
$on^ lJqnr.rttxc:,

4tl O,rutu-rt $ltwr:
PO. Boxrru244Z
H.r*urrnu rtu1x,

BucvuuL

YotnRel:
OLn Ref:

Brnnruna Mounrs.nv ArrrsoRrrY

70391.01

ASTIIU.{MS-mjls

Certified True and Correct CoPY

' A{ s{, (lt

:d lune tg96

,dpplehy, Spurling & .Kempe

Banisters & Attorne,ys

P.O.BoxHM 1179

Hamiltorr fiM EX

Aseation: Mr. Tim Faries

t)epr $ irs.

R}] ; Asirt Sntellite'L cletrrmmu nitnrin ns H oldingr Umited [th e"_Co n mnvt\
-Catrtnlisation Issug flnd Glohal Offerfor Snle

TI:e Authoritv rcfers to your letter ciated S lsi iviay, i9ft

Subject to thc authoriscd capira) of the company being incrmsed to I{KD55,000,000 dividel into
5.50,000,000 shares r-rf HKD0.10 tach permission urrder tiie Exchangc Control Ac{; 1972 {and Regulations
ilade therreunder) is hereby given fon-

L dre issLre of 3S7,00Q,000 shares oflHi(D0.10 e.ach to the priaciple shareholders sf reccrd punuant
to thc Capitalisrtim Issue;

2. dre tansfer of up to 12i,095,000 of HKIIO.l0 cach pursuant to the Global Offer for sale madc

FurflIant bo the Ht-rng f(ong Pnrs,peclils, the \icrth America:r Prospcctus atrd the IntErnational

Pn:sPrectus' more Particu'ulY;

up to 105,300,000 shares pursuont to tho Ctobal Offer lor Sale aud an additional 15.595,000

shares pr.nsuant to the sver-altonnent option ( it rxercised) as to;

10,530,000 shares pursuaut ta the l{ong Kong Offcring;

52,65i),00(] shares pursuart to the Nor& /'imericau Offering aud

42, 120,0ff) nhare r pursuant io the hl,€filational Cffering zubject to;-
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l) switnhing of shsres bef,ween the sp*citic olferings as fre circumstances warrant; and

2) t1e exerciso of drc over-allotrnent option drereby increasing the averall number in

aggregute to 120,095,0(X) shares'

3. dre issue of shares pufflrant tO drc [rnployce Share Optiotr $cherne;

4. tho issue ofshnres pursuant to *re Grmeral lvlandate;

5. dre issue of tbe balsncc of arr0roriscd hut unissued capiUl up to 550,000.000 shares of I IKDO.l0

efls.h ar sfl audrorised cnpitirl of HKD 55,000,000;

O. dro suhseqr.remt free transferability of all slnrcs in issuE tor so long a$ ftoy are listed or quotcd on

an appoiptsd stock er(change whdrer the Hung Kong Stxlt Exchange, the Nsw York Slock

Exchange or any othcr appointed Scrck exchange.

Yours lly,

I
idr .)

, Companies, Parnrerships & Permits Division

and on bchalf of the Controller of Foreign Exchange
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Dsar $irgr,

It 4i*\ ri+sgtel li r0 T elo+pm IF q nig#qnLtl p ld in qr Ll nIiJsd (thc l' co nr n {nv'}

Thc Authoriiy rcfers of your letter dated t 7! tv{ay, )996'

Subjc*t t0 rhe aurhorised shuc capital of the Company' bcirig itrcreascd frorn HKD 99'9tB t0

t6n.100,000 divided into 3,000,000 iharcs o{'FIKD 0.10 cach by thr,'creation of additional

?,000'010 sharcs, pernrisslon urdcr tle lixchangu Control AcL t9?? (and Rcgulanons nradc

tliercuntlcr) is hcrr:by given tho iusuc of up ttl 6d6,670 sharcs ur cuch of :'

Dontceh I"lmitcrj
Ahtc $tru Associalion Lirtriis+l

Cablc & Wirqle,ln PLC (or iLs nonrincci

^#$)

Yours liriihlirlly.
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Appleby, Spurling & KemPc
Barristers & Attorneys
P. O. Box HM 1179
I{amilton tIM EX

I)eer Sirs,

RE3 4SIA SATELLITE TEf,ECOMMUNICATIONS HOLDTNS LIMITEU
(thg-"Compaull])

(ln the Process of Inoorporation)

'fhc Authorify rcfers to the application for Consent to Registcr the abgv.c-n1med Cornpany (the

"Consent")- Enclosed is a releipi irr respect of thc application fee and the Consent. prusuant to
Section 6(l) ofthe Companies Act 1981,

l. Pcrmission under the Exchange Control Act i 972 (and itegulations made thcrcunder) is

lrereby given to thc Companf for tire issuc of shares irr tlte Company to the following
person(s):-

N:rme Sharcs

Dontech Limitcd 333'330

Abte Star Associates Limited 333'330

Cable and Wireless PLC through Reid 333,330

Finunce
Z. The forcgoing perrnissicns shall be subject to the folli:wing conditiorrs:-

.") the procceds to be pai<i in respect of the subscription of the sltares of the Company
arc paid in tbreign currency ;

b) thc permission of this Authority is sought for rgy change in thc ownership of' 
sharis issucd by r:he Company fxcept where tire shares are:-

i) iisted on a$ a.ppointed stock excirailgc pursuant to section. 2(9) of the
Cornpanies Act i 981; or

ii) to bc transiencd from thc name of a beueiiciiil o'*'ner into the rramc of a

nominee fitr thc beneficial owner; and/or 
..2
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ii0 to be transferred between nominees, provided that the beneficial owner
remains the same.

In respect of ii) and iii) above the Authority must be notified as soon as practicable

of the-name and address of such nominee.

Addresses outside Bermuda may be recorded in the register of members and.any payments

in ."rp".t of shares may be made in any foreign curency without exchange control
formaliry.

The Company shall be regarded as "non-resident" of Bermuda for exchange control
purposes, and as such the CompanY:-

(a) may open and maintain foreign currency accounts within or outside Bermuda;

(b) may open and maintain External Bermuda Dollar Accounts with banks in Bermuda

without reference to this Authoriry; and

(c) may not open or maintain accounts that have been designated.resident for
Exihange iontrol purposes except as permitted from time to time under the Notice
to Licenced Banks.

A reference in this letter to the "Company" shall be construed as a reference to the subject

Co*puny on due incorporation and, where the law and the context so require, to the

subject Company prior to incolporation.

The foregoing permissions are given solely in- accordance with the Exchan-ge.Controi Act,
tglZ fuia RJguiations made tii'ereunder)-and gives no exemptions or permissions under

any other legislation.

Yours faithfullY,

,/,
L, ./L'
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rl
Smith (Ms)

and
sor, Companies, Partnerships & Permilp Division
on behalf of the Controller of Foreign Exchange

Enc



FORM NO. 5 EfiIBIT B

BERMUDA

CERTIFICATE OF DEPOSIT OF
MEMORANDUM OF ASSOCTATION AND CONSENT

GRAI.{TED BY THE MINISTER

THIS IS TO CERTIFY that a Memorandrun of Association
of

L ELECONTNI

and tlre consent granted by the Minister under sectiou 6(l) of the Companies Act l98I

("tlre Act") were delivered to the Registrar of Companies on the 10th day of May, 1996

in accordance with the provisions of section 14(2) of the Act.

Given under my hand this 13th

day of May, 1996.

for Acting Registrar of 0mpanles

Minirnurn Capital of the Cornpany: HKSg-9,999.00

Authorised Capital of the Company: HKS99..999.00

LI



foR-tf No. 2

BERMI]DA

THE COMPA}IIES ACT 1981

MEMORAI|IDTTM OF ASSOCIATION OF
COMPA1YT LIIIITED BY SIIARE{i

(Section 7(1) AND (2))

MEMORANDUNI OF ASSOCIATION

OF

AS IA SATELLITE TELE C O IVftIUNI CATIO NS HO LDIN GS LIMITED

(hereinafler referred to as'the Company')

l' The liabiliry of the members of the Company is limired to the amounc (if any) for the rime being unpaid onthe shares respecdvely held by them.

7. We. rhe undersi-med, namely.

Irt'aMt ArlDREss BERMnDTAN NATIoNALTTY nnIMBER oFSTATUS SIIAREs
[Yes/No) SIIBSCRIBED

James M. Keyes
Cedar House, 4l Cedar Avenue,
Hamilton, HM 12, Bermudi.

Ruby L. Rawlins
Cedar House, 4l Cedar Avenue,
Hamilton HM lZ, Bermuda.

Marcia De Couto
Cedar House, 4l Cedar Avenue,
Hamilton HM 12, Bermuda.

Yes

Yes

Yes

Brirish

British

British

t

Judith Morgan-Swan
Cedar House, 4l Cedar Avenue,
Hamilton HM 12, Bermuda. yes British I

do hereby respectivety agrge to take such number of shares of the Company as may bearlotted to us respecuvetyty the provtslonal directors of the company, not exceeding thenumber of shareJfor wlrlch we have respectively subscribed. and to iausfy such calls asmay,be T?d. by the _directors. provisional directors or promoters of tnt company inrespect of the shares altotted to us respectlvely.
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(i)

(ii )

(iii)

To carry on business ?s a holding company and ro acquire and hold
shares,'srocks, debenrirrc stock, bonds. mongages, obligations and
securiries of any kind issued or guaranreeg by any companyt
corporadon or undenaking of whare,ver narure and wherever
constiruted or carrying on business, and shares. srock, debsnrures,
debenrure stock, bonds, obligarions and orher securiries issued or
guaranteed by any governmenLsovereign nrler, commissioners, rusr,local aurhoriry or orher public body, wherher in Bcrmuda or
elsewhere, and to vary, transpose, dispose of or otherwise deal wirh
from dme to rime a.s may be coniidered expedienr any of rhe
Company's invesrmenrs for rhe time being:

To acquire any such shares and other securiries as are menrioned in
the 

. 
preceding paragraph by subscripdon, syndicate paniciparion,

tendcr, purchase. exchange or otherwise and ro subscribe ror *re r.r*.
either condirionall,v or orherwise, and ro guaranree rhe subscriprion
thereof and ro e.rercise and enforce all rights and powers confened by
or incidenr ro rhe ownership rhereof;

To co-ordinate rhe adminisrarion, poricies. manasement, supervision,
control. research. planning, rrading and any and all other acrivities of
any company or companies now or hereafrer incoqporared or acquired
which may be or may become a company, wheiever incorporated,
which is or becomes a holding company or a subsidiary of, or
affiliared wirh, rhe company wirhin- che meanings respectively
assigned ro rhose renns inThe companies Act lggl oi, wirh the prior
wrinen approval of the Minisrcr of Finance. any company or
companies now or hereafrer incoqporared or acquired with which rhe
Company may be or may become associared:

As set fonh in paragraphs (b) ro (n) and (p) ro (u) inclusive of rhe
Second Schedule ro The Companies Acr l9gl.

(iv)



3 The Company is to be an exempted Company as defined by the Companies Act lgg l

4. The Company has Power to hold land situate in Bermuda nor exceeding in all, including tirefollowing parcels -

Not Applicable

5 The authorised share capital of the Company is $99,999.00 divided into shares of HK. ren cen6each' The minimum subscribed share capital of the Company is $99,999.00 in Hong Kong.urr..n.f.

)6. The objects for which rhe company is formed, and incorporared are -

See Anached

7 The Company has the powers ser our in rhe schedule annexed hereto.



STAIvIP DIJIY (To be affrxed)



The Schcdulc

(a)

(b)

(c)

(d)

(e)

(0

To borrow and raise Eoncy in any currcncy-.or currcncies and ro sectre or dischargc anydcbt or obligadon in any rnatrcr and in panicular (withour prcjudicc ,o ,1. grn"raiiry of
3:j":t:::*1":L.T::93:i-"j "".:":!,iTi 

upol. ail or arv pan or rhe underuking,
PrsPtrily aiio, a-sse-r's (presert-t arro runire) a.nd uncaiieci capial of the Company or by u,lcre.ation and issue of securities.

To cnter into any guaranrce. conuact of indemniry or sureryship and in panicular (wirhout
prcjudicc to the generaliry of the forcgoing) to guaranree. suppon or sccure, with orwithout consideradon. whethcr by personal obiigarion or by mongagr;g;;char_eing allor anv part of the undenaking, ProPerry and assets (prescnt *a furui.) and uncaliedcapitai of the Comoany or both such methods or in an.v orher mann.t. ,i,. p.no**".of any obligarions or commirmcnn. of. and the repa:/menr or pavmcnr of rhe orincipalamoun6 of and anv premiums. interest. dividends and orher moneys pavable on or inresPect of anlr securities or liabilicies of. anv person including rwirhoui piquaic. ro rhe
-lcneraliry of the foregoing) any comDanv which is for the time bcing a'sutsiciiarv or aholding comPany of the company or ano*rer subsidiar,v ot 

^ 
rrorJin=_.;;r-';ft;

Company or o*rerwise associared wirh rhe Company.

To accepr. draw. make- create. issue. execure. discounr. endorse.' negotiare bills ofexchange- promisso$ notes. and ocher insrrumenrs and securiries. *heti,J, negoriable orotherwise.

To sell- exchange. morrgage. charse. ler on renr. share of profit. royalty or orherwise.grant licencss. easemenrs. options. se:'virudes and orher righn ou.r. and in any orher
manner deal wirh or dispose of. all or any pan of the uncienaking, propenv and asse6(present and furure) of the Companv for any considerarion and In'panicuiar f wirhour
prejudice to the generaiirv of rhe foregoing) ior any securiries.

To issue and allot securiries of the Company for cash or in paymenr or pan paymenr forany rea'l or Personal propeny purchased or orherwis. u.ouir.d by the to*o.ny or anyservices rendered to the Cornpany or as sccuriry for an-v obligation or amount reven if lessttran the nominal arnounr of such securiries) o, fo. any orher purpose.

To grant pensions. annuities. or other ailowances. including allowances on dearh. ro anvdirecrors. officers or emplovees or former ciirecrors. oifi..r, o, .*ft*-.11 ; ;;
Comnany or anv comDanv which at anv rime is or was a subsidiarv or a holding compan\.
or another subsidiarv of a holdin-s companv of the Companv or odrerwise associared with
the Company or of any predecessor in business of any of rhem. and ro the relarions.



(e)

(h)

conncctions or dcpcndans of any srch persons, and to othcr persons whose scrvicc or
scrvices have dircctly or iudirccdy beeu of bencfit to the Company or whom thc
Company considcrs have any'moral claim on the Company or to their rclarioos,
conncctions or dcpcnrlanls, and to cstabiish or sugport any associations, instiurdons, clubs,
schools, building and housing schemcs, funds urd tnrsti, and to ruake pa)'rnents roward
insurance or another arrangcmcna likcly ro bcncfit any such persons or othcrwise advancc
thc interesrs of tfic Company or of its Membcrs, and to subscribc, guifiurce or pay moqey
for any purpose likely, dircctly or indircctly to furthcr the intcrests of the Company or of
ia Mcmbcrs or for any uarional, charitable, bcncvolcnt, educational, social, pubiic, gcneral
or uscful objecr

Subjcct to the provisions of Secrion 42 of the Companies Act 1981, to issuc preferencc
sharcs which at the opdon of thc holden thercof are to be liable to be rcdcemcd.

To purchase its own sharcs in accordance with thc provisions of Section 42A of thc
Companies Act 1981.


