query Date represented by the Purchase Price are within the range, but lower
than the mean and the median premia of those represented by the selected take-over offer
transactions;

On a proforma basis, the Acquisition is earnings accretive for SATS, increasing its FY2008
EPS by 7.7%, from 58$0.181 to §80.195, and also enhances SATS’ FY2008 ROE from
14.4% to 15.6%. However, the NTA per share of SATS as at 31 March 2008 would have
decreased by 21.6% from S$1.184 to S$0.928. Assuming that the Acquisition had been
completed on 30 September 2008, SATS would have net cash of S$136 million as at 30
September 2008 as compared to 5$528 million before the Acquisition; and

As at the Latest Practicable Date, no dividends, rights or other distributions have been
announced or declared by SFL”
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13.2

13.3

14.

15.

15.1

ING’s Recommendation to the Independent Directors. In addition to the opinion of ING set
outin Section 10.6 of this Circular, ING has also advised the Independent Directors to make the
following recommendation to Independent Shareholders in relation to the Acquisition, as set out
in paragraph 6 of the IFA Letter and reproduced below:

“Having regard to the foregoing, we are of the opinion that, on the balance, the Acquisition is on
normal commercial terms and not prejudicial to the interests of SATS and the Independent
Shareholders. Accordingly, we advise the Independent Directors to recommend that the
Independent Shareholders vote in favour of the Acquisition.

Qur opinion in respect of the Acquisition is based upon market, economic, industry, monetary
and other conditions prevailing as at the Latest Practicable Date, and information made available
fo us as at the Latest Practicable Date.”

Independent Directors’ Recommendation. The Independent Directors have considered the
opinion and advice given by ING set out in the IFA Letter,

As at the Latest Practicable Date, no dividends, rights or other distributions have been
announced or declared by SFI. The opinion of ING set out in the IFA Letter and the
recommendation below assume that between the Latest Practicable Date and Completion, no
dividends, rights or other distributions with a record or books closure date before Completion is
announced or declared by SFI.

Taking into consideration the statement of the Audit Committee set out in Section 10.7 of this
Circular and the opinion ang advice given by ING set out in the IFA Letter, the Independent
Directors (with Mr Ng Kee Choe abstaining for the reason mentioned in Section 12.1.1 of
this Circular) recommend that the Independent Shareholders vote in favour of the
ordinary resolution relating to the Transactions at the EGM.

The Independent Directors further recommend that any individual Shareholder who may require
specific advice in relation to his or her investment portfolio should consult his or her stockbroker,
bank manager, solicitor, accountant, tax advisor or other professional advisers.

EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on pages 63 and 64 of this Circular, will be held on
20 January 2009 at the Grand Baliroom Level 2 Grand Hyatt Singapore 10 Scotts Road
Singapore 228211 at 9.30 a.m. for the purpose of considering and, if thought fit, passing with or
without any modifications, the ordinary resolution set out in the Notice of EGM.

ACTION TO BE TAKEN BY SHAREHOLDERS

Appointment of Proxies. Shareholders who are unable to attend the EGM and wish to
appoint a proxy to attend and vote at the EGM on their behalf will find attached to this Circular
a Proxy Form which they are requested to complete, sign and return in accordance with the
instructions printed thereon as soon as possible and in any event so as to arrive at the office of
the Company's Share Registrar, M&C Services Private Limited, 138 Robinson Road #17-00 The
Corporate Office Singapore 068906 not less than 48 hours hefore the time fixed for the EGM.
The sending of a Proxy Form by a Shareholder does not preclude him from attending and voting
in person at the EGM if he finds that he is able to do so.
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The persons who shall be abstaining from voting on the ordinary resolution to approve the
Transactions at the EGM to be convened (or any adjournment thereof) as setout in Section 12.4
of this Circular shall not appoint any proxies to attend and vote at the EGM on their behalf.

15.2 When Depositor regarded as Shareholder. A Depositor shall not be regarded as a
Shareholder entitled to attend the EGM and to speak and vote thereat unless his name appears
on the Depository Register at least 48 hours before the EGM.

16. GENERAL INFORMATION

Appendix 2 to this Circular sets out additional general information relating to the Transactions.

17. DOCUMENTS FOR INSPECTION

The following documents may be inspected at the registered office of the Company at 20 Airport
Boulevard SATS Inflight Catering Centre 1 Singapcre 819659 during normal business hours
from the date of this Circular up to the date of the EGM:

{iy the Annual Report of the Company for FY2008;

(i) the latest announced unaudited consolidated financial statements of the Group for the
six-month period ended 30 September 2008;

(i) the IFA Letter set out in Appendix 1 to this Circular; and

(iv) the consent referred 1o in paragraph 2 of Appendix 2 to this Circular.

In addition, a copy of the Sale and Purchase Agreement is available for inspection at the
registered office of the Company during normal business hours for a period of three months from
2 December 2008, being the Acquisition Announcement Date.

18. DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors (including those who have delegated detailed supervision of this Circular)
collectively and individually accept responsibility for the accuracy of the information given in this
Circular and confirm, having made all reascnable enquiries, that to the best of their knowledge
and belief, the facts stated and the opinicns expressed in this Circular are fair and accurate and
that there are no material facts the omission of which would make any statement in this Circular
misleading. Where information has been extracted from published or otherwise publicly
available sources (including, without limitation, in relation to the SFI Group), the sole
responsibility of the Directors has been to ensure through reasonable enguiries that such
information is accurately and correctly extracted from such sources or, as the case may be,
accurately reflected or reproduced in this Circular.

BY ORDER OF THE BCARD

Shireena Woon {Ms)
Company Secretary
5 January 2009
Singapore
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LETTER FROM ING BANK N.V. TO THE INDEPENDENT DIRECTORS OF
SINGAPORE AIRPORT TERMINAL SERVICES LIMITED

ING

ING Bank N.V.
9 Raffles Place #19-02
Republic Plaza
Singapore 048619

5 January 2009

The Independent Directors of

Singapore Airport Terminal Services Limited
SATS Inflight Catering Centre 1

20 Airport Boulevard
Singapore 819659

Dear Sirs,

ACQUISITION OF SINGAPORE FOOD INDUSTRIES LIMITED

1. INTRODUCTION

On 2 December 2008 (the “Acquisition Announcement Date”), Singapore Airport Terminal
Services Limited (*“SATS” or the “Company”) announced that it had entered into a conditional sale
and purchase agreement to acquire 359,731,154 ordinary shares (each an “SFl Share”) in the
capital of Singapore Food Industries Limited (“SFI"), representing approximately 69.62% of the
entire issued shares in the capital of SFI, from Ambrosia Investment Pte. Ltd. (the “Seller”) for
5%0.93 per SF1 Share (the “Purchase Price”) or an aggregate consideration of $$334,549,973.22

{the “Acquisition”). The consideration is to be satisfied in cash.

The Seller is a wholly-owned subsidiary of Temasek Holdings (Private) Limited (“Temasek”) as at
the Latest Practicable Date (as defined herein). As at 31 December 2008, Temasek is also
deemed interested in approximately 54.44% of Singapore Airlines Limited, the parent company of

SATS which is in turn interested in approximately 80.61% of SATS,

Accordingly, the Acquisition constitutes an Interested Person Transaction under Chapter 9 of the
Listing Manual of the Singapore Exchange Securities Trading Limited ("SGX-ST") by virtue of
Temasek’s interests in both SFI and SATS. Further, as the value of the Acquisition exceeds 5%
of the Company’s latest audited consolidated net tangible assets {(“NTA")} of approximately
5$1,277,371,000 as at 31 March 2008, the approval of SATS’ shareholders (“Shareholders”)
who are considered independent of the Acquisition (the “Independent Shareholders”) is required

pursuant to rules 906 and 318 of the Listing Manual.

This letter forms part of the Company’s circular to Shareholders dated 5 January 2009 (the
“Circular”} which provides, inter alia, details of the Acquisition and the recommendation of the
Directors who are considered independent of the Acquisition (the “Independent Directors”). We
recommend that the Independent Directors advise the Independent Shareholders to read the

Circular carefully and in its entirety.
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Unless otherwise defined or where the context otherwise requires, capitalised terms used in this
letter shall have the same meaning as defined in the Circular.

TERMS OF REFERENCE

ING Bank N.V. (“ING”) has been appointed to advise the Independent Directors only in respect of
whether the Acquisition is on normal commercial terms and is not prejudicial to the interests of the
Company and the independent Shareholders. This letter is only for the use and benefit of the
Independent Directors and the recommendations made by them to the Independent Shareholders
are the responsibility of the independent Directors.

ING is neither a party to the negotiations or discussions in relation to the Acquisition, nor were we
involved in the deliberations leading up to the decision on the part of the Directors to enter into the
Acquisition or to obtain the approval of Independent Shareholders for the Acquisition. Our terms
of reference do not require us to evaluate or comment on the strategic, commercial, financial
merits or risks (if any) of the Acquisition or to compare its relative merits vis-a-vis alternative
transactions previously considered by the Company (if any) or that may otherwise be available to
the Company currently or in the future, and we do not express an opinion on any of the aforesaid.

For the purpose of our advice and opinion, we have relied on publicly available information
collated by us, information set out in the Circular, and information (including representations,
opinions, facts and statements} provided to us by the Directors, management and employees, and
the advisors of the Company. We have relied on the assurances of the Directors of the Company
that they jointly and severally accept full responsibility for the accuracy, completeness and
adequacy of such information and they have confirmed to us that, upon making all reasonable
inquiries and to the best of their respective knowledge, information and belief, all material
information in connection with the Acquisition, the Circular and the Company has been disclosed
to us, that such information is accurate and fair in all material respects and that there is no other
information or fact, the omission of which would cause any information disclosed to or relied upon
by us or the facts of or in relation to the Acquisition and/or the Company to be inaccurate or
misleading in any material respect.

We have not independently verified any of the aforesaid information whether written or verbal, and
have assumed its truth, accuracy, completeness and adequacy, including without limitation any
information on the assets and liabilities of the Company. Accordingly, we cannot and do not
represent or warrant {(expressly or impliedly), and do not accept any responsibility for the truth,
accuracy, completeness or adequacy of such information. We have further assumed that all
statements of fact, belief, opinion and intention made by the Directors and the management of the
Company to us or in the Circular have been reasonably made after due and careful inguiry.
However, we have made reasonable enquiries and exercised our judgment on the reasonable use
of such information and found no reason to doubt the accuracy and reliability of the information.

The scope of our appointment does not require us to conduct a comprehensive independent
review of the business, operations or financial condition of the Company and/or the Company and
its subsidiaries as a whole (the “Group”} and/or SF|, or to express, and we do not express, a view
on the future growth prospects, value and earnings potential of the Company and/or the Group
and/or SFI. Such review or comment, if any, remains the responsibility of the Directors and the
management of the Company and/or the Group and/or SFi, afthough we may draw upon their
views or make such comments in respect thereof (to the extent required by the Listing Manual
and/or deemed necessary or appropriate by us) in arriving at our advice as set out in this letter.
We have not obtained from the Company and/or the Group and/or SFi any projection of the future
performance including financial performance of the Company and/or the Group and/or SFI and
further, we did not conduct discussions with the Directors and management of the Company
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and/or the Group and/or SFI on, and did not have access to, any business plan and financial
projections of the Company and/or the Group. We also do not express an opinion herein as to the
prices at which the shares of the Company may trade or the future value, financial performance
or condition of the Company and/or the Group, upon or after completion of the Acquisition.

The Company has been separately advised by its advisers in the preparation of the Circular (other
than this letter). We have no role or involvement and have not provided any advice, financial or
otherwise, whatsoever in the preparation, review and verification of the Circular (other than this
letter). Accordingly, we take no responsibility for and express no views, express or implied, on the
contents of the Circular {other than this letter).

Our advice and opinion herein is based upon market, economic, industry, monetary and other
conditions prevailing on, and the information provided to us as at 29 December 2008 (the “Latest
Practicable Date”). Such conditions may change significantly over a relatively short period of
time. We assume no responsibility to update, revise or reaffirm our opinion in light of, and this
letter does not take into account, any subsequent development after the Latest Practicable Date
that may affect our opinion herein. Shareholders should also take note of any announcements
relevant to the Acquisition which may be released by the Company after the Latest Practicable
Date.

TERMS AND CONDITIONS OF THE ACQUISITION

The full text of information on the terms and conditions of the Acquisition has been set out in
section 2 of the Circular.

INFORMATION ON SFI

The full text of information on SFI has been set out in section 7 of the Circular.

EVALUATION OF THE ACQUISITION

In the course of our evaluation of the Acquisition, we have given due consideration to, infer alia,
the following factors:

(a} Rationale for and benefits of the Acquisition and synergies, risk factors and other
considerations considered by SATS;

{(b) Market price performance of SF| Shares;

{c} Valuation analysis of selected listed companies broadly comparable to SFI;
(d) Take-over premium of selected companies listed on the SGX-ST,

(e) Proforma financial effects of the Acquisition; and

(f}  Other relevant considerations.
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5.1 Rationale for and benefits of the Acquisition and synergies, risk factors and other
considerations considered by SATS

The full text of information on the rationale for and benefits of the Acquisition and synergies, risk
factors and other considerations considered by SATS has been set out in section 8 of the Circular.
The commentary below should be read in conjunction with, and interpreted, in the full context of
section 8 of the Circular.

In particutar, we note the following comments made by SATS:

(@)

(b

(d)

(e)

(f)

The Acquisition is in line with SATS’ mid and long term strategy to, inter alia, develop a
strong, world-class Singapcre-based business in airport and food services and expand
SATS’ business overseas. SATS believes that the Acquisition will enhance SATS' growth
prospects. Please refer to sections 8.1 and 8.2 of the Circular for more information;

SATS expects the integration of SATS and SF! to yield both cost and revenue synergies. In
particular, SATS estimates annual recurring pre-tax cost savings of between S$12.0 million
and $$15.5 million. SATS also believes that there will be significant potential to generate
additional revenue from the combination of customers, products and skills. Please refer to
section 8.3 of the Circular for more information;

The Directors consider it preferable to use cash instead of issuing new Shares as
consideration for the Acquisition and the Offer (together the “Transactions”) for reasons set
out in section 8.5.3 of the Circular;

SATS believes that, after the completion of the Transactions, it will continue to have
adequate resources and financial flexibility to execute its long term growth plans for both the
airport services and food services businesses for the foreseeable future. Please refer to
section 8.5.4 of the Circular for more information;

The strategic deployment of SATS' cash resources towards the Transactions, instead of
returning them to Shareholders, will enhance long term shareholder value as it allows SATS
to mitigate concentration risks in the volatile aviation business and reap the benefits of the
Transactions. Please refer to section 8.5.5 of the Circular for more information;

SATS believes that its risk profile would improve as a result of the Acquisition for reasons set
out in section 8.7.1 of the Circular; and

The Acquisition will carry certain risks, including those related to (i) the industry in which SFI
operates in; and (ii) the SFI Group. Please refer to section 8.7.2 of the Circular for more
information.
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5.2 Market price performance of SFl Shares

Global stock markets have experienced exceptional volatility in recent months due to the ongoing
financial turmoil. Nonetheless, as SFl is listed on the SGX-ST, its share price should normally
reflect the prevailing market assessment of its fair value. Hence, we have used the historical
trading prices of SFI Shares as one of the bases of our evaluation.

We set out below in Chart (&) the daily closing market prices and trading volumes of the SFI
Shares for the period commencing from 2 January 2007 to the Latest Practicable Date.

Chart (a): Market Price and Trading Volume of SFI Shares
From 2 January 2007 to the Latest Practicable Date
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Sowrce: Bicomberg

From the above market price and trading volume information, we set out the trading statistics of
SFI Shares in Tables (1) and (2) below for the following periods:—

(a) the period from 2 January 2007 to 21 QOctober 2008 (the “Pre-SGX-ST Query Period”),
being the last trading day prior to the run-up in SFI share price and SGX-ST’s query on the
substantial increase in SFI share price oni 22 October 2008 (the “SGX-ST Query Date”). On
23 October 2008, SFl announced that Temasek was “evaluating options” in respect of its
stake in SFI;

{b) the period from 22 Qctober 2008 to 1 December 2008, being the last full trading day for SFI
Shares prior to the Acquisition Announcement Date (the “Pre-Acquisition Announcement
Period"); and

{c) 1the period from 3 December 2008, being the first market day immediately afier the
Acquisition Announcement Date, to the Latest Practicable Date (the “Post-Acquisition
Announcement Period”).
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Table (1): SFl Market Prices

Premium/
{Discount)
implied by
SFI Market Purchase
Price (S$) Price
Pre-SGX-ST Query Period
Highest closing price (21 May 2007) 0.9750 (4.6%)
Lowest closing price (10 October 2008) 0.7050 31.9%
Last transacted price prior to the SGX-ST Query Date 0.7450 24.8%
1-month VWAPY" prior to the SGX-ST Query Date 0.7425 25.2%
3-month VWAP prior to the SGX-ST Query Date 0.7538 23.4%
6-month VWAP prior to the SGX-ST Query Date 0.7745 20.1%
12-month VWAP prior to the SGX-ST Query Date 0.7879 18.0%
Pre-Acquisition Announcement Period
Highest closing price (7 November 2008) 0.9200 1.1%
Lowest closing price (17 November 2008) 0.7650 21.6%
Highest traded price (7 November 2008) 0.9750 (4.6%)
Lowest traded price {22 October 2008) 0.7450 24.8%
VWAP 0.8482 9.6%
Last transaction price on 1 December 2008, being the last full 0.8900 4.5%
trading day for SFI Shares prior to the Acquisition
Announcement Date
Post-Acquisition Announcement Period
Highest closing price (3 December 2008) 0.9100 2.2%
Lowest closing price (15 December 2008) 0.8600 8.1%
Highest traded price (3 December 2008) 0.9150 1.6%
Lowest traded price (15 December 2008) 0.8550 8.8%
VWAP 0.8944 4.0%
Last transaction price on the Latest Practicable Date 0.8850 51%

Source: Bloomberg and ING's computation.

Note:

(1) VWAP refers to volume weighted average price.
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Table (2): $FI Trading Volume

As a

percentage of

Average Daily total number
Trading of SFI

Volume(" Shares®
Pre-SGX-ST Query Period

1-manth period prior to the SGX-ST Query Date 294,667 0.057%
3-month period prior to the SGX-ST Query Date 138,077 0.027%
6-month period prior to the SGX-ST Query Date 136,805 0.026%
12-manth period prior to the SGX-ST Query Date 143,861 0.028%
Pre-Acquisition Announcement Period 1,041,250 0.202%
Post-Acquisition Announcement Period 1,481,588 0.287%

Source: Bloomberg and ING's computation.

Notes:

1)

Number of SFI Shares traded.

(2) Based on 516,734,500 SF| Shares in issue as at the Latest Practicable Date.

Based on the above statistics, we note that:—

(i)

(i)

(iii)

(iv)

v

(vi)

(vii)

the SFI Shares had closed within a range of 5§$0.705 to §$0.975 during the Pre-SGX-ST
Query Period;

the Purchase Price represents a premium of 31.9% over SF| Shares’ lowest closing price of
S$0.7050 and a discount of 4.6% from the highest closing price of $$0.9750 during the
Pre-SGX-ST Query Period;

the Purchase Price represents a premium of approximately 24.8% over SFI Shares’ last
transacted price of $$0.7450 on the last trading day prior to the SGX-ST Query Date;

the Purchase Price represents a premium of approximately 18.0% to 25.2% over SFI
Shares’ 1-month, 3-month, 6-month and 12-month VWAPs preceding the SGX-ST Query
Date of $$0.7425, §$0.7538, §%$0.7745 and $$0.7879, respectively;

the average daily trading volume of SFI Shares during the 12-month period prior to the
SGX-ST Query Date was relatively low, with average daily trading volumes of only 143,861
SF| Shares, representing approximately 0.028% of the total number of SFI Shares in issue.
This increased to 1,041,250 and 1,481,588 SFI Shares, or 0.202% and 0.287% of SFI
Shares in issue as at the Latest Practicable Date, during the Pre-Acquisition Announcement
Period and Post-Acquisition Announcement Period, respectively;

during the Pre-Acquisition Announcement Period, the SFI Shares closed between a low of
§%0.7650 and a high of S$0.9200, with a VWAP of $$0.8482. The Purchase Price
represents a premium of approximately 21.6%, 1.1% and 9.6% over such low, high and
VWAP prices of the SFI Shares, respectively;

the Purchase Price represents a premium of approximately 4.5% over SFl Shares’ last
transacted price of S$0.8900 on 1 December 2008, being the last full trading day for SFI
Shares prior to the Acquisition Announcement Date;
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(viii) during the Post-Acquisition Announcement Period, the SFI Shares closed between a low of
$%$0.8600 and a high of $$0.9100, with a VWAP of 5%$0.8944. The Purchase Price
represents a premium of approximately 8.1%, 2.2% and 4.0% over such low, high and
VWAP prices of the SFI Shares, respectively; and

(ix) the Purchase Price represents a premium of approximately 5.1% over SFI Shares’ last
transacted price of S$0.8850 on the Latest Practicable Date.

Comparison to the FS Straits Times Index (“FSSTI Index”)

For illustrative purposes only, we set out in Chart (b) below, the relative share price performance
of SFI against the benchmark FSSTI Index, based on the daily closing market prices for the period
from 2 January 2007 to the Latest Practicable Date:-

Chart (b): SFI Shares Against FSSTI Index (rebased to 100 at start of period)
From 2 January 2007 to the Latest Practicable Date

2 December 2008
Announcement of the
L Acquisition T >

22 October 2000  e———y
SGX-ST Query Date

40 v v v v v . v v v ——r v v . : T . v v v v
Jan- Feb- Mar Apr May- Jun- Jul- Aug- Sep- Oct- Nov- Dec- Jan- Feb- Mar Apr May- Jun- Ju- Aug- Sep- Oct- Mov- Dec-
07 07 07 07 07 o a7 o7 07 07 07 07 08 08 08 08 08 08 08 08B 08 08 o©8 08

s SF| e FSSTI INdex

Source: Bloomberg

We note that SFI Shares had outperformed the FSSTI Index from 21 October 2008, being the last
trading day prior to the SGX-ST Query Date, and such outperformance trend had been sustained
as at the Latest Practicable Date. Between 21 October 2008 and the Latest Practicable Date, we
note that the price of SFI Shares had increased by approximately 18.8%, as compared to a
decrease of approximately 7.3% by FSSTI Index over the same period.

Valuation analysis of selected listed companies broadly comparable to SFI

We note that there are no companies listed on the SGX-ST that are directly comparable to SFlin
terms of, inter alia, the composition of business activities, product lines, scale of operations,
market capitalisation, asset-base, risk profile, geographical spread of activities, track record,
financial performance, operating and financial leverage, risk profile, liquidity, accounting policies,
future prospects and cther relevant criteria.
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For the purpose of undertaking comparisons with listed companies considered broadly
comparable to SFl, we have compiled a list to include companies which are listed on the SGX-5T
or the stock exchanges of other countries which in our opinion, can be used for purposes of
comparison (the “Comparable Companies”).

Brief descriptions of the Comparable Companies are set out below.

Company/Country of

Primary Exchange

Business Description®

Market

Capitalisation*"

(S$’ million)

Fraser & Neave
Limited (“F&N"Y
Singapore

People’s Food
Holdings Limited
(“People’s Food™)/
Singapore

Bonduelle SCA
(“Bonduelle™)/
France

Compass Group Plc.
(“Compass")/
United Kingdom

Kerry Group Plc.
("Kerry Group”)/
United Kingdom

Northern Foods Plc.
(“Northern Foods")/
United Kingdom

Sodexo Alliance
(“Sodexo™y/
France

F&N is a leading pan-Asian consumer group with core
expertise in the food and beverage, property and publishing
and printing industries. F&N owns an array of brands that
enjoy market leadership across a mix of beer, dairies, soft
drinks and beverages.

People’s Food produces and sells frozen and fresh pork,
processed meat products such as ham and sausages, pig
by-products, and frozen chicken meat throughout China.
The company markets its meat products under the “Jinluo”
brand name and trademark.

Bonduelle SCA is primarily engaged in the processing and
distribution of vegetables. It provides four types of products:
canned, frozen, fresh processed vegetables, and ready-to-
eat dishes.

Compass Group is a leading food service company
specialising in providing food, vending and related services
at clients’ premises. The company operates across the
foilowing core sectors of business and industry: defence,
oftshore and remote site, healthcare, education, sports and
leisure and vending with an established brand portfolio.

Kerry Group supplies food ingredients and flavours to the
food and beverage industry as well as added-value branded
chilled foods and selected customer branded offerings in
Ireland and the United Kingdom.

Northern Foods is a food producer in the United Kingdom
and Ireland. Its business is focused around five markets,
namely pizza, biscuits, ready meals, sandwiches and salads
and puddings.

Sodexo builds and develops restaurants and commercial
properties and provides operations management, budget
planning, catering, systems modernisation, and travel
services. Its customers include schools, hotels,
manufacturers, and hospitals located throughout the world.

3,987

718

947

12,741

4,805

613

12,283

Notes:

{1) Market capitalisation as at the Latest Practicable Date.

(2) Source: Bloomberg, Comparable Companies’ annual reports and websites.
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While such Comparable Companies analysis can reflect market sentiments towards the sector
and provide guidance on valuation, we note that the analysis does not take into account
differences in accounting policies and standards as well as the cperating environments, business
models, and/or tax treatments, nor does it take into account possible unique characteristic(s) of
the different companies. In addition, the share prices of the Comparable Companies do not
reflect the premium typically required to obtain control as they reflect the trades of
non-controlling block of shares. No adjustments have been made to account for these
differences.

The Independent Directors should note that any comparison made with respect to the
Comparable Companies is intended for illustration purposes only. Any valuation inference drawn
from such comparisons, therefore, may not necessarily reflect the perceived or implied market
valuation of SF1. In addition, Independent Directors should note that companies listed on different
stock exchanges may be subject to different risk-reward expectations and trading conditions and
any cross border valuation statistics will be subject to differing political, regulatory, market,
investment, economic and currency conditions and as such may not be directly comparable to
SFL.

Faor the purpose of evaluating the financial terms of the Acquisition, we have applied the following
valuation ratios on the Comparable Companies as described below.

i
Valuation Ratio General Description J

EV/EBITDA “EV” or “enterprise value” is the sum of a company’s market capitalisation,
preferred equity, minority interests, short and long term debt less its cash and
cash equivalents. “EBITDA” stands for consolidated earnings before interest,
tax, depreciation and amortisation expenses, inclusive of share of associates’
and joint ventures' income. The EV/EBITDA ratio illustrates the ratio of the
market value of a company's business relative to its consolidated pre-tax
operating cashflow performance, without regard to its capital structure.

P/E “P/E” or “price-to-earnings” ratio illustrates the ratio of the market price of a
company’s shares relative to its consolidated earnings per share. The P/E ratio
is affected by, inter alia, the capital structure of a company, its tax position as
well as its accounting policies relating 1o depreciation and intangible assets.

P/NAV “P/NAV” or “price-to-NAV" ratio illustrates the ratio of the market price of a
company’s shares relative to its asset backing as measured in terms of its
consolidated net asset value ("NAV") per share as at a particular date.
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The table below sets out the valuation ratios for the Comparable Companies based on their last
transacted share prices as at the Latest Practicable Date.

Latest 12 Months (“LTM")® Historical®®
Market EV/
Latest Capitalisation” | EBITDA® P/E P/NAV |EV/EBITDA™| P/E P/NAV
Year End {S$'million) (times) (times) (times) (times}) (times) | (times)
F&N 30-Sep-08 3,987 10.1 a1 0.8 10.1 9.1 0.8
People’s
Food 31-Dec-07 718 25 54 0.7 3.0 6.9 0.8
Bonduelle 30-Jun-08 947 5.6 g.2 1.3 5.6 8.2 i.3
Compass
Group 30-Sep-08 12,741 82 13.8 28 82 13.8 28
Kerry
Group 31-Dec-07 4,805 7.3 9.7 19 7.2 9.7 1.9
Northern
Foods  29-Mar-08 613 8.2 1226® 24 6.0 8.5 1.8
Sodexo  31-Aug-08 12,283 7.8 16.2 2.8 7.8 16.2 2.8
Low 25 5.49 0.7 3.0 6.9 0.8
Mean 71 10.6%® 1.8 6.9 10.5 1.7
Median 7.8 9.5'® 1.9 7.2 9.2 1.8
High 10.1 16.26) 2.8 10.1 16.2 2.8
SFIN 31-Dec-07 481 7.4 13.4 3.3 7.4 15.3 3.4

Source: Bloomberg, Comparable Companies’ annual reports, inlerim and quarterly results announcements and ING's
computation.

Notes:

M
()

)

(4)

(5)

)

0]

Translated into Singapore dollars at the prevailing exchange rates as at the Latest Practicable Date.

The LTM valuation ratios for the Comparable Companies are based on the latest 12 months financial results for each
Comparable Company publicly available as at the Latest Practicable Date. Results from discontinued operations
have been exciuded from the compulation of LTM valuation ratios.

The historical valuation ratios for the Comparable Companies are based on the most recent annual financial results
for each Comparable Company publicly available as at the Latest Practicable Date. Results from discontinued
operations have been excluded from the computation of historical valuation ratios.

EVs for the Comparable Companies are calcufated based ¢n the Comparable Companies’ respective (a) market
capitalisation and (b) preferred equity, minority interests, short and long term debt less cash and cash equivalents
extracted from the latest financia! resuits publicly available, both as at the Latest Practicable Date.

Differs from section 8.4.4 of the circular which states Bonduelle’'s EV/EBITDA to be 7.2x, as section 8.4.4 of the
Circular computed the ratio based on Bonduelle's EBITDA for year ended 30 June 2007.

The LTM P/E of Northern Foods is an outlier and has been excluded from the computation of the low, mean, median
and high ratios of Comparable Companies.

The market capitalisation and valuation ratios of SF) are computed based on the Purchase Price of $$0.93 for each
SFI Share.

52




APPENDIX 1

We note that:

(i} the LTM EV/EBITDA ratio of SFl implied by the Purchase Price is within the range and is
higher than the mean but lower than the median of the LTM EV/EBITDA ratios of the
Comparable Companies;

(i) the historical EV/EBITDA ratio of SFI implied by the Purchase Price is within the range and
is higher than the mean and the median of the historical EV/EBITDA ratios of the
Comparable Companies;

(i} the historical and LTM P/E ratios of SFI implied by the Purchase Price are within the range,
but higher than the mean and median of the historical and LTM P/E ratios of the Comparable
Companies; and

(iv) the historical and LTM P/NAV ratios of SFI implied by the Purchase Price are higher than the
range of the historical and LTM P/NAV ratios of the Comparable Companies.

We would like to highlight that the share prices, and hence the valuation ratios, of the Comparable
Companies only reflect the trades of non-controlling blocks of shares and do not include any
premium typically required to obtain control, as is the case for the Acquisition.

Take-over premium of selected companies listed on the SGX-ST

We have reviewed some other take-over transactions {either by way of a take-over pursuant to the
Code, a scheme of arrangement pursuant to Section 210 of the Companies Act or delisting
proposal pursuant to Rule 1307 of the Listing Manual) in Singapore and considered the
premia/(discount) represented by the various offer prices compared to the target companies’ last
transacted prices and prices for the 1-month, 3-month and 6-month periods prior to the respective
take-over or possible take-over announcements. We have selected take-over transactions
announced since January 2007 and up to the Latest Practicable Date and, in view of SATS’
intention to privatise SFl in the event SATS is entitled to do so, where the offeror succeeded in the

privatisation of the target companies.
Premium/(Discount) of offer price over/{to)

Last
transacted 1-month 3-month 6-month
pricet® VWAP®! VWAPG! VWAP®)
Date Offer prior to priar to prior to prior to
Announced Target Acquirer Price!” announcement announcement announcement announcement
19-Sep-08 King's Safe Step Group $50.438 12% 13% 16% 24%
Safetywear Ltd
Limited
25-Aug-08 Singapore Computer 5%1.50 39% 48% 52% 58%
Computer Systems
Systems Holdings Pte.
Limited'4 Ltd.
22-Jul-08 Datacrait Asia Dimension Data US51.33 34% 20% 31% 33%
Lid Holdings PLC
13-Jun-08 Pokka Pokka 5%0.75 55% 49% 56% B63%
Corporation Corparation
(Singapore)
Limited
16-Jun-08 SNP Corporation  Toppan Printing S5%1.76 33% 40% 47% 48%
L1t Co., Ltd
7-Jun-08 Unisteel Latch Holding 5%1.95 39% 45% 47% 27%
Technology {Labuan} Limited
Limited*®
8-Apr-08 Transmarco Miel Investment 5$1.02 40% 41% 39% 38%
Limited Corporation
30-Mar-08 Sing Lun Vega Company 5%0.46 51% 63% T4% 62%
Holdings Limited
Limited‘™
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Premium/{Discount) of otfer price over/{to)

Last
transacted 1-month 3-month 6-month
price'? VWAP®G! VWAPD! VWAP®!
Date Ofter prior to prior to prior to prior to
Announced Target Acquirer Price'  announcement announcement announcement announcement
1-Feb-08 China Education  Rafftes Education 550.50 25% 1% (9%) (3%)
Limited Corporation
Limited
1-Feb-08 Hartford Rafftes Education  S$0.2118 1% 18% 17% 7%
Education Corporation
Corporation Limited
Limited®
20-Jan-08 Robinson and ALF Global 857.20 61% 65% 60% 54%
Company, Private Ltd.
Limited'®
8-Jan-08 The Ascott Group Somerset Capital 8%1.73 43% 42% 20% 1%
Limited Pte Ltd
7-Dec-07 Sincere Watch A-A United 5%2.563 10% 19% 33% 38%
Limited!"® Limited
5-Dec-07 Frontline BT Singapore 580.245 17% 3% 35% 37%
Technologies Pte. Ltd.
Corporation
Limited
16-Nov-07 Permasteelisa Permasteelisa 550.44 19% 20% 23% 15%
Pacific Heldings  S.p.A
Ltd
29-0ct-07 L.abroy Marine Dubai Drydocks 552.8425 I% 9% 20% 18%
Limited World LLC
26-Jun-07 United Testand  Global A&T 8%1.20 32% 3% 31% 37%
Assembly Center  Electronics Ltd
Ltg(™
13-Jun-07 Sembawang Toll Express 550.80 13% 14% 15% 7%
Kimtrans Lid (Asia) Pta. Ltd.
28-May-07 Pan-United Dubai Drydocks 5%2.38 3% 12% 21% 33%
Marine Limited World LLC
28-May-07 Want Want Want Want Us$2.35 15% 15% 27% 39%
Heldings International
Limited*'2 Limited
22-May-07 Amtek Metcomp Co S8$1.10 41% 49% 59% 73%
Engineering (Singapore) Pte.
g3 Ltd.
5-Apr-07 MMI Holdings Precision Capital 5%1.65 16% 20% 45% 68%
Ltd(14} Pte. Lid.
27-Feb-07 Media Asia Skymaster $80.265 39% 37% 39% 31%
Entertainment International In¢.
Group Limited
12-Jan-07 Landwind Echo investment $50.58 59% 70% 47% 34%
Medical Holdings  Holdings Limited
Limited
Min 3% 9% (9%} {3%)
Mean 30% 33% 35% 36%
Median 33% 3% 3% 35%
Max 61% 70% 74% 73%
SFIYS) SATS 550.93 25% 25% 23% 20%

Source: Bloomberg, company announcements and circufars.
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Notes:

m
(2
(3)

(4)

{5)

{6)

@)

(8)

(10)

(11

(12)

{13)

(14)

(15)

Offer price based on final bid price per share.
Last transacted price befors the announcement date of the relevant transaction.

VWAP of shares traded during the specified number of months prior to the announcement date of the relevant
transaction.

On 30 July 2008, Singapore Computer Systems Limited (“SCS”) announced that it had been infarmed by Green Dot
Capital Ple. Lid. (“Green Dot”), which owned approximately 60% of SCS’ issued capital, that Green Dot was
evaluating options with respect to its stake in SCS. The market premia in the table above were computed based on
prices prior to the announcement on 30 July 2008,

On 18 April 2008, SNP Corporation Ltd {"SNP") announced that it had been informed by Green Dot, which owned
approximately 54% of SNP’s issued capital, that Green Dot was evaluating its options with respect to such stake. The
market premia in the table above were computed based on prices prior to the announcement on 18 April 2008.

On 16 April 2008, Unisteel Technology Ltd (“Unisteel”) replied to a query by the SGX-ST regarding the substantial
increase in Unisteel's share price on 15 April 2008 that Unisteet was in the preliminary stages of reviewing strategic
options. On 7 June 2008, the proposed acquisition relating to Unisteet was announced. The market premia in the
table above were computed based on prices prior to 15 April 2008.

On 24 March 2008, Sing Lun Holdings Limited (*Sing Lun™) announced that it had been informed that certain parties
were engaged in discussions to consider making a general offer for Sing Lun. On 30 March 2008, the voluntary
conditional cash offer for Sing Lun was announced. The markst premia in the table above were computed based on
prices prior to the announcement on 24 March 2008.

On 1 February 2008, Hartford Education Corporation Limited ("HEC"} announced that it had received a proposal from
Raffles Education Corporation Limited (“REC”) to seek the voluntary delisting of HEC. The market premia in the table
above were computed based on the consideration for the transaction of 0.176 REC share for avery HEC share valued
at a VWAP of $81.2031 on the last market day prior to the said announcement, equivalent to a notional value of
approximately 580.2118.

On 20 January 2008, ALF Global Private Ltd. (*ALF") announced its intention to make a voluntary conditional cash
offer for the shares in the capital of Robinson and Company, Limited at a price of $$6.25. Subsequently, ALF
increased the offer price to S$7.00 on 17 March 2008, and to S$7.20 on 3 April 2008. The market premia in the table
above were computed based on the final offer price of $$7.20 and prices prior to the first offer announcement on 20
January 2008. In computing the premium of the offer price over the last transacted prics, the last transacted price on
18 January 2008 had been adjusted for interim dividend declared.

On 7 December 2007, a pre-conditional offer for Sincere Watch Limited (“Sincere Watch”) was announced. The offer
price for each Sincere Watch share was $$2.051 in cash and 0.228 new share in the capital of Peace Mark (Holdings)
Limited (a company listed on Hong Kong Stock Exchange} at the issue price of HK$12.096 each (equivalent to
S$2.246 at the exchange rate ratio of $$1.00: HK$5.385 as at 6 December 2007, being the date immadiately
preceding the pre-conditional offer), equivalent to a total notional value of approximately $$2.563. The market premia
in the table above were based on such notional value and prices prior to 7 December 2007,

On 4 June 2007, a DBS Group research report was quoted on Bloomberg stating that there was significant interest
In United Test and Assembly Center Ltd ("UTAC") as a buy-out candidate during an investors’ presentation in the
United States. On 26 June 2007, the take-over of UTAC by way of a scheme of arrangement was announced. The
market premia in the table above were computed based on prices prior to 4 June 2007.

On 14 May 2007, Want Want Holdings Limited (“Want Want") announced that its Chairman had expressed an interest
in relation to a possible transaction. On 28 May 2007 the proposed voluntary delisting of Want Want was announced,
The market premia in the table above were computed based on prices prior to 14 May 2007.

Prior to the offer announcement on 22 May 2007, Amtek Engineering Ltd released certain related announcements on
16 April 2007, 15 May 2007 and 18 May 2007. The market premia in the table above were computed based on prices
prior to the first announcement on 16 April 2007.

On 9 February 2007, MM Holdings Ltd ("MMI") announced that it had received expressions of interest in retation to
a possible transaction involving its shares which may or may not lead to an offer. On 5 April 2007, the scheme of
arrangement in relation to MMI was announced. The market premia in the table above were computed based on
prices prior to 9 February 2007,

Premia for SFI computed based on share prices prior to the SGX-ST Query Data.
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We note that the premia over SFI's last transacted, 1-month, 3-maonth and 6-month share prices
prior to the SGX-ST Query Date represented by the Purchase Price are within the range, but lower
than the mean and the median premia of those represented by the above take-over offer
transactions.

We have compiled the above table based on publicly available information. The Independent
Directors should note that the level of premium (if any) an acquirer would normally pay in a merger
or take-over transaction will vary in different circumstances depending, inter alia, on the
attractiveness of the underlying business to be acquired, the synergies to be gained from
integration with an existing business to be acquired, the possibility of realisation of a significant
revaluation of the assets to be acquired, the availability of substantial cash reserves, the liquidity
in the trading of the target company’s shares, the presence of competing bids for the target
company, the form of consideration offered by the acquirer, the extent of control the acquirer
already has in the target company and prevailing market conditions.

The Independent Directors should further note that the comparison is made without taking into
consideration the relative efficiency of information, the underlying liquidity of the shares of the
relevant companies, the performance of the shares of the companies, the quality of earnings prior
to the relevant annocuncement and the market conditions, and sentiments when the
announcements were made.

Moreover, as SFl is not in the same industry and does not conduct the same businesses as the
other target companies in the above take-over transactions, it may not, therefore, be directly
comparable to the target companies in terms of composition of business activities, product lines,
scale of operations, risk profile, geographical spread of activities, client base, accounting policies,
track record, prospects and other relevant criteria. Accordingly, the Independent Directors should
note that the above comparison is for illustrative purposes and serves as a general guide only.

Proforma financial effects of the Acquisition

The full text of information on the proforma financial effects of the Acquisition on the Group has
been set out in section 9 of the Circular.

We set out below summarised extracts from this section of the Circular.

For the year ended 31 March 2008
(“FY2008™)

Before the After the

Acquisition Acquisition % Change
Revenue (5% million)t" 958 1,673 74.6%
EBITDA (S$' million}® 286 360 25.9%
Profit attributable to Sharehclders 195 211 8.2%
(S$' millign)*®
Earnings per share (“EPS") (cents)™ 18.1 19.5 7.7%
Diluted EPS (cents)™ 17.0 18.3 7.6%
NTA (8% million)*® 1,277 1,002 (21.5%)
NTA per share {cents)” 118.4 92.8 (21.6%)
Diluted NTA/share (cents)™ 111.3 87.3 (21.6%)
Net Gearing'® (0.35) (0.08)
Return on equity (“ROE™® 14.4% 15.6%
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5.6

Notes:

(1)

{2)

(3)

4)

(5)

{6)

Please refer to section 9.3 of the Circular for more information on the proforma financial effects of the Acquisition on
the consolidated revenue of the Group for FY2008.

Please refer to section 9.4 of the Circutar for more information on the proforma financial effects of the Acquisition on
the consolidated EBITDA of the Group for FY2008..

Please refer to section 9.5 of the Circular for more information on the proforma financial effects of the Acquisition on
the consolidated earnings of the Group for FY2008.

Please refer to section 9.8 of the Circular for more information on the proforma financial effects of the Acquisition on
the consolidated NTA of the Group as at 31 March 2008.

Please refer to section 9.7 of the Circular for more information on the proforma financial effects of the Acquisition on
the net gearing of the Group as at 31 March 2008.

Please refer to section 9.6 of the Circular for more information on the proforma financial effects of the Acquisition on
the ROE of the Group for FY2008.

As at 30 September 2008

Before the After the

Acquisition Acquisition % Change
Short-term non-equity investments, cash 736 419 (43.1%)
and cash equivalents (5% million)("
Financial debt {(S$' million)'" 208 283 36.1%
Net cash (S$’ million)™ 528 136@ (74.2%)

Notes:

(1)

@

Please refer to section 9.9 of the Circular for more information on the proforma financial effects of the Acquisition an
the consclidated cash and debt position for the Group as at 30 September 2008.

Does not include minority interests that would be outstanding at SF| after the Acquisition and befors the Offer.

We note that, on a proforma basis:

(i)

the Acquisition is earnings accretive for SATS, increasing its FY2008 EPS by 7.7%, from
$$0.181 to S$0.195;

the consclidated NTA per share of SATS as at 31 March 2008 would have decreased by
21.6% from §$1.184 to $$0.928;

the FY2008 RQOE for the Group would have increased from 14.4% to 15.6%,; and

assuming that the Acquisition had been completed on 30 September 2008, SATS would
have net cash of 8$136 million as at 30 September 2008 as compared to S$528 million
before the Acquisition.

Other relevant considerations

(a)

Entitlement to dividends, rights and other distributions

The full text of information on the terms and conditions of the Acquisition can be found in
section 2 of the Circular. The following should be read in conjunction with the section 2 of the
Circular.

The Purchase Price of $$0.93 per SFI Share is to acquire the 359,731,154 SF| Shares, inter
alia, together with all rights, benefits, entitlements and advantages attaching thereto as at
the completion of the Acquisition (“Completion”). We would like to highlight that in the event
the record or beoks closure date for the determination of entitlement to any dividends, rights
or other distributions announced or declared by SFI falls before Completion, the Seller shall
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(b)

be entitled to such dividends, rights or other distributions. However, there will be no
corresponding decrease in the Purchase Price of $$0.93 per SFI Share. In such event, the
consideration to be received by the Seller in respect of its SFI Shares would be increased
by such dividends, rights or other distributions.

Completion is expected to occur on the same date as the date of the EGM (or such other
date as the Seller and the Company may agree in writing), i.e. 20 January 2009. Based on
SFI's dividend history, SFI closed its books on 5 January 2005, 11 January 2006, 11 January
2007 and 10 January 2008 to determine SFI shareholders’ entittement to the interim
dividends for the third quarter ended 30 September (*3Q" } 2004, 3Q 2005, 3Q 2006 and 3Q
2007 respectively. We note that no interim dividends were declared in respect of 3Q 2008,

As at the Latest Practicable Date, no such dividends, rights or other distributions have been
announced or declared by SF1 in relation to 3Q 2008 or otherwise. Our opinion set out in
section 6 below assumes that the Seller will not be entitled to any such dividends, rights or
other distributions prior to Completion.

Risks involved

The Acquisition will carry certain risks, including those related to (i) the industry in which SFI
operates in; and (i) the SFI Group. Details on such risks have been set out in section 8.7.2
of the Circular.

OPINION IN RESPECT OF THE ACQUISITION

In arriving at our opinion in respect of the Acquisition, we have reviewed and evaluated all key
factors, including the views and representations of the Directors and management of the
Company, which we deem to have significant relevance to our assessment of whether the
Acquisition is on normal commercial terms and is not prejudicial to the interests of the Company
and the Independent Shareholders.

We have taken into account the following, which should be read in conjunction with, and
interpreted, in the full context of this letter—

{a)

(b)

(f)

The rationale for and benefits of the Acquisition and synergies, risk factors and other
considerations considered by SATS;

The Purchase Price represents a premium of approximately 18.0% to 25.2% over SFI
Shares’ 1-month, 3-month, 6-month and 12-month VWAPs preceding the Pre-SGX-ST
Query Date of S$0.7425, S$0.7538, S$0.7745 and $30.7879, respectively;

The Purchase Price represents a premium of approximately 9.6% over SFi Shares’ VWAP
of $$0.8482 and a discount of approximately 4.6% from the highest price traded of
5%$0.9750, during the Pre-Acquisition Announcement Period;

The Purchase Price represents a premium of approximately 4.5% over SF1 Shares’ last
transacted price of S$0.8900 on 1 December 2008, being the last full trading day for SFI
Shares prior to the Acquisition Announcement Date;

The Purchase Price represents a premium of approximately 5.1% over SF| Shares' last
transacted price of S$0.8850 on the Latest Practicable Date;

The LTM EV/EBITDA ratio of SF| implied by the Purchase Price is within the range and is
higher than the mean but lower than the median of the LTM EV/EBITDA ratios of the
Comparable Companies;
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(@) The historical EV/EBITDA ratio of SFi implied by the Purchase Price is within the range and
is higher than the mean and the median of the historical EV/EBITDA ratios of the
Comparable Companies;

(h) The historical and LTM P/E ratios of SFI implied by the Purchase Price are within the range,
but higher than the mean and median of the historical and LTM P/E ratios of the Comparable
Companies;

(i) The histarical and LTM P/NAV vaiuation ratios of SF| implied by the Purchase Price are
higher than the range of the historical and LTM P/NAV ratios of the Comparable Companies,

(i) The premia over SFI's last transacted, 1-month, 3-month and 6-month share prices prior to
the SGX-ST Query Date represented by the Purchase Price are within the range, but lower
than the mean and the median premia of those represented by the selected take-over offer
transactions;

(k} On a proforma basis, the Acquisition is earnings accretive for SATS, increasing its FY2008
EPS by 7.7%, from $$0.181 to 8%0.195, and also enhances SATS’ FY2008 ROE from
14.4% to 15.6%. However, the NTA per share of SATS as at 31 March 2008 would have
decreased by 21.6% from S$$1.184 to 5$0.928. Assuming that the Acquisition had been
completed on 30 September 2008, SATS would have net cash of $$136 million as at 30
September 2008 as compared to S$528 million before the Acquisition; and

(I} As at the Latest Practicable Date, no dividends, rights or other distributions have been
announced or declared by SFI.

Having regard to the foregoing, we are of the opinion that, on the balance, the Acquisition
is on normal commercial terms and not prejudicial to the interests of SATS and the
Independent Shareholders. Accordingly, we advise the Independent Directors to
recommend that the Independent Shareholders vote in favour of the Acquisition.

QOur opinion in respect of the Acquisition is based upon market, economic, industry, monetary and
other conditions prevailing as at the Latest Practicable Date, and information made available to
us as at the Latest Practicable Date.

This opinion is provided solely for the benefit of the Independent Directors in their evaluation of
the Acquisition and may not be relied on for any other purposes, without the prior written consent
of ING. In addition, we have not regarded the general or specific investment objectives, financial
situation, tax position, risk profile or unique needs and constraints of any individual Shareholder.
As different Shareholders would have different investment portfolios and objectives, we would
advise the independent Directors to recommend that any individual Shareholder who may require
specific advice in relation to his or her investment portfolio should consult his or her stockbroker,
bank manager, solicitor, accountant, tax advisor or other professional advisers. The
recommendation to be made by the Independent Directors to the Independent Shareholders shalt
remain the responsibility of the Independent Directors.

Yours faithfully,
For and on behalf of
ING Bank N.V.

Tim Jennison
Managing Director
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GENERAL INFORMATION

GENERAL INFORMATION RELATING TO CHAPTER 9 OF THE LISTING MANUAL

Chapter 9 of the Listing Manual governs transactions between a listed company, as well as
transactions by its subsidiaries and associated companies that are considered to be “at risk”, with
the listed company’s interested persons.

Except for any transaction which is below $$100,000 in value and certain transactions which, by
reason of the nature of such transactions, are not considered to put the listed company at risk to
its interested person and hence are excluded from the ambit of Chapter 9, when this Chapter
applies to a transaction with an interested person and the value of the transaction alone or on
aggregation with other transactions conducted with the same interested person during the
financial year reaches or exceeds certain materiality thresholds (which are based on the group’s
iatest audited NTA), the listed company is required to make an immediate announcement, or to
make an immediate announcement and seek its shareholders’ approval for the transaction. In
particular, shareholders’ approval is required for an interested perscn transaction of a value equal
to, or exceeding:

(i) 5.0% of the group's latest audited NTA; or

(i) 5.0% of the group’s latest audited NTA, when aggregated with the values of all other
transactions entered into with the same interested person (as such term is construed under
Chapter 9 of the Listing Manual) during the same financial year.

Chapter 9 of the Listing Manual, however, allows a listed company tc seek a mandate from its
shareholders for recurrent transactions of a revenue or trading nature or those necessary for its
day-to-day operations such as the purchase and sale of supplies and materials (but not for the
purchase or sale of assets, undertakings or businesses) which may be carried out with the listed
company’s interested persons. A general mandate is subject to annual renewal.

For the purposes of Chapter 9 of the Listing Manual:
— an “entity at risk” means:
(i) the listed company;

(i) a subsidiary of the listed company that is not listed on the SGX-ST or an approved
exchange;

(iii) an associated company of the listed company that is not listed on the SGX-ST or an
approved exchange, provided that the listed company and/or its subsidiaries (the
“listed group™, or the listed group and its interested person(s), has control over the
associated company;

— an “interested person” means a director, chief executive officer or controlling shareholder of
the listed company or an associate of such director, chief executive officer or controlling
shareholder;

— an “associate” in relation to an interested person who is a director, chief executive officer or
controlling shareholder, includes an immediate family member (that is, the spouse, child,
adopted child, step-child, sibling or parent) of such director, chief executive officer or
controlling shareholder, the trustees of any trust of which the director/his immediate family,
the chief executive officer/his immediate family or the controlling shareholder/his immediate
family is a beneficiary, or in the case of a discretionary trust, is a discretionary object, and
any company in which the director/his immediate family, the chief executive officer/his
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immediate family or the controlling shareholder/his immediate family has or have an
aggregate interest (directly or indirectly) of 30.0% or more, and, where a controlling
shareholder is a corporation, its subsidiary or holding company or fellow subsidiary or a
company in which it and/or they have (directly or indirectly) an interest of 30.0% or more;

— an “approved exchange” means a stock exchange that has rules which safeguard the
interests of shareholders against interested person transactions according to similar
principles as Chapter 9;

interested person;

— a “transaction” includes the provision or receipt of financial assistance; the acquisition,
disposal or leasing of assets; the provision or receipt of services; the issuance or
subscription of securities; the granting of or being granted options; and the establishment of
joint ventures or joint investments; whether or not entered into in the ordinary course of
business, and whether entered into directly or indirectly; and

— ininterpreting the term “same interested person” for the purpose of aggregation of the values
of all transactions entered into with the same interested person during the same financial
year under Rules 905 and 906 of Chapter 9 of the Listing Manual, the following applies:

(i) transactions between an entity at risk and interested persons who are members of the
same group are deemed to be transactions between the entity at risk with the same
interested person; and

— an “interested person transaction” means a transaction between an entity at risk and an
|

(iiy if an interested person (which is a member of a group) is listed, its transactions with the
entity at risk need not be aggregated with transactions between the entity at risk and
other interested persons of the same group, provided that the listed interested person
and other listed interested persons have boards the majority of whose directors are
different and are not accustomed to act on the instructions of the other interested
persons and their associates and have audit committees whose members are
completely different,

ING has given and has not withdrawn its written consent to the issue of this Circular with the
inclusion of its name, the IFA Letter and all references thereto, in the form and context in which

|
;
|
2. CONSENT
they appear in this Circular.
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No.

10.
11.
12.
13.
14,
15.
16.
17.

18.

19.
20.
21.
22.
23.
24,
25.

26.

VOTING UNDERTAKINGS

Name of Shareholder
Keith Tay Ah Kee

Yeo Chee Tong

Clement Woon

Karmiit Singh

Leong Kok Hong

Tony Goh Aik Kwang
Andrew Lim Cheng Yueh
Tan Chuan Lye

Yacoob Piperdi

Chang Seow Kuay

Frankie Tan Chiew Kuang
Abdul Rahman B Shaik Dawood
Khaw Hock Eng

Denis Suresh Kumar Marie
Peter Tay Kay Phuan
Wong Chee Meng
Shireena Johan Woon
Ronald Yeo Yoon Choo
Constance Chia Yang Piah
Royston Tan Choon Yong
Gan Kong Yew

Khoo Choke Yan Clara
Lau Cher Meng

Ng Kee Ming

Dennis Ong Tiong Gay

Andrew Seow Theng Hng
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NOTICE OF EXTRAORDINARY GENERAL MEETING

SINGAPORE AIRPORT TERMINAL SERVICES LIMITED

{Incorporated in the Republic of Singapore)
{Company Registration No. 197201770G)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Singapore Airport Terminal
Services Limited (the “Company”) will be held at the Grand Ballroom Level 2 Grand Hyatt Singapore
10 Scotts Road Singapore 228211 on 20 January 2009 at 9.30 a.m. for the purpose of considering and,
if thought fit, passing with or without modifications, the following Resolution, which will be proposed as
an Ordinary Resolution:

“Ordinary Resolution: The Acquisition, the Offer and the Options Proposal

That:
(i) approval be and is hereby given for the Acquisition, the Offer and the Options Proposal; and

(i the Directors of the Company be and are hereby authorised to approve and execute all
documents, instruments, deeds and forms (including modifying the Sale and Purchase Agreement
and executing all other documents as may be required under or pursuant to the Sale and
Purchase Agreement), to complete and do all acts and things in relation to, or in connection with,
the Transactions, as they may consider necessary, desirable or expedient to give effect to this
Resolution, and to delegate their authority to such member or members of their bedy and/or the
President and Chief Executive Officer of the Company as they may deem fit.

The following terms shall have the respective meanings ascribed to them in this Ordinary Resolution:

“Acquisition” means the proposed acquisition by the Company of 359,731,154 SFI Shares for a cash
consideration of S$0.93 per SFI Share, on the terms and conditions set out in the Sale and Purchase
Agreement;

“Circular” means the Company’s Circular to shareholders of the Company dated 5 January 2009;

“Offer” means the mandatory conditional cash offer by the Company for all the Offer Shares at the Offer
Price and on the terms and conditions described in the Circular;

“Offer Price” means the offer price of $$0.93 for each Offer Share;

“Offer Shares” means all the SFI Shares, other than those afready owned, controlled or agreed to be
acquired by the Company as at the date of the Offer;

“Optionholders” means holders of the Options;
“Options” means opticns to subscribe for SFl Shares granted under the SFI Share Option Plan;

“Options Proposal” means the proposal to Optionholders to pay to such Optionholders a cash amount
computed on a “see-through” basis for each Option (such amount being the amount by which the Offer
Price is in excess of the exercise price of such Option, and where the exercise price of an Option is
equal to or in excess of the Offer Price, such amount shall be $$0.001), in consideration of such
Optionholders agreeing (a) not to exercise any of such Options into SF1 Shares, and (b) not to exercise
any of their rights as Optionholders, on the terms and conditions described in the Circular;
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“Sale and Purchase Agreement’ means the conditional sale and purchase agreement dated 2
December 2008 made between the Company and the Seller relating to the Acquisition, as more
particularly defined in the Circular;

“Seller” means Ambrosia Investment Pte. Ltd.;
“SFI" means Singapore Food Industries Limited;
“SFl Shares” means ordinary shares in the capital of SFl; and

“Transactions” means the Acquisition, the Offer and the Options Proposal.”

BY ORDER OF THE BOARD

Shireena Woon (Ms)
Company Secretary

5 January 2009
Singapore

Notes:

(1) A member of the Company entitled to attend and vote at the Extracrdinary General Meeting is entitled to appoint not more
than two proxies to attend and vote in his stead. A proxy need not be a member of the Company.

(2) The instrument appointing a proxy must be deposited at the office of the Company’s Share Registrar, M&C Services Private
Limited, 138 Rohinson Road #17-00 The Corporate Office Singapore 068906 not less than 48 hours before the time
appointed for the Extraordinary General Meeting.
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SINGAPORE AIRPORT TERMINAL SERVIVES LIMITED

{Incorporated in the Republic of Singapore)

IMPORTANT:

1. For investors who have used their CPF moneys to buy the
PROXY FORM Company's shares, this Circular is forwarded to them at the
roquest of their CPF approved nominees and is sent solely
FOR THEIR INFORMATION QNLY.

2. This Proxy Form is not valid for use by CPF investors and
shall be inettective for all intents and purposes it used or
purported to be used by them.

*I/We (NRIC/Passport No. ) of

being a *member/members of Singapore Airport Terminal Services Limited, hereby appoint

NRIC/ Proportion of
Passport Shareholdings
Name Address Number No. of Shares

and/or (delete as appropriate)

or failing *him/her, the Chairman of the Extraordinary General Meeting (“EGM”} of the Company, as
*my/our *proxy/proxies to attend and to vote for *me/us on *my/our behalf and, if necessary, to demand
a poll at the EGM of the Company to be held at the Grand Ballroom Level 2 Grand Hyatt Singapore 10
Scotts Road Singapore 228211 on 20 January 2009 at 9.30 a.m. and at any adjournment thereof.

*I/We direct *my/our *proxy/proxies to vote for or against the Resolution to be proposed at the EGM as
indicated hereunder. If no specific direction as to voting is given, the *proxy/proxies will vote or abstain
from voting at *his/their discretion, as *he/they will on any other matter arising at the EGM and at any
adjournment thereof. If no person is named in the above boxes, the Chairman of the EGM shali be
*my/our *proxy/proxies to vote, for or against the Resolution to be proposed at the EGM as indicated
hereunder, for *me/us and on *my/our behalf at the EGM and at any adjournment thereof.

**For **Against

Ordinary Resolution

To approve the Acquisition, the Offer and the Options Proposal

* Please delete accordingly.

**  Please indicate your vote “For™ or “Against” with a “/" within the box provided.

Dated this day of 2009.

Total number of
Shares held:

Signature(s) of Shareholder(s) or Common Seal

Notes:
IMPORTANT
Please read Notes on the reverse.



1. Amember of the Company entitled to attend and vote at a meeting of the Company is entitled to appoint cne or two proxies
to attend and vote in his stead. Such proxy need not be a member of the Company.

2. Where a member appoints two proxies, he must specily the proportion of his shareholding to be represented by each proxy,
failing which the appointments will be deemed in the alternative.

3. The instrument appointing a proxy or representative must be signed by the appointor or his duly authorised attormey or if
the appointor is a corporation, it must be executed either under its common seal or signed by its attorney or officer duly
authorised,

4. A corporation which is a member may also appoint by resolution of its directors or other governing body an authorised
representative or representatives in accordance with its Articles of Asscciation and Section 179 of the Companies Act,
Chapter 50 of Singapore, to attend and vote on its behalf.

5.  The instrument appointing a proxy or proxies (together with the power of attorney or other authority, if any, under which it
is signed or a notarially certified copy thereof) must be deposited at the office of the Company’s Share Registrar, M&C
Services Private Limited, 138 Robinson Road #17-00 The Corporate Office Singapore 068906 at least 48 hours before the
time appointed for the EGM.

fold along this line (1}

Affix
Postage
Ye
one with you

The Company Secretary
Singapore Airport Terminal Services Limited
C/o M&C Services Private Limited
138 Robinson Road #17-00
The Corporate Office
Singapore 068906

fold along this line (2)

6. On a show of hands, the Chairman of the EGM, who may be appointed as proxy by one or more members and who may
also be a member in his own name, may vote as he deems fit, subject to applicable law.

7. A member should insert the total number of Shares held. If the member has Shares entered against his name in the
Depository Register (as defined in Section 130A of the Companies Act, Chapter 50 of Singapore), he should insert that
number of Shares. If the membaer has Shares registered in his name in the Register of Members, he should insert that
number of Shares. If the member has Shares entered against his name in the Depository Register as well as Shares
registered in his name in the Register of Members, he should insert the aggregate number of Shares. If no number is
inserted, this form of proxy will be deemed to relate to all the Shares held by the member.

8. The Company shall be entitled to reject this instrumant of proxy if it is incomplete, or illegible, or where the true intentions
of the appointor are not ascertainable from the instructions of the appointor specitied in this instrument of proxy. In addition,
in the case of a member whose Shares are entered in the Depository Register, the Company shalf be entitled to reject this
instrument of proxy which has been lodged if such member is not shown to have Shares entered against his name in the
Depository Register at least 48 hours befare the time appointed tor holding the EGM as certified by The Central Depository
{Pte) Limited to the Company.
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