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(CAP. 291)
AUTOMATICALLY RE-REGISTERED UNDER
THE BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM OF ASSOCIATION
OF

BOWENVALE LIMITED

(as amended and re-adopted in amended form
by resolution of the members passed on 9 April 2009)

incorporated tiié,381h Aay-of March 1996
P L B W S T e e

NAME

REGISTERED OFFICE /AND 'FIW ISTEﬁED AG“BJT

The Registered thce of the*Gompany lS at thedfﬁces of Oﬁshore Incorporations Limited,
PO Box 957, Offshore Incorporaﬁonscaﬁreﬂﬂoad Tmm Tortola, British Virgin Islands.

The Registered Agent of the Companyusn@ffshore Incorporations Limited, PO Box 957,
Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands.

The Company may by resolution of shareholders or by resolution of directors change the
location of its registered office or change its registered agent.

Any change of registered office or registered agent will take effect on the registration by the
Registrar of Corporate Affairs (the “Registrar”) of a notice of the change filed by the
registered agent or a legal practitioner in the British Virgin Islands acting on behalf of the
Company.

GENERAL OBJECTS AND POWERS

(1) The sole purpose and object of the Company is to hold directly or indirectly shares
in the capital of AsiaSat;

(2) Subject to the Act and any other British Virgin Islands legislation and in furtherance

of the purpose and object of the Company in clause 3(1) above, the Company has,
irespective of corporate benefit:




7.2

8.2

(a) full capacity to carry on or undertake any business or activity, do any act or
enter into any transaction; and

(b) for the purposes of paragraph (a), full rights, powers and privileges.

(3) For the purposes of section 9(4) of the Act, for the sole purpose and object of the
Company as set out in glause 3(1) above, there are no limitations on the business
that the Company may carry on.

LIMITATION OF LIABILITY
The liability of the members of the Company is limited.

CURRENCY

Shares in the Company shall be issued in the currency of Hong Kong.

AUTHORIZED CAPITAL
The authorized capital of the Comp‘aﬁy“v'

*HK§_29;1.17,469.50.

CLASSES, NUMBERAND?AR VALUE OF*SHAHES

‘!classes of §hares bf one series each as follows:

(a) Class X' Ordméry Shares, oL,

 series deed ‘1nto 144,131,474 shares of
HK$0.10 paryalue,

,-;.7. £ &
|3

(b)  Class ‘Y’ G)rdmég Shares seﬁes.;.g"‘;éividqd into 144,131,474shares of
HK$0.10 par \galueh:an A

(c) Class Spemal" nqn~votmg@hares -of.- one senas divided into 2,911,747 shares of
HK$0.10 par value. " ¥

All three classes shall be registered shares

Shares may be issued in one or more series of shares as the directors of the Company
may by resolution of directors determine from time to time.

DESIGNATIONS, POWERS, PREFERENCES AND RIGHTS OF SHARES
Class X' Ordinary Shares and Class Y’ Ordinary Shares shall

(a) be subject to redemption, purchase or acquisition by the Company for fair value;
(b) be entitled to dividends; and

(c) be entitled to distributions upon liquidation of the Company.

Class “Special” non-voting shares shall

(a) be subject to redemption, purchase or acquisition by the Company for fair value;
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(b) be entitled to dividends on a pari passu basis with the Class ‘X’ Ordinary Shares
and Class 'Y' Ordinary Shares subject to a maximum dividend of
HK$1,000,000,000 per Class “Special” non-voting share; and

() be entitled to distributions upon liquidation of the Company on a pari passu basis
with the Class X' Ordinary Shares and Class ‘Y" Ordinary Shares subject to a
maximum distribution upon liquidation of the Company of HK$1,000,000,000 per
Class “Special” non-voting share.

Each Class ‘X' Ordinary Share shall carry one vote.
Each Class "Y' Ordinary Share shall carry one vote.

Class “Special” non-voting shares do not carry any voting rights.

VARIATION OF CLASS RIGHTS

The rights attached to any class or series (unless otherwise provided herein or in the

Shareholders' Agreement or by the terms of issue of the shares of that class or series) may,

whether or not the Company is being wound up, be varied only with the consent in writing

of the holders of not less than.threﬁ’?onri S“ofithe issued shares of that class or series and

of the holders of not legs than‘ahree jpurths of: tf'rla,,ussued shares of any other class or
ftion

.,.g-s

series of shares whichmyibedfecte

RIGHTS NOT VAFIIED"BY THE,I__, :

5 g
The rights confemad upon the holder of ‘the shares df ny plass issued with preferred or
other rights shallnot, tinless othe'
shares of that class, be«deemed"‘

ranking pari passu iherev;tth

REGISTERED SHAHES‘GNLY

S N T

The Company shall issue reglstered shares on!y.

All the "X’ Ordinary Shares, ‘Y’ Ordinary Shares and ‘Special’ non-voting shares comprised
in the share capital of the Company shall be registered shares.

Registered shares may not be converted to or exchanged for bearer shares.

TRANSFER OF SHARES

Subject to the restrictions on the transfer of shares set forth in the Articles of Association
shares in the Company may only be transferred in accordance with the provisions of the
Shareholders’ Agreement and subject to the prior or subsequent approval of the Company
as evidenced by a resolution of directors or members.

AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION

The Company may amend its Memorandum and Aricles of Association only by a
resolution of members provided always that such resolution of members is passed by the
affirmative vote of (i) the X’ Shareholders and (ii) the Y’ Shareholders.




13.2 Any amendment of the Memorandum or the Articles will take effect on the registration by
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the Registrar of a notice of amendment, or the restated Memorandum and Articles
incorporating the amendment, filed by the registered agent.

CONFLICT

The Shareholders’ Agreement shall form part of this Memorandum and the Articles of
Association and shall supersede and modify any provision of this Memorandum fo the
extent that there is any conflict or ambiguity or discrepancy with this Memorandum.

RESTRICTIONS

The Company shall have no other assets and no business interests of any other nature
whatsoever unless otherwise agreed between the ‘X' Shareholders and the ‘Y’
Shareholders and the objects of the Company are amended to permit the sams.

PRIVATE COMPANY
The Company is a private company, nﬁ%&‘&’éﬂm{y

(a) any invitation tof'tbe publts"':m’isubscrjbe for _“any shares or debentures of the
Company is p;ﬁhiblte :

(b) the numbemf the'zrnembers o_
ernployment of
employmem of t

shares in the Company jomtly,mey,éhall for the purposes of this clause 16, be
treated as a smgle membar /

(c) the right to transferlhe shares oH.he Compahy shalf be restricted in manner herein

prescribed; and

(d) the Company shall not have power to issue share warrants to bearer.

DEFINITIONS

Unless otherwise defined herein, the meanings of words in this Memorandum of
Association are as defined in the Articles of Association.




We, Offshore Incorporations Limited, of P.O. Box 957, Offshore Incorporations Centre, Road Town,
Tortola, British Virgin Islands for the purpose of incorporating an International Business Company
under the laws of the British Virgin Islands hereby subscribe our name to this Memorandum of
Assoclation the 2nd day of January 1996 in the presence of:

Subscriber Witness
OFFSHORE INCORPORATIONS LIMITED
(8d) E T POWELL (Sd) FANDY TSOI

9/F Ruttonjee House
11 Duddell Street
Central

Hong Kong

Authorised Signatory Administrative Assistant




TERRITORY OF THE BRITISH VIRGIN ISLANDS

INCORPORATED UNDER THE INTERNATIONAL BUSINESS COMPANIES ACT

(CAP. 291)

AUTOMATICALLY RE-REGISTERED UNDER
THE BVI BUSINESS COMPANIES ACT, 2004

ARTICLES OF ASSOCIATION’

OF

BOWENVALE LIMITED

PRELIMINARY

In these Articles, if not inconsistent with the subject or context, the words and expressions

standing in the first column of the following table shall bear the meanings set opposite
them respectively in the second column thereof.

Words
“Able Star”

“Act” ! : l:

wge x

“AsiaSat"

“AsiaSat voting rights”

Meﬁnfr[bs-' "
t}le@ar Assocuates,l_nmlted a company incorporated in

+the Brmsh ng Qslanus whose registered office is at

P.O.-Box 957, Oﬂshore lncorporatlons Centre, Road
Towfi; ﬁonola, Brttnsh*\frgm,lslands

i Asia ”ellne Teleeommunlcahons Holdings Limited, a
K ‘,_‘:_sompany mcmporatedwith limited liability in Bermuda.

i The votmg.;“nghm for the time being and from time to time

" gonferred:by'fhe shares in AsiaSat held by the Company

“attributable AslaSat shares”

“Bidco”

“Business Day”

“capltal’

(directly and indirectly through Bidco).

In relation to any of the three classes of issued shares in
the Company (the ‘X’ Ordinary Shares, the Y’ Ordinary
Shares and the Special Shares), those shares in AsiaSat
held by the Company which are attributable (directly and
indirectly through Bidco) to such class.

AsiaCo Acquisition Ltd. (formerly Modernday Limited), a
company incorporated in the British Virgin Islands on 19
December 2006 with registered number 1373477.

Any day (other than a Saturday or a Sunday) on which
banks are ordinarily open for business in Hong Kong.

The sum of the aggregate par value of all outstanding
shares with par value of the Company and shares with
par value held by the Company as treasury shares plus:

" Adopled pursuant to a written resolution of the members dated 8 April 2009




“CITIC”

“GE Entities”

NG Ecu

“GECC"

“GE Equity”

“Listing Rules”

i \Gqupqu Electnc‘ Gal
mco:porated‘m 4he. Unned States, and a wholly owned

(a) the aggregate of the amounts designated as
capital of all outstanding shares without par
value of the Company and shares without par
value held by the Company as treasury shares,
and

(b) the amounts as are from time to time transferred
from surplus to capital by a resolution of
directors.

CITIC Group (formerly called China International Trust
and Investment Corporation), an enterprise established
under the laws of the People’s Republic of China.

GE Pacific-1 Holdings, Inc., GE Pacific-2 Holdings, Inc.
and GE Pacific-3 Holdings, Inc., each a wholly owned
indirect subsidiary of GECC, and “GE Entity” means any
one of them.

General Electric Company, a company incorporated in
;he&alem‘ New York United States.

pital Corporation, a company

subsndlary of GEG

Equaty lnvestments Inc., a company

moor,ggrated in the L?nrteﬂ States and a direct, wholly-
ownedﬁubs:duary of GECG

o] from time toﬂme)

“member”

“‘Memorandum”

“Net Asset Value”

“person”

“Registered Office”

“resolution of directors”

g, IA parsb_ iwho holds shares in the Company.

“The* memorandum of association of the Company as
amended from time to time.

The net asset value of the Company determined
pursuant to these Articles.

An individual, a corporation, a trust, the estate of a
deceased individual, a partnership, an unincorporated
association of persons or any other entity.

The registered office of the Company from time to time.

(a) A resolution approved at a duly convened and
constituted meeting of the directors of the
Company or of a committee of directors of the
Company by the affirmative vote of all of the
directors present at the meeting who voted and
did not abstain; or

(b) a resolution consented to in writing by all of the
directors or all members of the committee, as the




case may be,

except that where a director is given more than one
vote, he shall be counted by the number of votes he
casts for the purpose of a resolution.

“resolution of members” (a) A resolution approved at a duly convened and
constituted meeting of the members of the
Company entitled to vote by the affirmative vote
of:

(i) a simple majority of the votes of the
shares entitled to vote thereon which
were present at the meeting and were
voted and not abstained, or

(i) a simple majority of the votes of each
class or series of shares which were
present at the meeting and entitled to
vote thereon as a class or series and

s, were voted and not abstained and of a
e “simple majority of the votes of the
k :re;nammg shares entitled to vote thereon
“Swhich were present at the meeting and
: wera vbtedand not abstained; or

& v

GIFET g,
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an al;:solute majority of the votes of
shares entltled to vote thereon, or

) an absolute majority of the votes of each
s - _slass or-senes of shares entitied to vote
I et b thereen as a class or series and of an
; fabsolute majority of the votes of the

<= remaining  shares entitled to  vote

thereon.

“Seal” Any seal which has been duly adopted as the seal of the
Company.

“securities” Shares and debt obligations of every kind, and options,
warrants and rights to acquire shares or debt
obligations.

“share register” Has the meaning given in Article 19.

“Shareholders” means the ‘X' Shareholder and/or the Y’ Shareholder

and/or the Special Shareholder from time to time and as
the context requires.

“Shareholders’ Agreement” The Shareholders’ Agreement dated 9 April 2009 and
entered into between CITIC, the GE Entities, GE Equity,
the Company, Able Star and GEC.

“Special Shareholder” The registered holder of "Special' non-voting shares for




the time being.
“Stock Exchange” The Stock Exchange of Hong Kong Limited.

"surplus” The excess, if any, at the time of the determination of the
total assets of the Company over the aggregate of its
total liabilities, as shown in its books of account, plus the
Company's capital.

“these Articles” These articles of association of the Company as
originally framed or as from time to time amended.

“treasury shares” Shares in the Company that were previously issued but
were repurchased, redeemed or otherwise acquired by
the Company and not cancelled.

“X’ Director” Any director (an individual or company) appointed by the
‘X’ Shareholder from time to time.

“X’ Ordinary Shares” ‘X’ ordinary shares in the issued share capital of the
Company.

“X’ Shareholder(s)" :__ﬁ-,,rzT-hé “fégistered holder(s) of ‘X' Ordinary Shares for the

AT tme-ﬁem‘g- ey
5 T 7 .“r- ""“ iR 5
“Y’ Director” , e Any dtrector'f‘an mdnndua! or company) appointed by the

“Y’ Ordinary ShareS“

i' .

y Shareholdar(‘s)""

i Eane

“Written” or any term of !ikeJmport “words typewﬁtten printed, painted, engraved,
lithographed, photographed or: represented or reproduced by any mode of reproducing
words in a visible form, lnch.ldmg facslmﬂe or other form of writing produced by electronic
communication. S

Save as aforesaid, any words or expressions defined in the Act shall bear the same
meaning in these Articles.

Whenever the singular or plural number, or the masculine, feminine or neuter gender is
used in these Articles, it shall equally, where the context admits, include the others.

A reference in these Articles to voting in relation to shares shall be construed as a
reference to voting by members holding the shares except that it is the votes allocated to
the shares that shall be counted and not the number of members who actually voted and a
reference to shares being present at a meeting shall be given a corresponding construction.

A reference to money in these Articles is, unless otherwise stated, a reference to the
currency of the Hong Kong Special Administrative Region.

REGISTERED SHARES

Every member holding registered shares in the Company shall, if he shall so request, be
eniitled to a certificate signed by a director or officer of the Company and under the Seal
specifying the share or shares held by him and the signature of the director or officer and
the Seal may be facsimiles. The entry in the share register of the Company of the name of
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a person as a member shall be prima facie evidence of the title of such person fo the
shares specified in such entry.

Each certificate shall bear the following legend:

“This share may only be transferred in accordance with the provisions of the Shareholders’
Agreement (as such term is defined in the Articles of Association of the Company).”

Any member receiving a share certificate for registered shares shali indemnify and hold the
Company and its directors and officers harmiess from any loss or liability which it or they
may incur by reason of any wrongful or fraudulent use or representation made by any
person by virtue of the possession thereof. If a share certificate for registered shares is
worn out or lost it may be renewed on production of the womn out certificate or on
satisfactory proof of its loss together with such indemnity as may be required by a
resolution of directors.

If several persons are registered as joint holders of any shares, any one of such persons
may give an effectual receipt for any dividend payable in respect of such shares.

SHARES, AUTHORISED CAPITAL AND CAPITAL

Subject to the provisions of these-Articles;‘clause 13 (Undertakings by GEC and CITIC) of
the Shareholders’ Agreemeni and anS(Jresommn ofsmembers, the unissued shares of the
Company shall be at thé disposal o?%é“dlrecmm who may without limiting or affecting any
rights previously conferredmn the holﬂers of __-’exustmg shares or class or series of
shares offer, allot, ,grant optlons OVeEOr; herwbe dispose,of shares to such persons, at
such times and upon such terms mons as, the Company may by resolution of
directors determir,e

No share in the Company may; belssued til the oonsideranon in respect thereof is fully
paid, and when issued the share >purposes ‘fully pald and non-assessable save
that a share issued for a promlssory ote‘or*oiherwntten obhgatnon for payment of a debt

may be issued subjecno forfe‘?turem the manmer prescribed in these Articles.

The Company shall allol and:;ssue shares .anly upon receipt by the Company or its
authorised agents of an applrcatlon in such form (including minimum amount) as the
directors of the Company may from time to time determine.

A share may be issued for consideration in any form, including money, a promissory note,
or other written obligation to contribute money or property, real property, personal property
{(including goodwill and know-how), services rendered or a contract for future services as
shall be determined by a resolution of directors provided that the consideration for a share
shall not be less than the par value of the share.

Shares in the Company may be issued for such amount of consideration as the directors of
the Company may from time to time by resolution of directors determine, except that in the
case of shares with par value, the amount shall not be less than the par value, and in the
absence of fraud the decision of the directors of the Company as to the value of the
consideration received by the Company in respect of the issue is conclusive unless a
question of law is involved. The consideration received in respect of the shares constitutes
capital to the extent of the par value and the excess constitutes surplus. If a share with par
value is issued for consideration less than the par value, the person to whom the share is

issued is liable to pay to the Company an amount equal to the difference between the
issue price and the par value.
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The directors of the Company may impose such restrictions as they think necessary for the
purpose of ensuring that no shares in the Company are acquired or held by any person in
breach of the law of or requirements of any country or governmental authority or in
contravention of these Articles or the provisions of the Shareholders' Agreement.

A share issued by the Company upon conversion of, or in exchange for, another share or a
debt obligation or other security in the Company, shall be treated for all purposes as having
been issued for money equal to the consideration received or deemed to have been
received by the Company in respect of the other share, debt obligation or security.

Treasury shares may be disposed of by the Company on such terms and conditions (not
otherwise inconsistent with these Articles, the provisions of the Act, and the provisions of
the Shareholders’ Agreement) as the Company may by resolution of directors determine.

The Company shall keep a register of members (the “share register”) containing:
(a) the names and addresses of the persons who hold shares;

(b) the number of each class and series of shares held by each member;

(c) the date on which the name of each member was entered in the share register;

e R Ry

and Lt

(d)

register. 3

HEDEMPTION OF SHARES‘AND TBEASUHY SHARES

The Company may purchase ”’nedeem m»otherque a‘équue and hold its own shares but
only out of surplus or in exchange for newly lssued ‘Shares of equal value.

R Ry T

Subject to and in accordance with the Memorandum and these Articles the Company may
by resolution of directors without the consent of the members holding such shares
compulsorily redeem or otherwise acquire all or any of its shares at any time.

No purchase, redemption or other acquisition of shares shall be made unless the directors
of the Company determine that immediately after the purchase, redemption or other
acquisition the realisable value of the Company’s assets will exceed the sum of its total
liabilities other than deferred taxes, as shown in the books of account, and its capital and
the Company will be able to satisfy its liabilities as they become due in the ordinary course
of its business, and, in the absence of fraud, the decision of the directors of the Company
as to the realisable value of the assets of the Company is conclusive, unless a question of
law is involved.

A determination by the directors of the Company under the preceding Article is not required
where shares are purchased, redeemed or otherwise acquired:

(a) pursuant to a right of a member to have his shares redeemed or to have his shares
exchanged for money or other property of the Company;
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(b) by virtue of a transfer of capital pursuant to paragraph 27(1)(b) of Schedule 2 of the
Act;

(c) by virtue of the provisions of Section 179 of the Act; and
(d) pursuant to an order of the court.

Shares that the Company purchases, redeems or otherwise acquires pursuant to the
preceding Article may be cancelled or held as treasury shares unless such shares are
purchased, redeemed or otherwise acquired by virtue of a reduction in capital in which
case they shall be cancelled but they shall be available for reissue and upon cancellation
of a share the amount included as capital of the Company with respect to that share shall
be deducted from the capital of the Company.

Where shares in the Company are held by the Company as treasury shares or are held by
another company of which the Company holds, directly or indirectly, shares having more
than 50 per cent of the votes in the election of directors of the other company, such shares
of the Company are not entitled to vote or to have dividends paid thereon and shall not be
treated as outstanding for any purpose except for purposes of determining the capital of
the Company.

el R S

The Company may purchase; Tedeem o herwise .acquire its shares at a price lower than
fair value or the value catculal.ed mfaoeordance with these Articles if permitted by, and then
only in accordance wﬂh the )ei'ms of

(a) the Memorandum or these A_

(b) a written agraement for the su_ ription for th'e’r"fshg[éa_s to be purchased, redeemed

or othemlseaoqurred

The Company may by a resolutio ] re;:tors mclude in the computation of surplus for
any purpose the net unreahsed appreciation of the assets of the Company, and, in the
absence of fraud, the demsvon of the dlrectors ‘of the Company as to the value of the
assels is conclusive, uniess a questmn uﬂaw is mvoived

MORTGAGES AND CHARGES OF REGISTERED SHARES

Subject to the prior written consent of the directors of the Company, members may
mortgage or charge their registered shares in the Company.

There shall be entered in the share register of the Company at the written request of the
registered holder of such shares:

(a) a statement that the shares held by him are mortgaged or charged;
(b)  the name of the mortgagee or chargee; and

(c) the date on which the particulars specified in sub-paragraphs (a) and (b) are
entered in the share register.

Where particulars of a morigage or charge are entered in the share register, such
particulars may be cancelled:

(a) with the written consent of the named mortgagee or chargee or anyone authorised
to act on his behalf; or
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(b) upon evidence satisfactory to the directors of the Company of the discharge of the
liability secured by the mortgage or charge and the issue of such indemnities as
the directors of the Company shall consider necessary or desirable.

Whilst particulars of a mortgage or charge are entered in the share register pursuant to the
foregoing Articles:

(a) no transfer of any share the subject of those particulars shali be effected;
(b) the Company may not purchase, redeem or otherwise acquire any such share; and
(c) no replacement certificate shall be issued in respect of such shares,

without the written consent of the named morigagee or chargee or anyone authorised to
act on his behalf.

FORFEITURE

When shares issued for a promissory note or other written obligation for payment of a debt
have been issued subject to forfeiture, the following provisions shall apply.

Written notice specifying a date for payment to be made shall be served on the member
who defaults in making payment pursuam to apromlssory note or other written obligations
to pay a debt. % .

{b) contain a staternent that m' ar_n_of non- paymentat or before the time specified
in the notlce the shares or;any “ofithem, in respect ‘of which payment is not made
will be liable’ to be forierled = ; /

Where a written notice of.call has*been lssued pursuant to Article 35 and the requirements
of the notice have not been -complied with, the directors of the Company may at any time
before tender of payment by resolutioh’ bF dlrectors, forfeit and cancel the shares to which
the notice relates.

The Company is under no obligation to refund any moneys to the member whose shares
have been cancelled pursuant to these provisions and that member shall be discharged
from any further obligation to the Company.

LIEN

The Company shall have a first and paramount lien on every share issued for a promissory
note or for any other binding obligation to contribute money or property or any combination
thereof to the Company, and the Company shall also have a first and paramount lien on
every share standing registered in the name of a member, whether singly or jointly with any
other person or persons, for all the debts and liabilities of such member or his estate to the
Company, whether the same shall have been incurred before or after notice to the
Company of any interest of any person other than such member, and whether the time for
the payment or discharge of the same shall have actually arrived or not, and
notwithstanding that the same are joint debts or liabilities of such member or his estate and
any other person, whether a member of the Company or not. The Company's lien on a
share shall extend to all dividends payable thereon. The directors of the Company may at
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any time either generally, or in any particular case, waive any lien that has arisen or
declare any share to be wholly or in part exempt from the provisions of this Article.

In the absence of express provisions regarding sale in the promissory note or other binding
obligation to contribute money or property, the Company may sell, in such manner as the
directors of the Company may by resolution of directors determine, any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the
lien exists is presently payable nor until the expiration of twenty one days after a notice in
writing, stating and demanding payment of the sum presently payable and giving notice of
the intention to sell in default of such payment, has been served on the holder for the time
being of the share.

The net proceeds of the sale by the Company of any shares on which it has a lien shall be
applied in or towards payment of discharge of the promissory note or other binding
obligation to contribute money or property or any combination thereof in respect of which
the lien exists so far as the same is presently payable and any residue shall (subject to a
like lien for debts or liabilities not presently payable as existed upon the share prior to the
sale) be paid to the original holder of the share after such sale. For giving effect to any
such sale the directors of the Company may authorise some person to transfer the share
sold to the purchaser thereof. J hepurchaser ‘shall be registered as the holder of the share
and he shall not be bound” 0 see Io th ‘appltcation -of the purchase money, nor shall his
title to the share be aﬂecled-by anyirregufaﬂtymr 1nvalldlty in the proceedings in reference
to the sale. ! k ; .

A
nai

In the event of terrmnatlon of. ~th aholders Agreernem and notwithstanding such
termination, the partles 10 the. Sh er;s Agreement agree to procure the transfer or
distribution of each: Sharaholder‘s attributable AslaSat “shares (directly and indirectly
through Bideo) to such® Shareholder (or 2s. it may dlrect)

Prior to effecting such transfer or_distribution-of’ AsnaSal shares (directly and indirectly
through Bidco) in accordance with Art:c“le 42, 1, the Company shall and shall procure that
Bidco shall exercise the AsiaSat voting rights attaching to each of the ‘X' Shareholders (as
a class) and the ‘Y’ Shareholders (as a class) attributable AsiaSat shares (directly and
indirectly through Bidco) in accordance with the wishes of the relevant "X’ Shareholder or
'Y’ Shareholder expressed in accordance with clause 6.2.1 of the Shareholders’ Agreement
and the AsiaSat voting rights attaching to the Special Shareholder’s attributable AsiaSat
shares (directly and indirectly through Bidco) shall not be exercised by the Company.

Subject to any limitations in the Memorandum, clause 8 (Disposal of Shares in the
Company) of the Shareholders’ Agreement and such restrictions as are contained in these
Articles, registered shares in the Company are transferred by a written instrument of
transfer signed by the transferor and containing the name and address of the transferee.
The transferee shall sign the instrument of transfer if registration as a holder of the share
imposes a liability to the Company on the transferee. If the directors of the Company are
satisfied that an instrument of transfer has been signed but that the instrument has been
lost or destroyed, the directors of the Company may resolve to accept such evidence of a
transfer of shares as they consider appropriate.
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The Company shall not be required to treat a transferee of a registered share in the
Company as a member until the name of the transferee has been entered in the share
register.

Subject to any limitations in the Memorandum and the provisions of the Shareholders’
Agreement, the Company must on the application of the transferor or transferee of a
registered share in the Company enter in the share register the name of the transferee of
the share, save that the registration of transfers may be suspended and the share register
closed at such times and for such periods as the Company may from time to time by
resolution of directors determine provided always that such registration shall not be
suspended and the share register shall not be closed for more than 60 days in any period
of 12 months.

TRANSMISSION OF SHARES

The executor or administrator of a deceased member, the guardian of an incompetent
member or the trustee of a bankrupt member shall be the only person recognised by the
Company as having any title to such member's share but they shall not be entitied to
exercise any rights as a member of the Company until they have proceeded as set forth in
the next following three Articles.

o T II

The production to the Company bf any docﬁméni whlch IS evidence of probate of the will,

member or of the appmmmagtof a guard:an of an 1ncompatent member or the trustee of a
bankrupt member shaJI be accepted by’“iﬁ"&companyveven ﬁ«:lhe deceased, mcompetent or

the grant of probate or tgﬁers of administra
guardtan or trustee In bankruptcy |s-' ed by a forelgn oourt WhICh had competent
-0 tabi:shlng Whether or not a foreign court had
competent jUﬂSdlCthﬂ in: .such ‘a, it -the directors of the Company may obtain
appropriate legal advice. The dlrectors of the Company may also require an indemnity to
be given by the execulor.«admmistrator guardlan or trustee in bankruptcy.

Any person becoming entstled ‘by. :Qgg]t_ggg_g_ of: W or otherwise to a share or shares in
consequence of the death, incompetence or bankruptcy of any member may be registered
as a member upon such evidence being produced as may reasonably be required by the
directors of the Company. An application by any such person to be registered as a member
shall for all purposes be deemed to be a transfer of shares of the deceased, incompetent
or bankrupt member and the directors of the Company shall treat it as such.

Any person who has become entitled to a share or shares in consequence of the death,
incompetence or bankrupicy of any member may, instead of being registered himself,
request in writing that some person to be named by him be registered as the transferee of
such share or shares and such request shall likewise be treated as if it were a transfer.

What amounts to incompetence on the part of a person is a matter to be determined by the
court having regard to all the relevant evidence and the circumstances of the case.

REDUCTION OR INCREASE IN AUTHORISED CAPITAL OR CAPITAL

Subject to clause 13 (Undertakings by GEC and CITIC) of the Shareholders’ Agreement,
the Company may by a resolution of members amend the Memorandum to increase or
reduce its authorised capital and in connection therewith the Company may in respect of

10
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any unissued shares increase or reduce the number of such shares, increase or reduce
the par value of any such shares or effect any combination of the foregoing.

The Company may amend the Memorandum to:

(a) divide the shares, including issued shares, of a class or series into a larger number
of shares of the same class or series; or

(b) combine the shares, including issued shares, of a class or series into a smaller
number of shares of the same class or series,

provided, however, that where shares are divided or combined under (a) or (b) of this
Article, the aggregate par value of the new shares must be equal to the aggregate par
value of the original shares.

Subject to all applicable laws, the capital of the Company may by a resolution of directors
be increased by transferring an amount of the surplus of the Company to capital.

Subject to the provisions of the two next succeeding Articles and the provisions of the
Shareholders' Agreement, the capital of the Company may by resolution of directors be
reduced by transferring an amount of the capnal of the Company to surplus.

No reduction of capital shailf‘Se effected'that r“‘duces the capital of the Company to an
amount that lmmeduate}y aﬁei' the-re‘ﬂii&ﬂon»g _|ess than the aggregate par value of all

shares without par.&ralue and all shares_‘ it bﬁtpar value held by the Company as treasury
shares that are enmied fo a preferegce it any, In ‘y'na_assets of the Company upon
liquidation of the Company -_ £ ;:‘

.-‘_ #

No reduction of capftal shall be effpct less the ﬂrectors of the Company determine
that immediately aﬂer the feductlon‘the Gompany mll ‘be able to satisfy its liabilities as they
become due in the ordlnary cowse of its busmess and’ ‘that the realisable assets of the
Company will not be less’ than its totaf‘ilabilltses other‘than deferred taxes, as shown in the
books of the Company and its’ remainiqg capital; “and, in the absence of fraud, the decision
of the directors of the Company as to the realisable value of the assets of the Company is
conclusive, unless a question of law is involved.

MEETINGS AND CONSENTS OF MEMBERS

The directors of the Company may convene meetings of the members of the Company at
such times and in such manner and places within or outside the British Virgin Islands as
the directors of the Company consider necessary or desirable.

The directors of the Company shall give not less than seven Business Days’ notice of
meetings of members to those persons whose names on the date the notice is given

appear as members in the share register of the Company and are entitled to vote at the
meeting.

Upon the written request of members holding 25 per cent or more of the outstanding voting
shares in the Company the directors of the Company shall convene a meeting of members
1o be held no later than 30 Business Days after receipt by the directors of the Company of
the requisition for the mesting. If the directors of the Company do not within seven
Business Days after the date of receipt of the requisition proceed to convene a meeting of
members the requisitioners may themselves, in the same manner as nearly as possible as

11
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the manner in which meetings are to be convened by directors of the Company, convene a
meeting of members.

The directors of the Company may fix the date notice is given of a meeting of members as
the record date for determining those shares that are entitied to vote at the meeting.

A meeting of members may be called on short notice:

(a) if members holding not less than 90 per cent of the total number of shares entitled
to vote on all matters to be considered at the meeting, or 90 per cent of the votes
of each class or series of shares where members are entitled to vote thereon as a
class or series together with not less than a 90 per cent majority of the remaining
votes, have agreed to short notice of the meeting; or

(b) if all members holding shares entitled to vote on all or any matters to be considered
at the meeting have waived notice of the meeting and for this purpose presence at
the meeting shall be deemed to constitute waiver.

The inadvertent failure of the directors of the Company to give notice of a meeting to a
member, or the fact that a member has not received notice, does not invalidate the
meeting.

A member may be represented at a mee’tin‘g of members by a proxy who may speak and
vote on behalf of the membar =

d'

meeting 48 hours Ibaforemthe time fort

such instrument proposes to vote.

An instrument appowﬂing a proxy. shhll. :
form as the Chairman of the meertmg.
member appointing the proxy

An substantta“y the*fo!lomng form or such other
ept as’ propady evidencing the wishes of the

+:Name.of Company @

IWe [ ] being a memberwof the aboye Company with [ 1 [XJYT] Ordinary
Shares HEREBY APPOINT [ ]of [ ] or failing him of [ ] to be my/our proxy
to vote or me/us at the [ ] meeting of members to be held on the [ ] day of [ i
and at any adjournment thereof.

[Any restrictions on voting to be inserted here.]

Signed this day of

.......................................................

The following shall apply in respect of joint ownership of shares:

(a) if two or more persons hold shares jointly each of them may be present in person
or by proxy at a meeting of members and may speak as a member;

(b) if only one of the joint owners is present in person or by proxy he may vote on
behalf of all joint owners; and

12
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(c) if two or more of the joint owners are present in person or by proxy they must vote
as one.

A member shall be deemed to be present at a meeting of members if he participates by
telephone or other electronic means and all members participating in the meeting are able
to hear each other.

Subject to Arlicle 68, the quorum for any meeting of members shall be two (2) members,
one of whom shall be an ‘X' Shareholder and one of whom shall be a 'Y’ Shareholder.

In the event that any mesting of the members is frustrated by the absence of a quorum by
reason of the absence of an ‘X' Shareholder or a Y’ Shareholder, such meeting may be
reconvened by the ‘X’ Shareholder or ‘Y’ Shareholder who was present at such meeting at
such time and place as he thinks fit provided that not less than 15 days’ notice of such
reconvened meeting shall be given to the “X' Shareholders or 'Y' Shareholders which
notice shall contain particulars of the matters to be discussed at such meeting and the ‘X’
Shareholder or Y’ Shareholder present at such reconvened meeting shall be deemed a
quorum provided that at least an "X’ Shareholder or a 'Y” Shareholder is present and shall,
subject to clause 13 (Undertakings by GEC and CITIC) of the Shareholders’ Agreement, be
free to pass such resolutions as he, ,zhmks S egardmg the subject matter for which the
meeting in question was oonvened i L

At every mesting of members, the Chmrman oi 1he baard of directors shall preside as
chairman of the mealmg lfﬁhere is. .no Cham'nan of. tha board of directors or if the
Chairman of the board of wdirectors :s*notprasent auha:meetmg, the members present
shall choose someaone of ‘their numbefio be the chairman of’"the meeting. If the members
are unable to choose %a chairman,.of“the meeting for any reason, then the person
representing the greatesimumbe_r of:voting. shares presenl in person or by prescribed form
of proxy at the meetmg shall pressde as airman o’r,the meeting failing which the oldest
individual member orzrepresenlahve,ﬂ :member presem shall take the chair.

The chairman of the meepng may,gmth memnsent loe meeting, adjourn any meeting
from time to time, and from' wplace to place, but no ‘business shall be transacted at any
adjourned mesting other than the ‘businiess eft unfinished at the meeting from which the
adjournment took place.

At any meeting of the members the chairman of the meeiing shall be responsible for
deciding in such manner as he shall consider appropriate whether any resolution has been
camried or not and the result of his decision shall be announced to the meeting and
recorded in the minutes thereof. If the chairman of the meeting shall have any doubt as to
the outcome of any resolution put to the vote, he shall cause a poll to be taken of all votes
cast upon such resolution, but if the chairman of the meeting shall fail to take a poll then
any member present in person or by proxy who disputes the announcement by the
chairman of the result of any vote may immediately following such announcement demand
that a poll be taken and the chairman shall thereupon cause a poll to be taken. If a poll is
taken at any meeting, the result thereof shall be duly recorded in the minutes of that
meeting by the chairman.

Any person other than an individual shall be regarded as one member and subject to the
specific provisions hereinafter contained for the appointment of representatives of such
persons the right of any individual to speak for or represent such member shall be
determined by the law of the jurisdiction where, and by the documents by which, the
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person is constituted or derives its existence. In case of doubt, the directors of the
Company may in good faith seek legal advice from any qualified person and unless and
until a court of competent jurisdiction shall otherwise rule, the directors may rely and act
upon such advice without incurring any liability to any member. Any person other than an
individual which is a member of the Company may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the person which he
represents as that person could exercise if it were an individual member of the Company.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any person
other than an individual may call for a notarially certified copy of such proxy or authority
which shall be produced within seven days of being so requested or the votes cast by such
proxy or on behalf of such person shall be disregarded.

Directors of the Company may attend and speak at any meeting of members of the
Company and at any separate meeting of the holders of any class or series of shares in
the Company.

An action that may be taken gyghe smembers at a meeting may also be taken by a
resolution of members consefited {olin writlng br-h_y facsimile or other written electronic
communication, wnlhout‘fhe need-dor ényvnotlce but if any resolution of members is
adopted otherwise than by the unanlmous wntten -consent of all members, a copy of such
resolution shall forthwitti pe sent 1o &
consent may be mﬂha forrn of counte
members.

Directors of the Company shall‘be‘ ointed by a resolutlon of members or directors for
such term as may beprovided by such‘rest:hnlon subjectto the provisions of Article 77.

The minimum number of dtrectors*t:f the Gompany shaﬂ be two, comprising at least one (1)
X’ Director and one (1) ‘Y’ Dlre(:mrL and 1ha maxlmum number of directors of the Company
shall be eight (8) and, subject to clause 40 (Adjustmem to Rights to Procure Appointments
etc.) of the Shareholders’ Agreement, each of the X’ Shareholder and the *Y* Shareholder,
as a class, shall be entitled to appoint and to remove up to four (4) directors each.

Each director of the Company shall hold office for the term, if any, fixed by resolution of
members or directors or until his earlier death, resignation or removal.

A director of the Company may be removed from office, with or without cause, by a
resolution of members or by a resolution of directors subject to Article 80 below.

The "X’ Shareholders, as a class, and the ‘Y’ Sharehoiders, as a class, shall be entitled to
remove any director of the Company it has appointed pursuant to Articles 76 and 77 and to
appoint another director in place of the director so removed provided that the X'
Shareholders or 'Y' Shareholders who remove a director in this way shall be exclusively
responsible for (and shall indemnify the Company against) any resulting or consequential
claims for compensation on the part of such director.

A director of the Company may resign his office by giving written notice of his resignation
to the Company and the resignation shall have effect from the date the notice is received
by the Company or from such later date as may be specified in the notice.

14
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Subject to Article 77 the directors of the Company may at any time appoint any person to
be a director either to fill a vacancy or as an addition to the existing directors. A vacancy
occurs through the death, resignation or removal of a director, but a vacancy or vacancies
shall not be deemed to exist where one or more directors shall resign after having
appointed his or their successor or successors.

The Company shall keep a register of directors containing:
(@ the names and addresses of the persons who are directors of the Company;

(b) the date on which each person whose name is entered in the register was
appointed as a director;

(c) the date on which each person named as a director ceased to be a director of the
Company; and

(d) such other information as may be prescribed by applicable law or by resolution of
the directors.

A copy of the register of directors shall be kept at the registered office of the Company, and
the Company may, at any time, determine by resolution of directors to register a copy of
the register with the Heglstrar of. Go‘rpora?te Aﬁa:rs

The directors of the Company may hx'me emolumantsmf directors with respect to services
to be rendered in any- capacitylto the Gompany“rhe dlrectors of the Company may also be
paid such travalling. ‘hotel .and other expenses praperly lncurred by them in connection with
the business of the Company as sha.llbe abpmved by’ 'a resolutlon of directors.

A director of the Gompany shall not require a share qualiflcatmn and may be an individual
or a company. g : ;

The business and affairs ‘of the Company shafl" be managed by the directors of the
Company who may pay~a!l expenses incurred prellminary to and in connection with the
formation and registration of the Company and ‘may exercise all such powers of the
Company as are not by the Act or by the Memorandum or these Articles required to be
exercised by the members of the Company, subject to any delegation of such powers as
may be authorised by these Articles and to such requirements as may be prescribed by a
resolution of members; but no requirement made by a resolution of members shall prevail
if it be inconsistent with these Articles nor shall such requirement invalidate any prior act of
the directors of the Company which would have been valid if such requirement had not
been made.

The directors of the Company may, by a resolution of directors, appoint any person,
including a person who is a director, to be an officer, agent, custodian, registrar or
administrator of the Company. The resolution of directors appointing an agent, custodian,
registrar or administrator may authorise the agent to appoint one or more substitutes or
delegates to exercise some or all of the powers conferred on the agent by the Company.

Every officer or agent of the Company has such powers and authority of the directors of
the Company, including the power and authority to affix the Seal, as are set forth in these
Articles or in the resolution of directors appointing the officer or agent, except that no
officer, agent or administrator has any power or authority with respect to the matters
requiring a resolution of directors under the Act.
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Any director of the Company which is a body corporate may appoint any person as its duly
authorised representative for the purpose of representing it at meetings of the board of
directors of the Company or with respect to unanimous written consents.

The continuing directors of the Company may act notwithstanding any vacancy in their
body, save that if their number is reduced, to their knowledge, below the number fixed by
or pursuant to these Articles as the necessary quorum for a meeting of directors of the
Company, the continuing directors or director may act only for the purpose of appointing
directors to fill any vacancy that has arisen or summoning a meeting of members.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments
and all receipts for moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner as shall from time to
time be determined by resolution of direciors.

Each director of the Company shall exercise his powers for a proper purpose and shall not
act or agree to the Company acting in a manner that contravenes the Memorandum,
these Articles or the Act. Each director of the Company, in exercising his powers or
performing his duties, shall act honestly and in good faith in what the director believes to
be the best interests of the Gompany e

The Company shall mam;tam at its re tered’ ofﬂce or at the office of its registered agent a
register of mongages,—charges‘and other encumbrances in which there shall be entered
the following padlcularsrepardlng eac "rtgage, charge and other encumbrance:

(a) if the charge is- acharge creal
charge is a charge existing - 0
which the brope'lfty was acqui"

y hie- Company. the date of its creation or, if the
operty acqu1red~by the Company, the date on

(b) ashort descnptlon iof the llabil ecured by. the charge

(c) a short descnpuon of the property charged

(d) the name and addrass of the tms’ree 1or the securrty or, if there is no such trustee,
the name and address of-the chargea, ¥

(e) unless the charge is a security to bearer, the name and address of the holder of the
charge; and

(f) details of any prohibition or restriction, if any, contained in the instrument creating
the charge on the power of the Company to create any future charge ranking in
priority to or equally with the charge.

The Company may further determine by a resolution of directors to register a copy of the
register of mortgages, charges or other encumbrances with the Registrar of Corporate
Affairs.

PROCEEDINGS OF DIRECTORS

The directors of the Company or any commitiee thereof may meet at such times and in
such manner and places in accordance with the provisions of Article 97.

For the purposes of this Article 97 and the convening of a meeting of the board of directors
of the Company only and notwithstanding the definition of “resolution of directors”
contained herein, any one director of the Company or the company secretary (on the
requirement of a Director) may convene a meeting of the board of directors, provided that
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each director of the Company is given at least seven (7) days' notice of the time, date,
place and agenda of such meeting, unless all directors agree to waive such notice. The
agenda shall specify in reasonable detail the matters to be discussed at the relevant
meeting and shall be accompanied by any relevant papers for discussion at such meeting.
Unless otherwise first agreed in writing by the ‘X’ Shareholders and ‘Y’ Shareholders, all
meetings of the board of directors of the Company shall be held in Hong Kong.

Meetings may be held by conference telephone or other means of telecommunications and
a director of the Company shall be deemed to be present at such a meeting of directors of
the Company if he participates in such a way that all directors participating in the meeting
are able to hear each other.

Any director of the Company may by a written instrument appoint an alternate who need
not be a director of the Company to represent and vote or consent in place of him at
meetings of the board of directors of the Company which he is unable to attend who shall
be counted towards a quorum of the meeting of the board of directors and particulars of
such appointment shall be delivered to the secretary of the Company. The signature of an
alternate director to any resolution in writing of the board of directors of the Company or a
committee thereof shall, unless the notice of his appointment provides to the contrary, be
as effective as the signature of his appcmtor ANy, person appointed as an alternate director
shall vacate his office as such altamate dlrectorif and _when the director by whom he has
been appointed removesf hirn. or.vaé’étéé“oﬂmas director A director of the Company shall
not be liable for the ac‘ls or de’faults of: anyalternata " lrector appomted by him.

Subject to Article ‘101, ‘the quorumi =gy meetmg of the board of directors of the
Company shall be.iwo (2) directors cf the Company, cne of ‘whom shall be an ‘X’ Director
and one of whom sha!l be a'yY Dureclor. :

In the event that any meatmg of the bo' i;d:rector's’{bf the'Company is frustrated by the
absence of a quorum by reason of: ‘the absence of an X’ Director or a 'Y’ Director, such
meeting may be reconvened by the directors oﬁhe Gompany who were present at such
meeting at such time andplace as they thsnk’m provnded that not less than 15 days’ notice
of such reconvened meeting ‘shall. be gwen ma!i of the directors of the Company, which
notice shall contain particulars of the matters to be discussed at such meeting and the
directors present at such reconvened meeting shall be deemed a quorum provided that at
least two directors are present and shall, subject to clause 13 (Undertakings by GEC and
CITIC) of the Shareholders' Agreement, be free to pass such resolutions as they shall think
fit regarding the subject matter for which the meeting in question was originally convened.

Decisions of the board of directors of the Company shall be by unanimous vote of those
directors present. The Chairman and Deputy Chairman of the board of directors shall each
have a vote as a director of the Company, but neither shall have an additional casting vote.

At every meeting of the directors of the Company the Chairman of the board of directors, if
present, shall preside as chairman of the meeting.

If, at a meeting of the directors of the Company, there is no Chairman of the board of
directors or if the Chairman of the board of directors is not present at the meeting, the
Deputy Chairman of the board of directors shall preside. If there is no Deputy Chairman of
the board of directors or if the Deputy Chairman of the board of directors is not present at
the meeting, the directors of the Company present shall choose some one of their number
to be chairman of the meeting.
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An action that may be taken by the directors of the Company or a committee of directors of
the Company at a meseting duly convened and held may also be taken by a resolution of
directors or a committee of directors consented to in writing or by facsimile or other writien
electronic communication by all the directors without the need for any notice. The
resolution may be in the form of counterparts, each counterpart being signed by one or
more directors of the Company.

The directors of the Company shall cause the following corporate records to be kept:

(a) minutes of all meetings of directors of the Company, members, commitiees of
directors of the Company, committees of officers and committees of members;

(b) copies of all resolutions consented to by directors of the Company, members,
committees of directors of the Company, committees of officers and committees of
members; and

(c) such other accounts and records as the directors of the Company by resolution of
directors consider necessary or desirable in order to reflect the financial position of
the Company.

The books, records and minutes shall be kept at the registered office of the Company, its
principal place of business or-at’ such other 'place as the directors of the Company may by
resolution of directors deterrmne e

i

Minutes of each meetlng of’the board. of d1rectﬂrs of the Company (and in the case of
written consents a oopy ot such consam rhall be sent to,each director of the Company as
soon as practucabfe afterthe holding’ oi each 'meehng

The directors of the Company may,,b_y resotutuon of dlrectors designate one or more

committees, each oonmstmg -of at |east ne X' Dlrector and one 'Y’ Director.

Each committee of dlrectors of the 'Company has ‘such “powers and authorities of the
directors of the Cornpany. mcludlng the. powerﬂnd authonty to affix the Seal, as are set
forth in the resolution of ‘d:rectors esrabhshmg the oommﬂtee except that no committee
has any power or authority: ;

(a) to amend the Memorandum or these Articles;

(b) to designate committees of directors of the Company;

(c) to delegate powers to a committee of directors of the Company;

(d) to appoint or remove directors of the Company;

(e) to appoint or remove an agent;

U] to approve a plan of merger, consolidation or arrangement;

(9) to make a declaration of solvency or to approve a liquidation plan; or

(h) o make a determination that immediately after a proposed distribution the value of
the Company's assets will exceed its liabilities and the Company will be able to pay
its debts as they fall due.

Articles 110(b) and 110(c) do not prevent a committee of directors of the Company, where
authorised by the resolution of directors appointing such committee or by a subsequent
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resolution of directors, from appointing a sub-committee and delegating powers
exercisable by the committee to the sub-committee.

The meetings and proceedings of each committee of directors of the Company consisting
of two or more directors of the Company shall be governed mutatis mutandis by the
provisions of these Articles regulating the proceedings of directors of the Company so far
as the same are not superseded by any provisions in the resolution establishing the
committee.

UNRESOLVED MATTERS

If a matter relating to the business of the Company, other than those covered by clause 13
{Undertakings by GEC and CITIC) of the Shareholders’ Agreement, is considered at a duly
convened meeting of the directors of the Company or at a duly convened meeting of the
members entitled to vote and the directors or the members entitled to vote (as the case
may be) are unable to pass a valid and binding resolution on such matter, another meeting
of the directors of the Company or the members entitled to vote shall be convened within
seven days from the first meeting to discuss the unresolved matter, at which meeting the
directors or the members entitled to vote shall respectively use all reasonable endeavours
in good faith to agree on a resoiutuon of such unresolved matter.

If a quorum is not achieved at the reeomened meetmg or if the directors of the Company
or the "X’ Shareholders, and v Shareholders (as the: f.:ase may be) are still unable to pass
a valid and binding. fesolutlon in respect of the unresolved matter at the reconvened
meeting or if the unresolved matter-is- -one- whnch re{ates to a decision on how the
Company's A5|aSat votlng rights aret be exerCIsed (a “Voting Matter”) either the X'
Shareholders or tha 41 Shareholders shall"ifefer the unreéolved matter by written notice to
each of the nommated representatwes‘fmm time to time appomted by each of CITIC and
the GEC as ml'nally appointed - unde'i'ciause 485 of the Shareholders’ Agreement and
thereafter notified to the“othier party with specific reference to this Article (‘Nominated
Representative”) (such notice shall be served at: the same address as CITIC and GEC in
accordance with clause. 22 (Notlces) of the°Shareholders Agreement) with a view to
arranging a meeting between the two Nommated Representatives as soon as practicable
(and in respect of a Voting Matter within five (5) business days of the Voting Matter being
deemed an unresolved matter in accordance with Article 116), who shall negotiate in good
faith to agree on a resolution of the unresolved matter.

If the board of directors of the Company or the ‘X' Shareholders and ‘Y’ Shareholders
remain unable to pass a valid and binding resolution on the unresolved matter for more
than five (5) business days after the unresolved matter was first referred by notice to the
Nominated Representatives referred to in Article 114 or such other period as the ‘X'
Shareholders and ‘Y’ Shareholders may agree in writing, then the provisions of clause 18
(Duration and Termination) of the Shareholders’ Agreement shall be applicable.

Subject to clause 13 (Undertakings by GEC and CITIC) of the Shareholders’ Agreement,
where the wishes expressed by the ‘X' Shareholders and "Y' Shareholders pursuant to
clause 6.2 (Shareholders to give unequivocal statement of intention) of the Shareholders’
Agreement for a particular resolution are not the same or where a Shareholder fails to
communicate its wishes to the Company by 5:00 p.m. Hong Kong time on the fourth
business day prior to the date of the relevant meeting (or such other time andf/or date
which is as early as is reasonably practicable after receipt of the noftification or as the X’
Shareholders and ‘Y’ Shareholders may agree in writing in any particular case), the matter
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shall be treated as an unresolved matter and dealt with pursuant to the provisions of
Articles 114 and 115.

Subject to clause 13 (Undertakings by CITIC and GEC) of the Shareholders’ Agreement
and the Listing Rules and there being no objection from the Stock Exchange, where any
notification provided pursuant to clause 6.1 (Company to obtain instructions from
Shareholders) of the Shareholders’ Agreement contains a proposal for a resolution the
subject of which is or includes a transaction which is a connected transaction (as such
term is defined in the Listing Rules), the Company shall abstain from casting the votes
attaching to the attributable AsiaSat shares (directly and indirectly through Bidco) of an ‘X’
Shareholder or ‘Y’ Shareholder who is a “connected person” for the purpose of the Listing
Rules, as the case may be, but the Company shall cast its votes in respect of the other X’
Shareholder(s) or ‘Y’ Shareholder(s) attributable AsiaSat shares (directly and indirectly
through Bidco) in accordance with such ‘X’ Shareholder(s) or “Y’ Shareholder(s) wish, as
the case may be, as expressed in accordance with clause 6.2 (Shareholders to give
unequivocal statement of intention) of the Shareholders’ Agreement. For the avoidance of
doubt, in such circumstances, the Company shall not exercise the votes attaching to
attributable AsiaSat shares (directly and indirectly through Bidco) of the Special
Shareholder, but shall abstain from cas’ang such votes. Any failure on the part of the ‘X’
Shareholder(s) or ‘Y’ Shareholder(s) to communicate its wish to the Company will be
treated as an express:on =oi an mtenhon to abstam “from voting for the purpose of the
Company exercising its’ AsnaSat votmg nghts pursuant lo Amcles 116 and 117.

, oEF.!cens b TR
The Company may by resolutlon of dlrectbrs appomt oﬁlcars oi the Company at such times
as shall be consnderad necessary or expgagﬁent Such ofﬁcers may consist of a Chairman of
the board of dlrectors or.a Deputy ‘Chairman of the board oi directors, Secretaries and

Treasurers and such other offi icers as nay from trma 1o time be deemed desirable. Any
number of offices may be held by the same person.

The officers shall perform such~ «duties- as shall be’ prescnbed at the time of their
appointment subject to any mo_dlfrcatron -in sucl‘g,dulies as may be prescribed thereafter by
resolution of directors or resolution “of*members, but in the absence of any specific
allocation of duties it shall be the responsibility of the Chairman of the board of directors to
preside at meetings of directors of the Company and members and to manage the day to
day affairs of the Company, the Deputy-Chairman to act in the absence of the Chairman
and to perform such duties as may be delegated to him, the Secretaries to maintain the
share register, minute books and records (other than financial records) of the Company
and to ensure compliance with all procedural requirements imposed on the Company by
applicable law, and the Treasurer to be responsible for the financial affairs of the Company.

The emoluments of all officers shall be fixed by resolution of directors.

The officers of the Company shall hold office until their successors are duly elected and
qualified, but any officer elected or appointed by the directors of the Company may be
removed at any time, with or without cause, by resolution of directors. Any vacancy
occurring in any office of the Company may be filled by resolution of directors.

The right to nominate the Chairman of the Company (who shall be both a director of the
Company and a director of AsiaSat) will rotate on a two yearly basis (with effect from
1 January in successive periods or as may otherwise be agreed between the X
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Shareholders and the ‘Y’ Shareholders) between the 'X' Shareholders and the Y’
Shareholders in that order.

The right to nominate the Deputy Chairman (who shall be both a director of the Company
and a director of AsiaSat) from time to time shall be the right of the X" Shareholders or the
‘Y' Shareholders, as the case may be, who will have the right to nominate the next
Chairman of the Company after the expiry of the two year period (or such other period of
time as may be agreed between the ‘X' Shareholders and the *Y' Shareholders) then
current for the purposes of this Article 123.

The Company secretary (if any) will be appointed, as necessary from time to time, by
resolution of the directors. However, the Company secretary may not (once so appointed)
be removed otherwise than with the consent of the X' Shareholders and ‘Y’ Shareholders.

An agent of the Company shall have such powers and authority of the directors of the
Company, including the power and authority to affix the Seal, as are set forth in these
Articles or in the resolution of directors appointing the agent, except that no agent has any
power or authority with respect to the following:

(a) to amend the Memorandum orthese Articles;
(b) to change the reglsteced ofF ce or agent,
(c) to designate commlttees of directorsof the Cnmpany,

(d) to delegate pnwersio a commtnee of directors of the Company,

(e) to appoint or remove dlrectors otrtba'Company,

) to appoint or remove an agent'

(9) to fix emoluments o! dtrectors the Oompany.
{(h) to approve a plan uf merger; consolldatlon or arrangement
(i) to make a declarahon of so!vencyor“to approve a liquidation plan;

) to make a determmatlon that ;mmedaately after a proposed distribution the value of
the Company's assets will exceed its liabilities and the Company will be able to pay
its debts as they fall due; or

(k) to authorise the Company to continue as a company incorporated under the laws of
a jurisdiction outside the British Virgin Islands.

The resolution of directors appointing an agent may authorise the agent to appoint one or
more substitutes or delegates to exercise some or all of the powers conferred on the agent
by the Company.

The directors of the Company may remove an agent appointed by the Company and may
revoke or vary a power conferred on him.

CONFLICT OF INTERESTS

No agreement or transaction between the Company and one or more of its directors or any
person in which any director of the Company has a financial interest or to whom any
director is related, including as a director of that other person, is void or voidable for this
reason only or by reason only that the director is present at the meeting of directors of the
Company or at the meeting of the committee of directors of the Company that approves
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the agreement or transaction or that the vote or consent of the director is counted for that
purpose if the material facts of the interest of each direcior in the agreement or transaction
and his interest in or relationship to any other party to the agreement or transaction are
disclosed in accordance with the provisions of the Act. A director of the Company who has
an interest in any particular business to be considered at a meeting of directors of the
Company or members may be counted for purposes of determining whether the meeting is
duly constituted.

No director of the Company shall be disqualified by reason of his office from contracting
with the Company either as vendor, purchaser or otherwise, nor shall any such contract or
arrangement entered into by or on behalf of the Company in which any director is in any
way interested be avoided, nor shall any director so contracting or being so interested be
liable to account to the Company for any profit realised by any such contract or
arrangement, by reason of such director holding that office or of the relationship thereby
established. The nature of a director’s interest must be declared by him at the meeting of
the directors of the Company at which the question of entering into the contract or
arrangement is taken into consideration and if the director was not at the date of that
meeting interested in the proposed contract or arrangement, he shall forthwith after
becoming so mterested adwsa the Company in wntlng of the fact and nature of his interest.
specified firm or company and IS to—be regardad :as interested in any contract or
transaction which may, aftel"‘the‘.date of notlce“‘be made wnth such a firm or company shall
be a sufficient dec!arailon of such mterest

indicated below) bg entitled nonethele-ss.tomvote (and be counted in the quorum) in respect
of any resolution concemmg any ofihe 1dﬂowmg matters, namely

(i) the giving of any security or y to him i |n respect of money lent or obligation
incurred by him at: the request “gfor for the beneftt of the Company (or any
subsidiary); . ; ;

(ii) the giving of any securtty or mdemnlty to a th|rd party in respect of a debt or
obligation of the Company (or any subsidiary) for which he himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of
a security;

(iii) any proposal concerning an offer of shares or debentures or other securities of or
by the Company (or any subsidiary) for subscription or purchase in which offer he
is or is to be interested as a participant in the underwriting or sub-underwriting
thereof; and/or

(iv) any proposal concerning any other company in which he is interested, directly or
indirectly and whether as an officer or shareholder or otherwise howsoever, provided
that he is not the holder of or beneficially interested in 5 per cent or more of the issued
shares of any class of such company or of any third company through which his interest
is derived or of the voting rights available to members of the relevant company (any
such interest being deemed to be a material interest in all circumstances).

If any question shall arise at any time as to the entitiement of any director of the Company
to vote and such question is not resolved by his voluntarily agreeing to abstain from voting,
such question shall be referred to the chairman of the meeting and his ruling in relation to
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any other director shall be final and conclusive except in a case where the nature or extent
of the interests of such director has not been fairly disclosed.

INDEMNIFICATION

Subject to the limitations hereinafter provided the Company shall indemnify against all
expenses, including legal fees, and against all judgments, fines and amounts paid in
settlement and reasonably incurred in connection with legal, administrative or investigative
proceedings any person who:

(a) is or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, administrative or investigative, by
reason of the fact that the person is or was a director of the Company , an officer or
a liquidator of the Company; or

(b) is or was, at the request of the Company, serving as a director of the Company,
officer or liquidator of, or in any other capacity is or was acting for, another
company or a partnership, joint venture, trust or other enterprise.

The Company may only indemnify a person if the person acted honestly and in good faith
with a view to the best interests of the Company and, in the case of criminal proceedings,
the person had no reasonable cause"tti'b“e'liét'e--tnat his conduct was unlawful.

37

The decision of the dlrectors ol the Oornpany as to whether the person acted honestly and
in good faith and with-a. \new to'the best. interests of 1he ‘Company and as to whether the
person had no reasonable cause to b_eﬁeve that ’nls ‘conduct was unlawful, is, in the
absence of fraud, wﬂlmam for the purposes ofihese Amc!es, unless a question of law is
involved. i & i

e

For the purposes of decidmg whethara dlrector of the Company has acted in the best
interests of the Company;.a dxrector{ _ ‘»m ‘the best |rrteresls of the Company if he acts in
the best interests of:* w v PR

(a) the Company's hqlgﬂhé company,.or-
(o)  amember or membersofthe Qgﬁﬁpany;" B
in either case, in the circumstances specified in the Act.

The termination of any proceedings by any judgment, order, settlement, conviction or the
entering of a nolle prosequi does not, by itself, create a presumption that the person did
not act honestly and in good faith and with a view to the best interests of the Company or
that the person had reasonable cause to believe that his conduct was unlawiul.

If a person to be indemnified has been successful in defence of any proceedings referred
to above the person is entitled to be indemnified against all expenses, including legal fees,
and against all judgments, fines and amount paid in settlement and reasonably incurred by
the person in connection with the proceedings.

The Company may pay in advance of the final-disposition of any legal, administrative or
investigative proceedings the expenses (including legal fees) incurred by a director of the
Company in defending such proceedings upon receipt of an undertaking by or on behalf of
the director to repay the amount if it shall ultimately be determined that the director is not
entitled to be indemnified by the Company in accordance with these Articles.
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If a former director of the Company incurs expenses (including legal fees) in defending any
legal, administrative or investigative proceedings, the Company may pay in advance of the
final disposition of such proceedings such expenses incurred, upon such terms and
conditions (if any) as the Company deems appropriate, upon receipt of an undertaking by
or on behalf of the former director to repay the amount if it shall ultimately be determined
that the former director is not entitled to be indemnified by the Company in accordance
with these Articles.

The indemnification and advancement of expenses provided by, or granted pursuant to,
Articles 131 to 138 is not exclusive of any other rights to which the person seeking
indemnification or advancement of expenses may be entitled under any agreement,
resolution of members, resolution of disinterested directors of the Company or otherwise,
both as to acting in the person’s official capacity and as to acting in another capacity while
serving as a director of the Company.

The Company may purchase and maintain insurance in relation to any person who is or
was a director of the Company, an officer or a liquidator of the Company, or who at the
request of the Company is or was serving as a director, an officer or a liquidator of, or in
any other capacity is or was acting for, another company or a partnership, joint venture,
trust or other enterprise, agalnst any 1iabllnyrassened against the person and incurred by
the person in that capacity,: ~whether or. not the Gompany has or would have had the power
to indemnify the person against the Iiabmty as: provnded in these Articles provided that the
Company shall not mdemmfy a persorr who is in breach oi Article 131 and any indemnity
so given shall be voud and be of no efrect. g

The Company méy ‘have more than one"S"eaI and reférenc% herein to the Seal shall be
references to every Seal which: shal e, been du1y adopted by resolution of directors.
The directors of the Company sha.li pmwde for the*safe custody of the Seal and for an
imprint thereof to be kept at 1he Reglstered Office: Except as otherwise expressly provided
herein the Seal when aﬁlxed 1o any written tnstrument'shall be witnessed and attested to
by the signature of a director.of the Company or any other person so authorised from time
to time by resolution of directors. Siich alithorisation may be before or after the Seal is
affixed, may be general or specific and may refer to any number of sealings. The directors
of the Company may provide for a facsimile of the Seal and of the signature of any director
of the Company or authorised person which may be reproduced by printing or other means
on any instrument and it shall have the same force and validity as if the Seal had been
affixed to such instrument and the same had been signed as hereinbefore described.

DIVIDENDS

Subject to clause 7 (Pass through of dividends and other rights accruing on or with respect
to Aftributable AsiaSat Shares (directly and indirectly through Bidco)) of the Shareholders'
Agreement, the Company may by a resolution of directors declare and pay dividends in
money, shares, or other property, but dividends shall only be declared and paid out of
surplus. In the event that dividends are paid in specie the directors of the Company shall
have responsibility for establishing and recording, in the resolution of directors authorising
the dividends, a fair and proper value for the assets to be so distributed.

The directors of the Company may from time to time pay to the members such interim
dividends as appear to the directors to be justified by the profits of the Company.
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The directors of the Company may, before declaring any dividend, set aside out of the
profits of the Company such sum as they think proper as a reserve fund, and may invest
the sum so set apart as a reserve fund upon such securities as they may select.

No dividend shall be declared and paid unless the directors of the Company determine that
immediately after the payment of the dividend the Company will be able to satisfy its
liabilities as they become due in the ordinary course of its business and the realisable
value of the assets of the Company will not be less than the sum of its total liabilities, other
than deferred taxes, as shown in its books of account, and its capital. In the absence of
fraud, the decision of the directors of the Company as to the realisable value of the assels
of the Company is conclusive, unless a question of law is involved.

Dividends may be paid in money, shares, or other property.

Notice of any dividend that may have been declared shall be given to each member as
specified in Article 163 and all dividends unclaimed for three years after having been
declared may be forfeited by resolution of directors for the benefit of the Company.

No dividend shall bear interest as against the Company and no dividend shall be paid on
treasury shares or shares in the Company held by another company of which the
Company holds directly or indirectly” shares*havmg more than 50 per cent of the vote in
electing directors of the other company E

A share issued as a diwdend by the Company shali \be treated for all purposes as having
been issued for money equal to the surplus that |s 'transferred to capital upon the issue of
the share. ; ;

¥ L

In the case of a dlvidend of authonsed but unlt.ssuedr shares with par value, an amount

equal to the aggregate par value. of the shares shall be transferred from surplus to capital
at the time of the dlstribmon E -

A division of the |ssued and outstandlng shares ofa class or series of shares into a larger
number of shares of the same class.or. series hawng a proportionately smaller par value
does not constitute a dividend of shares

ACGOUNTS AND AUDIT

The Company may by resolution of members call for the directors of the Company to
prepare periodically a profit and loss account and a balance sheet. The profit and loss
account and balance sheet shall be drawn up so as to give respectively a true and fair view
of the profit and loss of the Company for the financial pericd and a true and fair view of the
state of affairs of the Company as at the end of the financial period.

The Company may by resolution of members call for the accounts to be examined by
auditors.

The Company's auditors will be appointed, as necessary from time to time, by resolution of
the board of directors of the Company. However, the auditors may not {(once so appointed)
be removed otherwise than with the consent of the ‘X’ Shareholders and Y’ Shareholders.

The auditors may be members of the Company but no director of the Company or officer of
the Company shall be eligible to be an auditor of the Company during his continuance in
office.

The remuneration of the auditors of the Company shall be fixed by resolution of directors.
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The auditors shall examine each profit and loss account and balance sheet required to be
laid before a meeting of the members or otherwise given to members and shall state in a
written report whether or not:

(a) in their opinion the profit and loss account and balance sheet give a true and fair
view respectively of the profit and loss for the period covered by the accounts, and
of the assets and liabilities of the Company at the end of that period; and

(b) all the information and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall be tabled at the
meeting of members at which the accounts are laid before the Company or shall be served
on the members.

Every auditor of the Company shall have a right of access at all times to the books of
account and vouchers of the Company, and shall be entitled to require from the directors of
the Company and officers of the Company such information and explanations as he thinks
necessary for the performance of the duties of the auditors.

The auditors of the Company shall be entitled to receive notice of, and to attend any
meetings of members of the Gompany at,whlch the Company’s profit and loss account and
balance sheet are to be presented

S f, RECORDS i
The Company shall keep the follovwng dncuments at me ofﬁce of its registered agent:
(a) the Memorandum ‘and these Arhdes g '

(b) the share neglster ora copy ol share register

(c) the registerof dlrectors or. Hhe reglster of durectors and

(d) copies of all notlces and otherdocuments nled by. the Company with the Registrar
of Corporate Affalrs in 1he.prewous 10 years.

Until the directors of the Company de‘lenmne utherwnse by resolutlon of directors the

office of its registered agent.

If the Company maintains only a copy of the share register or a copy of the register of
directors at the office of its registered agent, it shall:

(a) within 15 days of any change in either register, notify the registered agent in writing
of the change; and

(b) provide the registered agent with a written record of the physical address of the
place or places at which the original share register or the original register of
directors is kept.

NOTICES

Any notice, information or written statement to be given by the Company to members may
be served either personally or by air mail service in a prepaid letter or courier addressed to
him at his address as shown in the share register or by facsimile. In proving service, it shall
be sufficient to prove that the letter containing the notice was mailed in sufficient time so as
to permit its delivery within the prescribed period for service, in the normal course of
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delivery and was properly addressed, postage paid, and put in to the post office or courier
company.

Any summons, notice, order, document, process, information or written statement to be
served on the Company may be served by leaving it, or by posting it by registered service
addressed to the Company, at its registered office, or by leaving it with, or by posting it by
registered service to, the registered agent of the Company.

Any notice, if served by post or international courier, shall be deemed to have been served
within ten days of posting. Notices by facsimile or domestic courier shall be deemed to
have been served 24 hours after dispatch.

Service of any summons, notice, order, document, process, information or written
statement to be served on the Company may be proved by showing that the summons,
notice, order, document, process, information or written statement was delivered to the
registered office or the registered agent of the Company or that it was mailed in such time
as to admit to its being delivered to the registered office or the registered agent of the
Company in the normal course of delivery within the period prescribed for service and was
correctly addressed and the postage was prepaid.

VOLUNTARY WINDING UP AND DISSOLUTION

The Company may voluntanly commence o mnd “up and dissolve by a resolution of
members but if the Company has never issted shares rt may voluntarily commence to
wind up and dussolvebyresotutron of drractors g 'f -

CONIINUA'I'IBN

The Company may by resolutron of members orby a resolutlon passed unanimously by all
directors of the Gompany contmue as A company Jncorporated under the laws of a
jurisdiction outside the Elnush V:rgm Islan :in the manner provrded under those laws.

'conmcr o

The Shareholders’ Agreement shall foxm part of the Memorandum and these Articles and
shall supersede and modify any provision of these’ ‘Articles to the extent that there is any
conflict or ambiguity or discrepancy with' tHése Articles.

We, Offshore Incorporations Limited, of P.O. Box 957, Offshore Incorporations Centre, Road Town,
Tortola, British Virgin Islands for the purpose of incorporating an International Business Company
under the laws of the British Virgin Islands hereby subscribe our name to these Articles of
Association the 2nd day of January 1996 in the presence of:

Subscriber Witness
OFFSHORE INCORPORATIONS LIMITED .
(Sd) ET POWELL (Sd) FANDY TSOI

Authorised Signatory Administrative Assistant

9/F Ruttonjee House S-Sy
11 Duddell Street Certified Fublic Ac
Central
Hong Kong
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TERRITORY OF THE BRITISH VIRGIN ISLANDS

INCORPORATED UNDER THE INTERNATIONAL BUSINESS COMPANIES ACT
(CAP. 291)
AUTOMATICALLY RE-REGISTERED UNDER
THE BVI BUSINESS COMPANIES ACT, 2004

AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
BOWENVALE LIMITED

(Adopted by a resolution of shareholders of the Company on 12 May 2015)

PRELIMINARY

1 In these Articles, if not inconsistent with the subject or context, the words and
expressions standing in the first column of the following table shall bear the meanings
set opposite them respectively.in the second column thereof.

Words Meanings

“Able Star” Able- Star ~ Associates Limited, a company
incorporated in the British Virgin Islands whose
registered office 'is-at P.O. Box 957, Offshore
_Incorporations - Centre, Road Town, Tortola,
British Virgin Islands.

“Act” The BVI Business Companies Act, 2004
including any modification, extension, re-
enactment or renewal thereof and any regulations
made thereunder.

“AsiaSat” Asia Satellite Telecommunications Holdings
Limited, a company incorporated with limited
liability in Bermuda.

“AsiaSat voting rights” The voting rights for the time being and from
time to time conferred by the shares in AsiaSat
held by the Company.

“attributable AsiaSat shares” In relation to any of the three classes of issued
- shares in the Company (being the ‘X’ Ordinary

CERTIFIED TRUE COEY Shares, the ‘Y’ Ordinary Shares and the Special
For and on 5 ane & Co. Shares), those shares in AsiaSat which are
: Public attributable to such class being a number shares
in AsiaSat equal the percentage sharecholding in
the Company represented by such class
multiplied by the total number of shares in

1




“Business Day”

“capital”

“CITIC”

“Jupiter”

“Listing Rules”

“member”

“Memorandum”

“person”’

“Registered Office”

AsiaSat held by the Company.

Any day (other than a Saturday or a Sunday) on
which banks are ordinarily open for business in
Hong Kong.

The sum of the aggregate par value of all
outstanding shares with par value of the Company
and shares with par value held by the Company as
treasury shares plus:

(a)  the aggregate of the amounts designated as
capital of all outstanding shares without
par value of the Company and shares
without par value held by the Company as
treasury shares, and

(b) the amounts as are from time to time
transferred from surplus to capital by a
resolution of directors.

CITIC , ‘Group Corporation, an enterprise
established runder the laws of the People’s
Republic of China.

Jupiter Investment Holdings, L.L.C., a company
incorporated in Delaware the registered office of
which is situated “at The Corporation Trust

.Company, Corporation Trust Center, 1209

Orange Street, (City of Wilmington, County of
New Castle, Delaware, United States of America.

The Rules Governing the Listing of Securities on
the“Stock Exchange of Hong Kong Limited (as
amended from time to time).

A person who holds shares in the Company.

The memorandum of association of the Company
as amended from time to time.

An individual, a corporation, a trust, the estate of
a deceased individual, a partnership, an
unincorporated association of persons or any
other entity.

The registered office of the Company from time
to time.



“resolution of directors” (a) A resolution approved at a duly convened
and constituted meeting of the directors of
the Company or of a committee of
directors of the Company by the
affirmative vote of all of the directors
present at the meeting who voted and did
not abstain; or

(b)  a resolution consented to in writing by all
of the directors or all members of the
committee, as the case may be,

except that where a director is given more than
one vote, he shall be counted by the number of
votes he casts for the purpose of a resolution.

“resolution of members” (a) A resolution approved at a duly convened
and constituted meeting of the members of
the Company entitled to vote by the
affirmative vote of:

(i) “all of ‘the shares entitled to vote
thereon . which were present at the
meeting” and were voted and not
abstained; or

@) all of each class or series of shares
which were present at the meeting
and entitled to vote thereon as a class
or series and were voted and not
abstained and all of the votes of the
remaining shares entitled to vote
thereon which were present at the
meeting and were voted and not
abstained; or

(b) aresolution consented to in writing by:

(i) all of the votes of shares entitled to
vote thereon, or

(i) all of the votes of each class or series
of shares entitled to vote thereon as a
class or series and all of the votes of
the remaining shares entitled to vote
thereon.

“Seal” Any seal which has been duly adopted as the seal
of the Company.



“securities”

“share register”

“Shareholders”

tE

“Shareholders’ Agreement

“Special Shareholder(s)”

“Special Shares”

“Stock Exchange”

“surplus”

“these Articles”

“treasury shares”

“X” Director”

““X’ Ordinary Shares”

““X’ Shareholder(s)”

“¢Y’ Director”

Shares and debt obligations of every kind, and
options, warrants and rights to acquire shares or
debt obligations.

Has the meaning given in Article 19.

The ‘X’ Shareholder(s), the ‘Y’ Shareholder(s)
and the Special Shareholder(s) from time to time
and “Shareholder” means any such person.

The Shareholders’ Agreement dated 23 December
2014 and entered into between the Company,
Able Star and Jupiter.

The registered holder(s) of Special Shares from
time to time.

Special non-voting shares in the issued share
capital of the Company.

" The Stock Exchange of Hong Kong Limited.

The-excess, "if ~any, at the time of the
determination of the total assets of the Company
over theraggregate of its total liabilities, as shown
in.its books of account, plus the Company’s
capital. ‘

These articles-of association of the Company as
originally " framed” or as from time to time
amended.

Shares in the Company that were previously
issued but were repurchased or otherwise
acquired by the Company and not cancelled.

Any director (an individual or company)
appointed by the ‘X’ Sharcholder from time to
time.

‘X’ ordinary shares in the issued share capital of
the Company.

The registered holder(s) of ‘X’ Ordinary Shares
from time to time.

Any director (an individual or company)
appointed by the ‘Y’ Shareholder from time to
time.



““Y’ Ordinary Shares” ‘Y’ ordinary shares in the issued share capital of
the Company.

““Y* Shareholder(s)” The registered holder(s) of ‘Y’ Ordinary Shares
from time to time.

“Written” or any term of like import includes words typewritten, printed, painted,
engraved, lithographed, photographed or represented or reproduced by any mode of
reproducing words in a visible form, including facsimile or other form of writing
produced by electronic communication.

Save as aforesaid, any words or expressions defined in the Act shall bear the same
meaning in these Articles.

Whenever the singular or plural number, or the masculine, feminine or neuter gender
is used in these Articles, it shall equally, where the context admits, include the others.

A reference in these Articles to voting in relation to shares shall be construed as a
reference to voting by members holding the shares except that it is the votes allocated
to the shares that shall be counted and not, the'number of members who actually voted
and a reference to shares/being present,at_a meeting shall be given a corresponding
construction. : :

A reference to money.in these Articl‘e_é is; unless otherwise stated, a reference to the
currency of the Hong Kong Special Administrative Region.

REGISTERED SHARES.

Every member holding, registered shares in the Company shall, if he shall so request,
be entitled to a certificate signed by a director or officer of the Company and under
the Seal specifying the sharewor shares held by him and the signature of the director or
officer and the Seal may be facsimiles-The entry in the share register of the Company
of the name of a person as a member shall be prima facie evidence of the title of such
person to the shares specified in such entry.

Each share certificate shall bear the following legend:

“This share may only be transferred in accordance with the provisions of the
Shareholders’ Agreement (as such term is defined in the Articles of Association of the
Company).”

Any member receiving a share certificate for registered shares shall indemnify and
hold the Company and its directors and officers harmless from any loss or liability
which it or they may incur by reason of any wrongful or fraudulent use or
representation made by any person by virtue of the possession thereof. If a share
certificate for registered shares is worn out or lost it may be renewed on production of
the worn out certificate or on satisfactory proof of its loss together with such
indemnity as may be required by a resolution of directors.
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If several persons are registered as joint holders of any shares, any one of such
persons may give an effectual receipt for any dividend payable in respect of such
shares.

SHARES, AUTHORISED CAPITAL AND CAPITAL

Subject to the provisions of these Articles, clause 13 of the Shareholders’ Agreement
and any resolution of members, the unissued shares of the Company shall be at the
disposal of the directors who may without limiting or affecting any rights previously
conferred on the holders of any existing shares or class or series of shares offer, allot,
grant options over or otherwise dispose of shares to such persons, at such times and
upon such terms and conditions as the Company may by resolution of directors
determine.

No share in the Company may be issued until the consideration in respect thereof is
fully paid, and when issued the share is for all purposes fully paid and non-assessable
save that a share issued for a promissory note or other written obligation for payment
of a debt may be issued subject to forfeiture in the manner prescribed in these
Articles.

The Company shall allot and issue Shareé only upon receipt by the Company or its
authorised agents of ansapplication in such form (including minimum amount) as the
directors of the Companymay from time to time determine.

A share may be issued for consideration in any form, including money, a promissory
note, or other written: obligation to_contribute money or property, real property,
personal property (including good will and know-how), services rendered or a
contract for future ‘services as shall_be determined by a resolution of directors
provided that the consideratio_n for a share shall not be less than the par value of the
share. :

Shares in the Company may bévissued-for such amount of consideration as the
directors of the Company may from time to time by resolution of directors determine,
except that in the case of shares with par value, the amount shall not be less than the
par value, and in the absence of fraud the decision of the directors of the Company as
to the value of the consideration received by the Company in respect of the issue is
conclusive unless a question of law is involved. The consideration received in respect
of the shares constitutes capital to the extent of the par value and the excess
constitutes surplus. If a share with par value is issued for consideration less than the
par value, the person to whom the share is issued is liable to pay to the Company an
amount equal to the difference between the issue price and the par value.

The directors of the Company may impose such restrictions as they think necessary
for the purpose of ensuring that no shares in the Company are acquired or held by any
person in breach of the law of or requirements of any country or governmental
authority or in contravention of these Articles or the provisions of the Shareholders’
Agreement.

A share issued by the Company upon conversion of, or in exchange for, another share
or a debt obligation or other security in the Company, shall be treated for all purposes

6
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as having been issued for money equal to the consideration received or deemed to
have been received by the Company in respect of the other share, debt obligation or
security.

Treasury shares may be disposed of by the Company on such terms and conditions
(not otherwise inconsistent with these Articles, the provisions of the Act, and the
provisions of the Shareholders’ Agreement) as the Company may by resolution of
directors determine.

The Company shall keep a register of members (the “share register”) containing:
(a) the names and addresses of the persons who hold shares;
(b) the number of each class and series of shares held by each member;

(c) the date on which the name of each member was entered in the share register;
and

(d) the date on which any person ceased to be a member.

! L) ] )
The share register may be in' any, such.form'as the directors of the Company may
approve, but if it is in magnetic, electronic or other data storage form, the Company
must be able to produce legible evidence of its contents.

A share is deemed to-beiissued when the name of the member is entered in the share
register. :

REDEMPTION OF SHARES-AND TREASURY SHARES

The Company may purchase, redeem or oth_erv&isé acquire and hold its own shares but
only out of surplus or in exchange for newly issued shares of equal value.

Subject to and in accordance with the Memorandum and these Articles, the Company
may by resolution of directors (with the consent of the members holding such shares)
compulsorily redeem or otherwise acquire all or any of its shares at any time.

No purchase, redemption or other acquisition of shares shall be made unless the
directors of the Company determine that immediately after the purchase, redemption
or other acquisition the realisable value of the Company’s assets will exceed the sum
of its total liabilities other than deferred taxes, as shown in the books of account, and
its capital, and the Company will be able to satisfy its liabilities as they become due in
the ordinary course of its business, and, in the absence of fraud, the decision of the
directors of the Company as to the realisable value of the assets of the Company is
conclusive, unless a question of law is involved.

A determination by the directors of the Company under the preceding Article is not
required where shares are purchased, redeemed or otherwise acquired:

(a) pursuant to a right of a member to have his shares redeemed or to have his
shares exchanged for money or other property of the Company;

7
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(b) by virtue of a transfer of capital pursuant to paragraph 27(1)(b) of Schedule 2
of the Act;

(c) by virtue of the provisions of Section 179 of the Act; and
(d) pursuant to an order of the court.

Shares that the Company purchases, redeems or otherwise acquires pursuant to the
preceding Article may be cancelled or held as treasury shares unless such shares are
purchased, redeemed or otherwise acquired by virtue of a reduction in capital in
which case they shall be cancelled but they shall be available for reissue and upon
cancellation of a share the amount included as capital of the Company with respect to
that share shall be deducted from the capital of the Company.

Where shares in the Company are held by the Company as treasury shares or are held
by another company of which the Company holds, directly or indirectly, shares
having more than 50 per cent of the votes in the election of directors of the other
company, such shares of the Company are not entitled to vote or to have dividends
paid thereon and shall not be“treated as outstanding for any purpose except for
purposes of determining the capital of the Company:

The Company may purchase, redeem or otherwise acquire its shares at a price lower
than fair value or the value calculated-in accordance ‘with these Articles if permitted
by, and then only in accordance with, the terms of: |

(a) the Memorandum or these Articles; or

(b) a written agreement for the subscription of the shares to be purchased,
redeemed or otherwise acquired.

The Company may by a resolutionof directors include in the computation of surplus
for any purpose the net unrealised appreciation of the assets of the Company, and, in

the absence of fraud, the decision of the directors of the Company as to the value of
the assets is conclusive, unless a question of law is involved.

MORTGAGES AND CHARGES OF REGISTERED SHARES

Subject to the Shareholders’ Agreement, members may mortgage or charge their
registered shares in the Company.

Subject to the Shareholders” Agreement, there shall be entered in the share register of
the Company at the written request of the registered holder of such shares:

(a) a statement that the shares held by him are mortgaged or charged;

(b) the name of the mortgagee or chargee; and
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(c) the date on which the particulars specified in sub-paragraphs (a) and (b) are
entered in the share register.

Where particulars of a mortgage or charge are entered in the share register, such
particulars maybe cancelled:

(a) with the written consent of the named mortgagee or chargee or anyone
authorised to act on his behalf; or

(b) upon evidence satisfactory to the directors of the Company of the discharge of
the liability secured by the mortgage or charge and the issue of such
indemnities as the directors of the Company shall consider necessary or
desirable.

Whilst particulars of a mortgage or charge are entered in the share register pursuant to
the foregoing Articles:

(a) no transfer of any share the subject of those particulars shall be effected;

(b) the Company may.not purchase; redeert or otherwise acquire any such share;
and g

(c) no replacement certificate shall-be issued in respect of such shares,

without the written consent of the named mortgagee or chargee or anyone authorised
to act on his behalf.

- FORFEITURE.

When shares issued for a promissory note or other written obligation for payment of a
debt have been issued subject to forfeiture; the following provisions shall apply.

Written notice specifying a date for payment to be made shall be served on the
member who defaults in making payment pursuant to a promissory note or other
written obligations to pay a debt.

The written notice of call referred to in Article 35 shall:

(a) name a further date not earlier than the expiration of 14 days from the date of
service of the notice on or before which the payment required by the notice is
to be made; and

(b) contain a statement that in the event of non-payment at or before the time
specified in the notice the shares, or any of them, in respect of which payment
is not made will be liable to be forfeited.

Where a written notice of call has been issued pursuant to Article 35 and the
requirements of the notice have not been complied with, the directors of the Company
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may at any time before tender of payment by resolution of directors, forfeit and cancel
the shares to which the notice relates.

The Company is under no obligation to refund any moneys to the member whose
shares have been cancelled pursuant to these provisions and that member shall be
discharged from any further obligation to the Company.

LIEN

The Company shall have a first and paramount lien on every share issued for a
promissory note or for any other binding obligation to contribute money or property
or any combination thereof to the Company, and the Company shall also have a first
and paramount lien on every share standing registered in the name of a member,
whether singly or jointly with any other person or persons, for all the debts and
liabilities of such member or his estate to the Company, whether the same shall have
been incurred before or after notice to the Company of any interest of any person
other than such member, and whether the time for the payment or discharge of the
same shall have actually arrived or not, and notwithstanding that the same are joint
debts or liabilities of such member or his estate and any other person, whether a
member of the Company or not:"The Company’s lien on a share shall extend to all
dividends payable thereon:” The! directors of the Company may at any time either
generally, or in any particular case, waive any lien that has arisen or declare any share
to be wholly or in part exémpt from the provisions of this Article.

In the absence of express provisions regarding sale in the promissory note or other
binding obligation to contribute money or property, the Company may sell, in such
manner as the directors of the Company:may by resolution of directors determine, any
share on which the Company-hasa lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable nor until the expiration of twenty
one days after a notice. in writihg_, stating' and demanding payment of the sum
presently payable and giving.notice of the intention to sell in default of such payment,
has been served on the holder for the-time-being of the share.

The net proceeds of the sale by the Company of any shares on which it has a lien shall
be applied in or towards payment of discharge of the promissory note or other binding
obligation to contribute money or property or any combination thereof in respect of
which the lien exists so far as the same is presently payable and any residue shall
(subject to a like lien for debts or liabilities not presently payable as existed upon the
share prior to the sale) be paid to the original holder of the share after such sale. For
giving effect to any such sale the directors of the Company may authorise some
person to transfer the share sold to the purchaser thereof. The purchaser shall be
registered as the holder of the share and he shall not be bound to see to the application
of the purchase money, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

TRANSFER OF SHARES

10



42.1

42.2

42.3

43

44

45

46

In the event of termination of the Shareholders’ Agreement and notwithstanding such
termination, the parties to the Shareholders” Agreement agree to procure the transfer
or distribution of each Shareholder’s attributable AsiaSat shares to such Shareholder
(or as it may direct).

Prior to effecting such transfer or distribution of AsiaSat shares in accordance with
Article 42.1, the Company shall exercise the AsiaSat voting rights attaching to each of
the ‘X’ Shareholders(as a class) and the Y’ Shareholders (as a class) attributable
AsiaSat shares in accordance with the wishes of the relevant ‘X’ Shareholder or ‘Y’
Shareholder expressed in accordance with clause 6.2.1 of the Shareholders’
Agreement and the AsiaSat voting rights attaching to the Special Shareholder’s
attributable AsiaSat shares shall not be exercised by the Company.

Subject to any limitations in the Memorandum, clause 8 of the Shareholders’
Agreement and such restrictions as are contained in these Articles, registered shares in
the Company are transferred by a written instrument of transfer signed by the
transferor and containing the name and address of the transferee. The transferee shall
sign the instrument of transfer if registration as a holder of the share imposes a
liability to the Company on the transferee. If the directors of the Company are
satisfied that an instrument of*transfer has been signed but that the instrument has
been lost or destroyed, the directors-of "the‘-Cqmpany may resolve to accept such
evidence of a transfer of sharesas they consider appropriate.

The Company shallf"ﬁotl be required o tteat.a transferce of a registered share in the
Company as a member until the name of the transféree has been entered in the share
register. o~ - -

Subject to any limitations in the Memorandum and the provisions of the Shareholders’
Agreement, the Company must on the application of the transferor or transferee of a
registered share in the Company enter in the'share register the name of the transferee
of the share, save that the registration of transfers may be suspended and the share
register closed at such times and for'such“periods as the Company may from time to
time by resolution of directors determine provided always that such registration shall
not be suspended and the share register shall not be closed for more than 60 days in
any period of 12 months.

TRANSMISSION OF SHARES

The executor or administrator of a deceased member, the guardian of an incompetent
member or the trustee of a bankrupt member shall be the only person recognised by
the Company as having any title to such member’s share but they shall not be entitled
to exercise any rights as a member of the Company until they have proceeded as set
forth in the next following three Articles.

The production to the Company of any document which is evidence of probate of the
will, or letters of administration of the estate, or confirmation as executor, of a
deceased member or of the appointment of a guardian of an incompetent member or
the trustee of a bankrupt member shall be accepted by the Company even if the
deceased, incompetent or bankrupt member is domiciled outside the British Virgin

11
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Islands if the document evidencing the grant of probate or letters of administration,
confirmation as executor, appointment as guardian or trustee in bankruptcy is issued
by a foreign court which had competent jurisdiction in the matter. For the purpose of
establishing whether or not a foreign court had competent jurisdiction in such a matter
the directors of the Company may obtain appropriate legal advice. The directors of the
Company may also require an indemnity to be given by the executor, administrator,
guardian or trustee in bankruptcy.

Any person becoming entitled by operation of law or otherwise to a share or shares in
consequence of the death, incompetence or bankruptcy of any member may be
registered as a member upon such evidence being produced as may reasonably be
required by the directors of the Company. An application by any such person to be
registered as a member shall for all purposes be deemed to be a transfer of shares of
the deceased, incompetent or bankrupt member and the directors of the Company
shall treat it as such.

Any person who has become entitled to a share or shares in consequence of the death,
incompetence or bankruptcy of any member may, instead of being registered himself,
request in writing that some person to be named by him be registered as the transferee
of such share or shares and such-request shall-likewise be treated as if it were a
transfer. s 2/

What amounts to incompetence on the part of a person is a matter to be determined by
the court having regard-to all the relevant evidence and-the circumstances of the case.

REDUCTION OR INCREASE INAUTHORISED CAPITAL OR CAPITAL

Subject to clause 13, of the Shareholders’ Agreement, the Company may by a
resolution of members amend the Memorandum to increase or reduce its authorised
capital and in connection“therewith’ the' Company may in respect of any unissued
shares increase or reduce the number of suchrshares, increase or reduce the par value
of any such shares or effect any combination of the foregoing.

The Company may by a resolution of members amend the Memorandum to:

(a) divide the shares, including issued shares, of a class or series into a larger
number of shares of the same class or series; or

(b) combine the shares, including issued shares, of a class or series into a smaller
number of shares of the same class or series,

provided, however, that where shares are divided or combined under (a) or (b) of this
Article, the aggregate par value of the new shares must be equal to the aggregate par
value of the original shares.

Subject to all applicable laws, the capital of the Company may by a resolution of

directors be increased by transferring an amount of the surplus of the Company to
capital.

12
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Subject to the provisions of the two next succeeding Articles and the provisions of the
Shareholders’ Agreement, the capital of the Company may by resolution of directors
be reduced by transferring an amount of the capital of the Company to surplus.

No reduction of capital shall be effected that reduces the capital of the Company to an
amount that immediately after the reduction is less than the aggregate par value of all
outstanding shares with par value and all shares with par value held by the Company
as treasury shares and the aggregate of the amounts designated as capital of all
outstanding shares without par value and all shares without par value held by the
Company as treasury shares that are entitled to a preference, if any, in the assets of the
Company upon liquidation of the Company.

No reduction of capital shall be effected unless the directors of the Company
determine that immediately after the reduction the Company will be able to satisfy its
liabilities as they become due in the ordinary course of its business and that the
realisable assets of the Company will not be less than its total liabilities, other than
deferred taxes, as shown in the books of the Company, and its remaining capital, and,
in the absence of fraud, the decision of the directors of the Company as to the
realisable value of the assets of the Company is conclusive, unless a question of law is
involved. : )

MEETINGS AND CONSENTS OF MEMBERS

The directors of the Company may convene meetings of the members of the Company
at such times and in'.such manner ‘and places within_or outside the British Virgin
Islands as the directors of the Company consider necessary or desirable.

The directors of the Company s_haill give not less than seven Business Days’ notice of
meetings of members to those persons whose names on the date the notice is given
appear as members in the share register of the Company and are entitled to vote at the
meeting.

Upon the written request of members holding 25 per cent or more of the outstanding
voting shares in the Company, the directors of the Company shall convene a meeting
of members to be held no later than 30 Business Days after receipt by the directors of
the Company of the requisition for the meeting. If the directors of the Company do
not within seven Business Days after the date of receipt of the requisition proceed to
convene a meeting of members, the requisitioners may themselves, in the same
manner as nearly as possible as the manner in which meetings are to be convened by
directors of the Company, convene a meeting of members.

The directors of the Company may fix the date notice is given of a meeting of
members as the record date for determining those shares that are entitled to vote at the
meeting.

A meeting of members may be called on short notice if all members holding shares
entitled to vote on all or any matters to be considered at the meeting have waived
notice of the meeting and for this purpose presence at the meeting shall be deemed to
constitute a waiver.
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The inadvertent failure of the directors of the Company to give notice of a meeting to
a member, or the fact that a member has not received notice, does not invalidate the
meeting.

A member may be represented at a meeting of members by a proxy who may speak
and vote on behalf of the member.

The instrument appointing a proxy shall be deposited at the place appointed for the
meeting 48 hours before the time for holding the meeting at which the person named
in such instrument proposes to vote.

An instrument appointing a proxy shall be in substantially the following form or such
other form as the Chairman of the meeting shall accept as properly evidencing the

wishes of the member appointing the proxy.

Name of Company
I/We [ ] being a member of the above Company with [ ][ X’]/['Y’] Ordinary Shares
HEREBY APPOINT [ ] of [ ] or failing him [ ] of [ ] to be my/our proxy to vote for
me/us at the [ | meeting of members to bevheld on the [ ] day of [ ] and at any
adjournment thereof. ds) :

[Any restrictions on voting to be inserted here.]

Signed this day of

The following shall apply inzespect of joint ownership of shares:

(a) if two or more persons hold shares jointly each of them may be present in
person or by proxy at a meeting of members and may speak as a member;

(b) if only one of the joint owners is present in person or by proxy he may vote on
behalf of all joint owners; and

(c) if two or more of the joint owners are present in person or by proxy they must
vote as one.

A member shall be deemed to be present at a meeting of members if he participates by
telephone or other electronic means and all members participating in the meeting are
able to hear each other.

Subject to Article 68, the quorum for any meeting of members shall be two (2)

members, one of whom shall be an ‘X’ Shareholder and one of whom shall be a ‘Y’
Shareholder.
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In the event that any meeting of the members is frustrated by the absence of a quorum
by reason of the absence of an ‘X’ Shareholder or a “Y’ Shareholder, such meeting
may be reconvened by the ‘X’ Shareholder or “Y’ Shareholder who was present at
such meeting at such time and place as he thinks fit provided that not less than 15
days’ notice of such reconvened meeting shall be given to the ‘X’ Shareholders or ‘Y’
Shareholders which notice shall contain particulars of the matters to be discussed at
such meeting and the ‘X’ Shareholder or “Y’ Shareholder present at such reconvened
meeting shall be deemed a quorum provided that at least an ‘X’ Shareholder or a ‘Y’
Shareholder is present and shall, subject to clause 13 of the Shareholders’ Agreement,
be free to pass such resolutions as he thinks fit regarding the subject matter for which
the meeting in question was convened.

At every meeting of members, the Chairman of the board of directors shall preside as
chairman of the meeting. If there is no Chairman of the board of directors or if the
Chairman of the board of directors is not present at the meeting, the members present
shall choose some one of their number to be the chairman of the meeting. If the
members are unable to choose a chairman of the meeting for any reason, then the
person representing the greatest number of voting shares present in person or by
prescribed form of proxy at the meeting shall preside as chairman of the meeting
failing which the oldest mdw;dual member OL rcpresentatlve of a member present
shall take the chair. ‘

The chairman of the meeting may, with the. consent ‘'of the meeting, adjourn any
meeting from time/to tijne, and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

At any meeting of the members the chairman of the meeting shall be responsible for
deciding in such manner as he shall consider appropriate whether any resolution has
been carried or not and the result of his decision shall be announced to the meeting
and recorded in the minutes.thereof. If the chairman of the meeting shall have any
doubt as to the outcome of any resolution”put to the vote, he shall cause a poll to be
taken of all votes cast upon such resolution, but if the chairman of the meeting shall
fail to take a poll then any member present in person or by proxy who disputes the
announcement by the chairman of the result of any vote may immediately following
such announcement demand that a poll be taken and the chairman shall thereupon
cause a poll to be taken. If a poll is taken at any meeting, the result thereof shall be
duly recorded in the minutes of that meeting by the chairman.

Any person other than an individual shall be regarded as one member and subject to
the specific provisions hereinafter contained for the appointment of representatives of
such persons the right of any individual to speak for or represent such member shall
be determined by the law of the jurisdiction where, and by the documents by which,
the person is constituted or derives its existence. In case of doubt, the directors of the
Company may in good faith seek legal advice from any qualified person and unless
and until a court of competent jurisdiction shall otherwise rule, the directors may rely
and act upon such advice without incurring any liability to any member. Any person
other than an individual which is a member of the Company may by resolution of its
directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the

15



73

74

T3

76

7

78

79

80

81

Company, and the person so authorised shall be entitled to exercise the same powers
on behalf of the person which he represents as that person could exercise if it were an
individual member of the Company.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any
person other than an individual may call for a notarially certified copy of such proxy
or authority which shall be produced within seven days of being so requested or the
votes cast by such proxy or on behalf of such person shall be disregarded.

Directors of the Company may attend and speak at any meeting of members of the
Company and at any separate meeting of the holders of any class or series of shares in
the Company.

An action that may be taken by the members at a meeting may also be taken by a
resolution of members consented to in writing or by facsimile or other written
electronic communication, without the need for any notice, but if any resolution of
members is adopted otherwise than by the unanimous written consent of all members,
a copy of such resolution shall forthwith be sent to all members not consenting to
such resolution. The consent may be in the form of counterparts, each counterpart
being signed by one or more members:.

DIRECTORS

Directors of the Company shall be appointed.by a resolution of members or directors
for such term as may-be provided by such resolution; subject to the provisions of
Article 77.

The minimum number of directors of the Company shall be six, comprising at least
three (3) ‘X’ Directors and thre¢ (3) “Y" Director, and the maximum number of
directors of the Company, shall be:eight (8) and each of the ‘X’ Shareholder(s) (as a
class) and the Y’ Shareholder(s) (as:a class)-shall be entitled to appoint and to
remove up to four (4) directors each: '

Each director of the Company shall hold office for the term, if any, fixed by
resolution of members or directors or until his earlier death, resignation or removal.

A director of the Company may be removed from office, with or without cause, by a
resolution of members or by a resolution of directors subject to Article 80 below.

The ‘X’ Shareholders, as a class, and the ‘Y’ Shareholders, as a class, shall be entitled
to remove any director of the Company it has appointed pursuant to Articles 76 and
77 and to appoint another director in place of the director so removed provided that
the ‘X’ Shareholders or “Y’ Shareholders who remove a director in this way shall be
exclusively responsible for (and shall indemnify the Company against) any resulting
or consequential claims for compensation on the part of such director.

A director of the Company may resign his office by giving written notice of his
resignation to the Company and the resignation shall have effect from the date the
notice is received by the Company or from such later date as may be specified in the
notice.
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Subject to Article 77 the directors of the Company may at any time appoint any
person to be a director either to fill a vacancy or as an addition to the existing
directors. A vacancy occurs through the death, resignation or removal of a director,
but a vacancy or vacancies shall not be deemed to exist where one or more directors
shall resign after having appointed his or their successor or successors.

The Company shall keep a register of directors containing:
(a) the names and addresses of the persons who are directors of the Company;

(b) the date on which each person whose name is entered in the register was
appointed as a director;

(c) the date on which each person named as a director ceased to be a director of
the Company; and

(d) such other information as may be prescribed by applicable law or by
resolution of the directors.

A copy of the register of dlrcctors shall be kept at the registered office of the
Company, and the Company may, at any time, determme by resolution of directors to
register a copy of the reglster with the Reglstrar of Corporate Affairs.

The directors of the Company may ﬁx the emoluments of directors with respect to
services to be rendcred in any capacity to the Company. The directors of the
Company may also be paid suchs travelling, hotel and other expenses properly
incurred by them in connection with- the busmess of the Company as shall be
approved by a resolution of directors.

A director of the Company«shall not requlre asshare qualification, and may be an
individual or a company.

POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by the directors of the
Company who may pay all expenses incurred preliminary to and in connection with
the formation and registration of the Company and may exercise all such powers of
the Company as are not by the Act or by the Memorandum or these Articles required
to be exercised by the members of the Company, subject to any delegation of such
powers as may be authorised by these Articles and to such requirements as may be
prescribed by a resolution of members: but no requirement made by a resolution of
members shall prevail if it be inconsistent with these Articles nor shall such
requirement invalidate any prior act of the directors of the Company which would
have been valid if such requirement had not been made.

The directors of the Company may, by a resolution of directors, appoint any person,
including a person who is a director, to be an officer, agent, custodian, registrar or
administrator of the Company. The resolution of directors appointing an agent,
custodian, registrar or administrator may authorise the agent to appoint one or more
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substitutes or delegates to exercise some or all of the powers conferred on the agent
by the Company.

Every officer or agent of the Company has such powers and authority of the directors
of the Company, including the power and authority to affix the Seal, as are set forth in
these Articles or in the resolution of directors appointing the officer or agent, except
that no officer, agent or administrator has any power or authority with respect to the
matters requiring a resolution of directors under the Act.

Any director of the Company which is a body corporate may appoint any person as its
duly authorised representative for the purpose of representing it at meetings of the
board of directors of the Company or with respect to unanimous written consents.

The continuing directors of the Company may act notwithstanding any vacancy in
their body, save that if their number is reduced, to their knowledge, below the number
fixed by or pursuant to these Articles as the necessary quorum for a meeting of
directors of the Company, the continuing directors or director may act only for the
purpose of appointing directors to fill any vacancy that has arisen or summoning a
meeting of members.

All cheques, promissorys notes; drafts, bills _of exchange and other negotiable
instruments and all receipts. formoneys paid to:the Company, shall be signed, drawn,
accepted, endorsed or otherwise executed, as.the case may be, in such manner as shall
from time to time be determined by resolution of directors.

Each director of the Company shall exercise his powers_for a proper purpose and shall
not act or agree to the Company dcting in a manner that contravenes the
Memorandum, these Articles or the Act.- Each director of the Company, in exercising
his powers or performing his duties, shall act honestly and in good faith in what the
director believes to be the best interests of the Company.

The Company shall maintain at its*registered office or at the office of its registered

agent a register of mortgages, charges and other encumbrances in which there shall be

entered the following particulars regarding each mortgage, charge and other
encumbrance:

(a) if the charge is a charge created by the Company, the date of its creation or, if
the charge is a charge existing on property acquired by the Company, the date
on which the property was acquired;

(b) a short description of the liability secured by the charge;

(c) a short description of the property charged;

(d) the name and address of the trustee for the security or, if there is no such
trustee, the name and address of the chargee;

(e) unless the charge is a security to bearer, the name and address of the holder of
the charge; and
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(f) details of any prohibition or restriction, if any, contained in the instrument
creating the charge on the power of the Company to create any future charge
ranking in priority to or equally with the charge.

The Company may further determine by a resolution of directors to register a copy of
the register of mortgages, charges or other encumbrances with the Registrar of
Corporate Affairs.

PROCEEDINGS OF DIRECTORS

The directors of the Company or any committee thereof may meet at such times and
in such manner and places in accordance with the provisions of Article 97.

For the purposes of this Article 97 and the convening of a meeting of the board of
directors of the Company only and notwithstanding the definition of “resolution of
directors” contained herein, any one director of the Company or the company
secretary (on the requirement of a director) may convene a meeting of the board of
directors at any time, provided that each director of the Company is given at least
seven (7) days’ notice of the time, date, place and agenda of such meeting, unless all
directors agree to waive such notice. The agenda shall specify in reasonable detail the
matters to be discussed at the’ relevant meetmg and shall be accompanied by any
relevant papers for discussion”at such meeting.. AUnless otherwise first agreed in
writing by the ‘X’ Shareholders and = Shareholders, all meetings of the board of
directors of the Company_ shall be heldin Hong Koug.

Meetings may be held by conference telephone or other means of telecommunications
and a director of the Company,shall be'deemed to be present at such a meeting of
directors of the Company /if he participates in such a way that all directors
participating in the mectmg are able to hear each other,

Any director of the Company. may by.a writte_n instrument appoint an alternate who
need not be a director of the Company-to Tepresent and vote or consent in place of
him at meetings of the board of directors of the Company which he is unable to attend
who shall be counted towards a quorum of the meeting of the board of directors and
particulars of such appointment shall be delivered to the secretary of the Company.
The signature of an alternate director to any resolution in writing of the board of
directors of the Company or a committee thereof shall, unless the notice of his
appointment provides to the contrary, be as effective as the signature of his appointor.
Any person appointed as an alternate director shall vacate his office as such alternate
director if and when the director by whom he has been appointed removes him or
vacates office as director. A director of the Company shall not be liable for the acts or
defaults of any alternate director appointed by him.

Subject to Article 101, the quorum for any meeting of the board of directors of the
Company shall be two (2) directors of the Company, one of whom shall be an ‘X’
Director and one of whom shall be a “Y’ Director.

In the event that any meeting of the board of directors of the Company is frustrated by

the absence of a quorum by reason of the absence of an ‘X’ Director or a Y’ Director,
such meeting may be reconvened by the directors of the Company who were present
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at such meeting at such time and place as they think fit provided that not less than 15
days’ notice of such reconvened meeting shall be given to all of the directors of the
Company, which notice shall contain particulars of the matters to be discussed at such
meeting and the directors present at such reconvened meeting shall be deemed a
quorum provided that at least two directors are present and shall, subject to clause 13
of the Shareholders” Agreement, be free to pass such resolutions as they shall think fit
regarding the subject matter for which the meeting in question was convened.

Decisions of the board of directors of the Company shall be by unanimous vote of
those directors present. The Chairman and Deputy Chairman of the board of directors
shall each have a vote as a director of the Company, but neither shall have an
additional casting vote.

At every meeting of the directors of the Company the Chairman of the board of
directors, if present, shall preside as chairman of the meeting.

If, at a meeting of the directors of the Company, there is no Chairman of the board of
directors or if the Chairman of the board of directors is not present at the meeting, the
Deputy Chairman of the board of directors shall preside. If there is no Deputy
Chairman of the board of directors or;if the, Deputy Chairman of the board of directors
is not present at the meeting, the' directors of the Company present shall choose some
one of their number to be chairman of the meeting.~

An action that may be taken by the-directors of the Company or a committee of
directors of the Company.at a meeting duly convened and held may also be taken by a
resolution of directors: or a committee of directors consented to in writing or by
facsimile or other written electronic communication by all the directors without the
need for any notice. The. resolution-may be in the form of counterparts, each
counterpart being signed by one or more directors of the Company.

The directors of the Company: shall cause the following corporate records to be kept:

(a) minutes of all meetings of directors of the Company, members, committees of
directors of the Company, committees of officers and committees of members;

(b) copies of all resolutions consented to by directors of the Company, members,
committees of directors of the Company, committees of officers and
committees of members; and

(c) such other accounts and records as the directors of the Company by resolution
of directors consider necessary or desirable in order to reflect the financial
position of the Company.

The books, records and minutes shall be kept at the registered office of the Company,
its principal place of business or at such other place as the directors of the Company
may by resolution of directors determine.

Minutes of each meeting of the board of directors of the Company (and in the case of

written consents a copy of such consent) shall be sent to each director of the Company
as soon as practicable after the holding of each meeting.
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The directors of the Company may, by resolution of directors, designate one or more
committees, each consisting of at least one ‘X’ Director and one ‘Y’ Director.

Each committee of directors of the Company has such powers and authorities of the
directors of the Company, including the power and authority to affix the Seal, as are
set forth in the resolution of directors establishing the committee, except that no
committee has any power or authority:

(a) to amend the Memorandum or these Articles;

(b) to designate committees of directors of the Company;

(c) to delegate powers to a committee of directors of the Company;

(d) to appoint or remove directors of the Company;

(e) to appoint or remove an agent;

() to approve a plan of merger, qops.q]ildatfion or arrangement;

(2) to make a declaratioﬁ ﬁf sol-venc-y o-r' té a;jlp'f_c-){r'e a liquidation plan; or

(h) to make a determination that immediately after a proposed distribution the
value of the Company's assets will exceed its/liabilities and the Company will
be able to pay its debts as they. fall due. :

Articles 110(b) and 110(c) do not prevent a committee of directors of the Company,
where authorised by the resolution of directors-appointing such committee or by a
subsequent resolution of.directors; from appointing/a sub-committee and delegating
powers exercisable by the committee to.the sub-committee.

The meetings and proceedings of each committee of directors of the Company
consisting of two or more directors of the Company shall be governed mutatis
mutandis by the provisions of these Articles regulating the proceedings of directors of
the Company (including the provisions of Articles 100 to 102) so far as the same are
not superseded by any provisions in the resolution establishing the committee.

UNRESOLVED MATTERS

If at a duly convened meeting of the board of directors of the Company or at a duly
convened meeting of the members entitled to vote, the directors of the Company or
the members entitled to vote (as the case may be) are unable to pass a valid and
binding resolution in respect of a matter required to be resolved by the board of
directors of the Company or the members entitled to vote (as the case may be) (an
"Unresolved Matter"), another meeting of the directors of the Company or the
members entitled to vote (as the case may be) shall be convened within seven days
from the first meeting to discuss the Unresolved Matter, at which meeting the
directors of the Company or the members entitled to vote (as the case may be) shall
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respectively use all reasonable endeavours in good faith to agree on a resolution of
such Unresolved Matter.

If a quorum is not achieved at the reconvened meeting or if the directors of the
Company or the ‘X’ Shareholders and ‘Y’ Shareholders (as the case may be) are still
unable to pass a valid and binding resolution in respect of the Unresolved Matter at
the reconvened meeting or if the Unresolved Matter is one which relates to a decision
on how the Company’s AsiaSat voting rights are to be exercised (a “Voting Matter”),
either the ‘X’ Shareholders or the “Y’ Shareholders shall refer the Unresolved Matter
by written notice to each of the nominated representatives from time to time
appointed by each of Able Star and Jupiter as initially appointed under clause 4.8.5 of
the Shareholders’ Agreement and thereafter notified to the other party with specific
reference to this Article (“Nominated Representative”) (such notice shall be served
in accordance with clause 22 of the Shareholders’ Agreement) with a view to
arranging a meeting between the two Nominated Representatives as soon as
practicable (and in respect of a Voting Matter within five (5) business days of the
Voting Matter being deemed an Unresolved Matter in accordance with Article 116),
who shall negotiate in good faith to agree on a resolution of the Unresolved Matter.

If the board of directors of*the ,Company. or the ‘X’ Shareholders and ‘Y’
Shareholders (as the casé may be).iemain unable to pass a valid and binding
resolution on the Unresolved Matter for more than five (5) Business Days from the
date on which the Unresolved Matter was first referred by notice to the Nominated
Representatives referred to in Article-114 or such other period as the ‘X’ Shareholders
and Y’ Shareholders-may agree in writing, then the Unresolved Matter shall not be
proceeded with and.directors of the.Company or the 'X' Shareholders and 'Y'
Shareholders (as the case may be). shall vote to maintain the status quo and/or procure
that the status quo is maintained. If the Unresolved Matter is a Voting Matter or
relates to a matter to,be voted on at the board of directors of AsiaSat, then the
Shareholders shall procure that'the Company votes or the respective directors of
AsiaSat nominated by the Shareholders. vote (as.the case may be) against the relevant
resolution which has given rise to the Unresolved Matter. For the avoidance of doubt,
in no circumstances will an Unresolved Matter entitle any Shareholder to petition for
the dissolution of the Company.

Subject to clause 13 of the Shareholders’ Agreement, where the wishes expressed by
the ‘X’ Shareholders and ‘Y’ Shareholders pursuant to clause 6.2 of the Shareholders’
Agreement for a particular resolution are not the same or where a Shareholder fails or
is deemed to fail to communicate its wishes to the Company by 5:00 p.m. Hong Kong
time on the tenth business day prior to the date of the relevant meeting (or such other
time and/or date which is as early as is reasonably practicable after receipt of the
notification or as the ‘X’ Shareholders and Y’ Shareholders may agree in writing in
any particular case), the matter shall be treated as an Unresolved Matter and dealt
with pursuant to the provisions of Articles 114 and 115.

Subject to clause 13 of the Shareholders” Agreement and the Listing Rules and there
being no objection from the Stock Exchange, where any notification provided
pursuant to clause 6.1 of the Shareholders’ Agreement contains a proposal for a
resolution the subject of which is or includes a transaction which is a connected
transaction (as such term is defined in the Listing Rules), the Company shall abstain
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from casting the votes attaching to the attributable AsiaSat shares of an ‘X’
Shareholder or ‘Y’ Shareholder who is a “connected person™ for the purpose of the
Listing Rules, as the case may be, but the Company shall cast its votes in respect of
the other ‘X’ Shareholder(s) or ‘Y’ Shareholder(s) attributable AsiaSat shares in
accordance with such ‘X’ Shareholder(s) or ‘Y’ Shareholder(s) wish, as the case may
be, as expressed in accordance with clause 6.2 of the Shareholders’ Agreement. For
the avoidance of doubt, in such circumstances, the Company shall not exercise the
votes attaching to the attributable AsiaSat shares of the Special Shareholder, but shall
abstain from casting such votes.

OFFICERS

The Company may by resolution of directors appoint officers of the Company at such
times as shall be considered necessary or expedient. Such officers may consist of a
Chairman of the board of directors or a Deputy Chairman of the board of directors,
Secretaries and Treasurers and such other officers as may from time to time be
deemed desirable. Any number of offices may be held by the same person.

The officers shall perform such duties as shall be prescribed at the time of their
appointment subject to any.modification in.such duties as may be prescribed
thereafter by resolution of directors.or.resolution of members, but in the absence of
any specific allocation of duties it shall be the responsibility of the Chairman of the
board of directors to/preside at meetings of directors of the Company and members
and to manage the day to/day affairs of the Company; the Deputy-Chairman to act in
the absence of the Chairman and to/perform such duties as may be delegated to him,
the Secretaries to maintain the share.register, minute books and records (other than
financial records) of the Company and to ensure.compliance with all procedural
requirements imposed on' the. Company by applicable law, and the Treasurer to be
responsible for the financial affairs of the Company.

The emoluments of all officers shall be fixed by resolution of directors.

The officers of the Company shall hold office until their successors are duly elected
and qualified, but any officer elected or appointed by the directors of the Company
may be removed at any time, with or without cause, by resolution of directors. Any
vacancy occurring in any office of the Company may be filled by resolution of
directors.

The right to nominate the Deputy Chairman and the Chairman of the Company (who
shall each be both a director of the Company and a director of AsiaSat) will rotate on
a two yearly basis (with effect from 1 January in successive periods) between the X'
Shareholders and the "Y' Shareholders in that order.

The Shareholder(s) that nominated the Deputy Chairman of the Company (who shall
be both a director of the Company and a director of AsiaSat) from time to time will
have the right to nominate the next Chairman of the Company after the expiry of the
two year period then current for the purposes of Article 122.
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The Company secretary (if any) will be appointed, as necessary from time to time, by
resolution of the directors. However, the Company secretary may not (once so
appointed) be removed otherwise than with the consent of the ‘X’ Shareholders and
‘Y’ Shareholders.

An agent of the Company shall have such powers and authority of the directors of the

Company, including the power and authority to affix the Seal, as are set forth in these

Articles or in the resolution of directors appointing the agent, except that no agent has

any power or authority with respect to the following:

(a) to amend the Memorandum or these Articles;

(b) to change the Registered Office or agent;

(c) to designate committees of directors of the Company;

(d) to delegate powers to a committee of directors of the Company;

(e) to appoint or remove directors of the Company;

() to appoint or remove an agenf;

(2) to fix emoluments of directors of the Company; !

(h)  to approve a planjof merger, consolidation or arrangement;

(i) to make a declaration of solvency or to approve a liquidation plan;

)] to make a determination that immediately after a proposed distribution the
value of the Company's assets. will.exceed its liabilities and the Company will

be able to pay its debts.as they fall due; or

(k) to authorise the Company to continue as a company incorporated under the
laws of a jurisdiction outside the British Virgin Islands.

The resolution of directors appointing an agent may authorise the agent to appoint one
or more substitutes or delegates to exercise some or all of the powers conferred on the
agent by the Company.

The directors of the Company may remove an agent appointed by the Company and
may revoke or vary a power conferred on him.

CONFLICT OF INTERESTS

No agreement or transaction between the Company and one or more of its directors or
any person in which any director of the Company has a financial interest or to whom
any director is related, including as a director of that other person, is void or voidable
for this reason only or by reason only that the director is present at the meeting of
directors of the Company or at the meeting of the committee of directors of the
Company that approves the agreement or transaction or that the vote or consent of the
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director is counted for that purpose if the material facts of the interest of each director
in the agreement or transaction and his interest in or relationship to any other party to
the agreement or transaction are disclosed in accordance with the provisions of the
Act. A director of the Company who has an interest in any particular business to be
considered at a meeting of directors of the Company or members may be counted for
purposes of determining whether the meeting is duly constituted.

No director of the Company shall be disqualified by reason of his office from
contracting with the Company either as vendor, purchaser or otherwise, nor shall any
such contract or arrangement entered into by or on behalf of the Company in which
any director is in any way interested be avoided, nor shall any director so contracting
or being so interested be liable to account to the Company for any profit realised by
any such contract or arrangement, by reason of such director holding that office or of
the relationship thereby established. The nature of a director’s interest must be
declared by him at the meeting of the directors of the Company at which the question
of entering into the contract or arrangement is taken into consideration and if the
director was not at the date of that meeting interested in the proposed contract or
arrangement, he shall forthwith after becoming so interested advise the Company in
writing of the fact and nature of his interest. A general notice to the directors of the
Company by a director that he-is"a member ofa specified firm or company, and is to
be regarded as interested.dn any contract or transaction which may, after the date of
notice, be made with such-afirm or company shall be'a sufficient declaration of such
interest. A director of the Company-$hall (in. the absence of some material interest
other than is indicated below) be entitled nonetheless to vote (and be counted in the
quorum) in respect of any.resolution'concerning any/of the following matters, namely:

(i) the giving of any security or indemnity to him in respect of money lent or
obligation incurred by him at the request of or for the benefit of the Company
(or any subsidiary); -

(i1) the giving of any security or indemnity to'a third party in respect of a debt or
obligation of the Company“(er-any subsidiary) for which he himself has
assumed responsibility in whole or in part under a guarantee or indemnity or
by the giving of a security;

(iii)  any proposal concerning an offer of shares or debentures or other securities of
or by the Company (or any subsidiary) for subscription or purchase in which
offer he is or is to be interested as a participant in the underwriting or sub-
underwriting thereof; and/or

(iv)  any proposal concerning any other company in which he is interested, directly
or indirectly and whether as an officer or shareholder or otherwise howsoever,
provided that he is not the holder of or beneficially interested in 5 per cent or
more of the issued shares of any class of such company or of any third
company through which his interest is derived or of the voting rights available
to members of the relevant company (any such interest being deemed to be a
material interest in all circumstances).

If any question shall arise at any time as to the entitlement of any director of the
Company to vote and such question is not resolved by his voluntarily agreeing to
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abstain from voting, such question shall be referred to the chairman of the meeting
and his ruling in relation to any other director shall be final and conclusive except in a
case where the nature or extent of the interests of such director has not been fairly
disclosed.

INDEMNIFICATION

Subject to the limitations hereinafter provided the Company shall indemnify against
all expenses, including legal fees, and against all judgments, fines and amounts paid
in settlement and reasonably incurred in connection with legal, administrative or
investigative proceedings any person who:

(a) is or was a party or is threatened to be made a party to any threatened, pending
or completed proceedings, whether civil, criminal, administrative or
investigative, by reason of the fact that the person is or was a director of the
Company, an officer or a liquidator of the Company; or

(b) is or was, at the request of the Company, serving as a director of the Company,
officer or liquidator of, or in any other capacity is or was acting for, another
company or a partnership, joint, venture;trust or other enterprise.

The Company may only indemnify a person if the person acted honestly and in good
faith with a view to the best interests-of the Company,and, in the case of criminal
proceedings, the person had no reasonable. cause to believe that his conduct was
unlawful. : ;

The decision of the directors of the Company as to whether the person acted honestly
and in good faith and with a view to-the best interests of the Company and as to
whether the person had no reasonable cause to believe that his conduct was unlawful,
is, in the absence of fraud, sufficient for the purposes of these Articles, unless a
question of law is involved.

For the purposes of deciding whether a director of the Company has acted in the best
interests of the Company, a director acts in the best interests of the Company if he
acts in the best interests of:

(a) the Company’s holding company, or

(b) a member or members of the Company,

in either case, in the circumstances specified in the Act.

The termination of any proceedings by any judgment, order, settlement, conviction or
the entering of a nolle prosequi does not, by itself, create a presumption that the
person did not act honestly and in good faith and with a view to the best interests of
the Company or that the person had reasonable cause to believe that his conduct was

unlawful.

If a person to be indemnified has been successful in defence of any proceedings
referred to above the person is entitled to be indemnified against all expenses,
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including legal fees, and against all judgments, fines and any amount paid in
settlement and reasonably incurred by the person in connection with the proceedings.

The Company may pay in advance of the final disposition of any legal, administrative
or investigative proceedings the expenses (including legal fees) incurred by a director
of the Company in defending such proceedings upon receipt of an undertaking by or
on behalf of the director to repay the amount if it shall ultimately be determined that
the director is not entitled to be indemnified by the Company in accordance with these
Articles.

If a former director of the Company incurs expenses (including legal fees) in
defending any legal, administrative or investigative proceedings, the Company may
pay in advance of the final disposition of such proceedings such expenses incurred,
upon such terms and conditions (if any) as the Company deems appropriate, upon
receipt of an undertaking by or on behalf of the former director to repay the amount if
it shall ultimately be determined that the former director is not entitled to be
indemnified by the Company in accordance with these Articles.

The indemnification and advancement of expenses provided by, or granted pursuant
to, Articles 130 to 137 is not exclusive,of any other rights to which the person seeking
indemnification or advancément of expenses may“be entitled under any agreement,
resolution of members, resolution of disinterested “directors of the Company or
otherwise, both as to actmg in the person’s official capacity and as to acting in another
capacity while serving as a director of the Company.

The Company may | purchase and maintain insurance in re]atlon to any person who is
or was a director of the Company, an officer or a hql.udator of the Company, or who
at the request of the Company is or was-serving as:a director, an officer or a liquidator
of, or in any other capacity is or was acting for, another company or a partnership,
joint venture, trust or other enterprise, against any liability asserted against the person
and incurred by the person inithat capacity, whether or not the Company has or would
have had the power to indemnify the'person against the liability as provided in these
Articles provided that the Company shall not indemnify a person who is in breach of
Article 131 and any indemnity so given shall be void and be of no effect.

SEAL

The Company may have more than one Seal and references herein to the Seal shall be
references to every Seal which shall have been duly adopted by resolution of
directors. The directors of the Company shall provide for the safe custody of the Seal
and for an imprint thereof to be kept at the Registered Office. Except as otherwise
expressly provided herein the Seal when affixed to any written instrument shall be
witnessed and attested to by the signature of a director of the Company or any other
person so authorised from time to time by resolution of directors. Such authorisation
may be before or after the Seal is affixed, may be general or specific and may refer to
any number of sealings. The directors of the Company may provide for a facsimile of
the Seal and of the signature of any director of the Company or authorised person
which may be reproduced by printing or other means on any instrument and it shall
have the same force and validity as if the Seal had been affixed to such instrument and
the same had been signed as hereinbefore described.
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DIVIDENDS

Subject to clause 7(Pass through of dividends and other rights accruing on or with
respect to Attributable AsiaSat Shares) of the Shareholders” Agreement, the Company
may by a resolution of directors declare and pay dividends in money, shares, or other
property, but dividends shall only be declared and paid out of surplus. In the event
that dividends are paid in specie the directors of the Company shall have
responsibility for establishing and recording, in the resolution of directors authorising
the dividends, a fair and proper value for the assets to be so distributed.

The directors of the Company may from time to time pay to the members such interim
dividends as appear to the directors to be justified by the profits of the Company.

The directors of the Company may, before declaring any dividend, set aside out of the
profits of the Company such reasonable amounts as may be necessary to meet
foreseeable future expenses likely to be incurred by the Company.

No dividend shall be declared and paid unless the directors of the Company determine
that immediately after the payment of , the "dividend the Company will be able to
satisfy its liabilities as they become due.in the ordinary course of its business and the
realisable value of the assets of the Company will not be less than the sum of its total
liabilities, other than deferred taxes, as shown in its books of account, and its capital.
In the absence of fraud, the decision-of the directors of the Company as to the
realisable value of the-assets of the Company is conclusive, unless a question of law is
involved. ; :

Dividends may be paid in money, shares; or other property.

Notice of any dividend that may hz@v_c been declared shall be given to each member as
specified in Article 163 and“all dividends unclaimed for three years after having been
declared may be forfeited by resolution-of directors for the benefit of the Company.

No dividend shall bear interest as against the Company and no dividend shall be paid
on treasury shares or shares in the Company held by another company of which the
Company holds directly or indirectly shares having more than 50 per cent of the vote
in electing directors of the other company.

A share issued as a dividend by the Company shall be treated for all purposes as
having been issued for money equal to the surplus that is transferred to capital upon
the issue of the share.

In the case of a dividend of authorised but unissued shares with par value, an amount
equal to the aggregate par value of the shares shall be transferred from surplus to
capital at the time of the distribution.

A division of the issued and outstanding shares of a class or series of shares into a

larger number of shares of the same class or series having a proportionately smaller
par value does not constitute a dividend of shares.
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ACCOUNTS AND AUDIT

The Company may by resolution of members call for the directors of the Company to
prepare periodically a profit and loss account and a balance sheet. The profit and loss
account and balance sheet shall be drawn up so as to give respectively a true and fair
view of the profit and loss of the Company for the financial period and a true and fair
view of the state of affairs of the Company as at the end of the financial period.

The Company may by resolution of members call for the accounts to be examined by
auditors.

The Company’s auditors will be appointed, as necessary from time to time, by
resolution of the board of directors of the Company. However, the auditors may not
(once so appointed) be removed otherwise than with the consent of the X’
Shareholders and Y’ Shareholders.

The auditors maybe members of the Company but no director of the Company or
officer of the Company shall be eligible to be an auditor of the Company during his
continuance in office.

The remuneration of the aﬁdit(;rs of -'1the.C0mpany shall be fixed by resolution of
directors. . ' i

The auditors shall examine each profit-and loss account and balance sheet required to
be laid before a meeting, of the members or otherwise-given to members and shall
state in a written report- whether or not....

(a)  in their opinion the profit and loss account and balance sheet give a true and
fair view respectively-of the profit and-loss for the period covered by the
accounts, and of'the assets and liabilities of the Company at the end of that
period; and ' '

(b) all the information and explanations required by the auditors have been
obtained.

The report of the auditors shall be annexed to the accounts and shall be tabled at the
meeting of members at which the accounts are laid before the Company or shall be
served on the members.

Every auditor of the Company shall have a right of access at all times to the books of
account and vouchers of the Company, and shall be entitled to require from the
directors of the Company and officers of the Company such information and
explanations as he thinks necessary for the performance of the duties of the auditors.

The auditors of the Company shall be entitled to receive notice of, and to attend any
meetings of members of the Company at which the Company’s profit and loss

account and balance sheet are to be presented.

RECORDS
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The Company shall keep the following documents at the office of its registered agent:
(a) the Memorandum and these Articles;

(b) the share register, or a copy of the share register;

(c) the register of directors, or a copy of the register of directors; and

(d) copies of all notices and other documents filed by the Company with the
Registrar of Corporate Affairs in the previous 10 years.

Until the directors of the Company determine otherwise by resolution of directors the
Company shall keep the original share register and original register of directors at the
office of its registered agent.

If the Company maintains only a copy of the share register or a copy of the register of
directors at the office of its registered agent, it shall:

(a) within 15 days of any change in either register, notify the registered agent in
writing of the change; and

(b) provide the registered agent with a wiitten record of the physical address of
the place or places at which the original share register or the original register
of directors is kept.

NOTICES

Any notice, information or written statement to be given by the Company to members
may be served either ‘personally or by air mail service in a prepaid letter or courier
addressed to him at his.address:as shown in the share register or by facsimile. In
proving service, it shall be sufficient to.prove thatthe letter containing the notice was
mailed in sufficient time so as to“permit-its“delivery within the prescribed period for
service, in the normal course of delivery and was properly addressed, postage paid,
and put in to the post office or courier company.

Any summons, notice, order, document, process, information or written statement to
be served on the Company may be served by leaving it, or by posting it by registered
service addressed to the Company, at its registered office, or by leaving it with, or by
posting it by registered service to, the registered agent of the Company.

Any notice, if served by post or international courier, shall be deemed to have been
served within ten days of posting. Notices by facsimile or domestic courier shall be
deemed to have been served 24 hours after dispatch.

Service of any summons, notice, order, document, process, information or written
statement to be served on the Company may be proved by showing that the summons,
notice, order, document, process, information or written statement was delivered to
the Registered Office or the registered agent of the Company or that it was mailed in
such time as to admit to its being delivered to the Registered Office or the registered
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agent of the Company in the normal course of delivery within the period prescribed
for service and was correctly addressed and the postage was prepaid.

VOLUNTARY WINDING UP AND DISSOLUTION

The Company may voluntarily commence to wind up and dissolve by a resolution of
members but if the Company has never issued shares it may voluntarily commence to
wind up and dissolve by resolution of directors.

CONTINUATION

The Company may by resolution of members or by a resolution passed unanimously
by all directors of the Company continue as a company incorporated under the laws of
a jurisdiction outside the British Virgin Islands in the manner provided under those
laws.

CONFLICT

The Shareholders’ Agreement shall form part of the Memorandum and these Articles
and shall supersede and modify any provisilo'n of the Memorandum and these Articles
to the extent that there is anly conflict or.ambiguity or discrepancy with these Articles.

SPECIAL:SHARES

The Special Shares, by way of clarification, are entitled to dividends on a pari passu
basis with the ‘X’ Ordinary Shares and the ‘Y’ Ordinary Shares subject to a maximum
dividend on any single occasion (as opposed to cumulatively) of HK$1,000,000,000
per Special Share

We, Offshore Incorporations Limited, of P.O:*Box 957, Offshore Incorporations Centre,
Road Town, Tortola, British Virgin Islands for the purpose of incorporating an International
Business Company under the laws of the British Virgin Islands hereby subscribe our name to
these Articles of Association the 2nd day of January 1996 in the presence of:

Subscriber Witness
OFFSHORE INCORPORATIONS LIMITED
(Sd) E T POWELL (Sd) FANDY TSOI

9/F Ruttonjee House
11 Duddell Street
Central

Hong Kong

Authorised Signatory Administrative Assistant., (-
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