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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no 

responsibility for the contents of this announcement, make no representation as to its accuracy or completeness 

and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole 

or any part of the contents of this announcement. 
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DISCLOSEABLE TRANSACTION 

 

CO-OPERATION AGREEMENT WITH GEOMETWATCH 

 

The Company announces that on 3 April 2013, AsiaSat and AsiaSat SPV, both being 

wholly-owned subsidiaries of the Company, entered into the Co-operation Agreement with 

GMW and GMW SPV. To the best of the knowledge, information and belief of the Directors 

having made all reasonable enquiry, GMW and GMW SPV and their ultimate beneficial 

owners are third parties independent of the Company and connected persons of the Company. 

 

Pursuant to the Co-operation Agreement, AsiaSat and GMW have agreed to, among other 

things, integrate the GMW Sensor commissioned by GMW on the Satellite during the 

construction phase, and to share the net cash flows generated by the GMW Sensor once the 

Satellite has been successfully deployed at the Orbital Position and the GMW Sensor becomes 

operational.  

 

It is expected that the total project cost in respect of the Transactions will not exceed US$185 

million (equivalent to approximately HK$1,443 million). 

 

Under the Co-operation Agreement, GMW SPV shall pay a Service Fee and a Cost 

Contribution Fee to AsiaSat SPV commencing three months from the Final Delivery Date.   

 

Since the highest applicable percentage ratio (as defined under the Listing Rules) in respect of 

the Transaction exceeds 5% but is less than 25%, the Transaction constitutes a discloseable 

transaction of the Company and is subject to the reporting and announcement requirements but 

exempt from the shareholders’ approval requirement under Chapter 14 of the Listing Rules. 

 

The Co-operation Agreement is subject to, among other things, the fulfilment of certain 

conditions and may or may not become effective. Investors and shareholders of the 

Company are advised to take caution when dealing in the shares of the Company. 
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THE CO-OPERATION AGREEMENT 

 

Date 

 

3 April 2013 

 

Parties 

 

(1) AsiaSat, a wholly-owned subsidiary of the Company  

 

(2) AsiaSat SPV, a wholly-owned subsidiary of the Company which was set up to hold the 

rights of AsiaSat and its affiliates under the Co-operation Agreement 

 

(3) GMW, an independent third party 

 

(4) GMW SPV, a wholly-owned subsidiary of GMW which was set up to take title and 

operate the GMW Sensor when constructed, and also an independent third party 

 

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

reasonable enquiry, GMW and GMW SPV and their ultimate beneficial owners are third 

parties independent of the Company and connected persons of the Company. 

 

 

Subject matter 

 

Pursuant to the Co-operation Agreement, AsiaSat and GMW have agreed to, among other 

things, integrate the GMW Sensor commissioned by GMW on the Satellite during the 

construction phase, and to share the net cash flows generated by the GMW Sensor once the 

Satellite has been successfully deployed at the Orbital Position and the GMW Sensor becomes 

operational.  

 

Under the Co-operation Agreement, AsiaSat and AsiaSat SPV are mainly responsible for (i) 

commissioning the construction and the launch of the Satellite, (ii) integrating the GMW 

Sensor on the Satellite, and (iii) obtaining financing for the project (including the construction, 

launch and operation of the GMW Sensor), whereas GMW and GMW SPV are mainly 

responsible for (a) commissioning the construction of the GMW Sensor, and (b) obtaining and 

maintaining all relevant licences for the construction and operation of the GMW Sensor and the 

sale of information generated by the GMW Sensor to customers. 

 

It is expected that the Satellite (containing the GMW Sensor) will be launched no later than the 

fourth quarter of 2016. 

 

The GMW Sensor is a geostationary hyper-spectral sounder which provides atmospheric data 

relating to temperature, humidity, winds and chemical composition with far greater precision 

and accuracy than current systems and at a much higher speed.  Together with the proprietary 

algorithms and data processing architecture which have been developed with the instrument, 

the GMW Sensor will provide greatly improved weather forecasting (and in particular for 

severe weather such as tornadoes, hurricanes and typhoons) and data for climate modeling. 
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Project costs and fees 

 

It is expected that the project cost in respect of the Transactions will not exceed US$185 

million (equivalent to approximately HK$1,443 million). 

 

Under the Co-operation Agreement, GMW SPV shall pay a Service Fee and a Cost 

Contribution Fee to AsiaSat SPV commencing three months from the Final Delivery Date. 

 

The basis of determining the fees payable by GMW SPV to AsiaSat SPV (namely, the Service 

Fee and the Cost Contribution Fee) were negotiated on an arm’s length basis taking into 

account the net cash flows model for operating the GMW Sensor and the amount of the Loan 

Facility and related interests and costs. 

 

In consideration of AsiaSat and AsiaSat SPV agreeing to obtain the financing for the project, 

GMW shall issue the Convertible Note to AsiaSat, and shall arrange for guarantees to be given 

by a guarantor acceptable to AsiaSat in favour of AsiaSat to secure the performance obligations 

of GMW and GMW SPV under the Co-operation Agreement in respect of the Cost 

Contribution Fee and the Convertible Note. The terms of the Convertible Note and the related 

guarantees are yet to be finalised pending further discussions among the parties. 
 

 

Conditions 

 

The Co-operation Agreement shall be subject to fulfilment or waiver of, among other things, 

the following conditions on or before 31 July 2013 or such other date and time as agreed in 

writing by the parties to the Co-operation Agreement: 

 

(a) AsiaSat and/or AsiaSat SPV shall have obtained the Loan Facility in accordance with 

the terms of the Co-operation Agreement; 

 

(b) AsiaSat and/or AsiaSat SPV shall have received from GMW the Convertible Note; 

 

(c) AsiaSat and/or AsiaSat SPV shall have received from GMW guarantees given by a 

guarantor acceptable to AsiaSat and in form and substance satisfactory to AsiaSat and 

AsiaSat SPV for the guarantee of the performance of GMW and GMW SPV’s 

performance obligations under the Co-operation Agreement in respect of the Cost 

Contribution Fee and the Convertible Note; 

 

(d) GMW and GMW SPV shall have received approval from relevant governmental 

authorities in the United States in respect of the Co-operation Agreement; and 

 

(e)  the GMW Sensor interface requirements and system operating procedures shall have 

been finalised by the parties to the Co-operation Agreement. 
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Termination 

 

The Co-operation Agreement will remain in force until terminated by mutual agreement of the 

parties, or by written notice from AsiaSat or GMW (as the case may be) on the occurrence of a 

breach of a material provision of the Co-operation Agreement by the other party, or other 

events such as force majeure in accordance with the terms of the Co-operation Agreement.  

 

 

INFORMATION ON GMW 

 

GMW is a company incorporated in Nevada, the United States and is principally engaged in 

collecting, processing and selling, on a global basis, atmospheric data collected from 

geostationary orbit using geostationary hyper-spectral sounder technology. GMW is the only 

entity possessing a US Department of Commerce Remote Atmospheric Sensing License to use 

the geostationary hyper-spectral sounder technology. 

 

 

INFORMATION ON THE GROUP 

 

The Group is principally engaged in the provision of satellite transponder capacity and satellite 

services to broadcasting and telecommunications markets.  

 

 

REASONS FOR AND BENEFITS OF THE TRANSACTION 

 

The Directors believe that its investment in the GMW Sensor will open up a new source of 

revenue for the Group and that it is in the commercial interest of the Company to enter into the 

Co-operation Agreement. The Directors (including the independent non-executive Directors) 

consider the terms of the Agreement and the transactions contemplated thereunder are fair and 

reasonable and in the interests of the Company and its shareholders as a whole. 

 

 

LISTING RULES IMPLICATIONS 

 

Since the highest applicable percentage ratios (as defined under the Listing Rules) in respect of 

the Transaction exceeds 5% but is less than 25%, the Transaction constitutes a discloseable 

transaction of the Company and is subject to the reporting and announcement requirements but 

exempt from the shareholders’ approval requirement under Chapter 14 of the Listing Rules.  

 

The Co-operation Agreement is subject to, among other things, the fulfilment of certain 

conditions and may or may not become effective. Investors and shareholders of the 

Company are advised to take caution when dealing in the shares of the Company. 
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DEFINITIONS 

 

In this announcement, the following expressions have the meanings set out below unless the 

context requires otherwise: 

 

“AsiaSat” Asia Satellite Telecommunications Company 

Limited, a wholly-owned subsidiary of the 

Company incorporated under the laws of Hong 

Kong; 

 

“AsiaSat SPV” 

 

Wisdom Summit Limited, a wholly-owned 

subsidiary of the Company incorporated in the 

British Virgin Islands; 

 

“Company” 

 

Asia Satellite Telecommunications Holdings 

Limited, an investment holding company 

incorporated under the laws of Bermuda, the shares 

of which are listed on the main board of the Stock 

Exchange; 

 

“Convertible Note” 

 

the convertible promissory note to be issued by 

GMW to AsiaSat pursuant to which AsiaSat shall 

have the right to convert the outstanding principal 

due under such convertible promissory note into 

shares of GMW; 

 

“Co-operation Agreement” 

 

the agreement dated 3 April 2013 entered into 

between AsiaSat, AsiaSat SPV, GMW and GMW 

SPV; 

  

“Cost Contribution Fee” 

 

a quarterly service fee payable by GMW SPV to 

AsiaSat SPV calculated with reference to the cost of 

constructing the GMW Sensor for the relevant 

period;    

 

“Directors” 

 

the directors of the Company; 

 

“Final Delivery Date” 

 

the date on which the Satellite has been successfully 

launched and deployed at the Orbital Position and 

has successfully completed relevant in-orbit tests in 

conjunction with the GMW Sensor; 

 

“GMW” 

 

GeoMetWatch, Corp, a company incorporated in 

Nevada, the United States; 

 

“GMW Sensor” 

 

a hyperspectral, weather-tracking sensor payload 

referred to as “STORM-1”; 
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“GMW SPV” 

 

GMW Asia Ltd., a company incorporated in Hong 

Kong and a wholly-owned subsidiary of GMW; 

 

“Group” 

 

the Company and its subsidiaries from time to time; 

 

“HK$” or “HK dollars” 

 

Hong Kong dollars, the lawful currency of Hong 

Kong; 

 

“Hong Kong” 

 

the Hong Kong Special Administrative Region of 

the PRC; 

 

“Loan Facility” the loan facility to be arranged by AsiaSat and/or  

AsiaSat SPV to partially finance the construction, 

launch and operation of the GMW Sensor;  

 

“Listing Rules” 

 

the Rules Governing the Listing of Securities on the 

Stock Exchange; 

 

“Orbital Position” 

 

nominal 122° East longitude orbital position; 

“PRC” 

 

the People’s Republic of China, excluding Hong 

Kong, the Macao Special Administrative Region of 

the People’s Republic of China and Taiwan; 

 

“Satellite” 

 

a new satellite to be procured by AsiaSat; 

“Service Fee” 

 

a quarterly service fee payable by GMW SPV to 

AsiaSat SPV calculated with reference to the annual 

net cash flow attributable to the GMW Sensor for 

the relevant period;   

 

“Stock Exchange” 

 

The Stock Exchange of Hong Kong Limited; 

 

“subsidiary” 

 

has the meaning ascribed to it by the Listing Rules; 

“Transaction” the transactions contemplated under the 

Co-operation Agreement; 

 

“United States” or “US” 

 

the United States of America; 

 “US$” or “US dollars” 

 

United States dollars, the lawful currency of the 

United States of America; and 

 

“%” 

 

per cent. 
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The conversions of HK dollars into US dollars are for convenience only and have been made at a rate 

of US$1.00 to HK$7.80. Such conversions should not be construed as representations that the US 

dollar amounts could be converted into HK dollars at that or any other rate. 

 

 

 By order of the Board 

Sue Yeung 

Company Secretary 

 

Hong Kong, 3 April 2013 
 

 

As at the date of this announcement, the Board comprises 14 directors. The Executive Director is Mr. William 

WADE. The Non-executive Directors are Mr. JU Wei Min (Chairman), Mr. Sherwood P. DODGE (Deputy 

Chairman), Mr. MI Zeng Xin, Mr. LUO Ning, Mr. Peter JACKSON, Mr. John F. CONNELLY, Ms. Nancy KU and 

Mr. Mark CHEN. The Independent Non-executive Directors are Professor Edward CHEN, Mr. Robert SZE, Mr. 

James WATKINS, Mr. Stephen Hoi Yin LEE and Mr. Kenneth McKELVIE. The Alternate Director is Mr. CHONG 

Chi Yeung (alternate to Mr. MI Zeng Xin).  

 

 
* For identification purpose only  

 


