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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 

MEMORANDUM OF ASSOCIATION 

OF 

BOWENVALE LIMITED 

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

lncorpo!!~~g;'2'~~Y.~f~arch 1996 

.'-<:=;-.::) :~;.;~; ' ~,;,;r.. <>:.,~~ 
. • - -- ~~~,. ~"' ·- ~ .~-~~ r \ 

NAME .// ;:::~~§- ·"' ;~~~:_:;::;.;:_~:·'~·\~i<i~\ 
The name of the ~m~y is Bowent'~~it~. { ~~~~ ·~ 

~- ~-: t '- ~:f~~.:. '\ .. i: :..~ }' 
REGISTERED O~FICEfANp ~ ~- .. _ !1:. • D Ar.;AIT / 

' '-·· . • Jo:'(O!J ~-·-~~:;.· ~ ~ • l 
... ;F .> .· ~~r.c.~lr~t~i. ~ ,, t ·· 

2.1 The Registered Officer:.Qf tt1~''¢pm.pany is at th.~,;offices ot'·bttshore Incorporations limited, 
· ~· !-~·--· •' 11 1 ! _A· 

PO Box 957, Offshore lnbqr;porattons:eentre;'>Road Tp_Wn, Tortola, British Virgin Islands. 
·~.;:~~~::. ~ ~l... .... .... ~~·1;."1~~-

2.2 The Registered Agent of the Com-pany"'-is,Gffshore Incorporations Limited, PO Box 957, 
Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands. 

2.3 The Company may by resolution of shareholders or by resolution of directors change the 

location of its registered office or change its registered agent. 

2.4 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. 

3 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, 
irrespective of corporate benefit: 
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(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 clause 3(1) above, there are no limitations on the business 
that the Company may carry on. 

4 LIMITATION OF LIABILITY 

The liability of the members of the Company is limited. 

5 CURRENCY 

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

6 AUTHORIZED CAPITAL 

The authorized capital of the C,9Jf1pa!JY"'-~~~~¥9;:1J?.469.50 . 

. /'<·<:~~ \~~~ -~<j-~~;t~~~~- E ~.i~;- 't>:\, 
CLASSES, NUMBER..AND~AR VAlUE OF"'St:IARES 

/ ;:~ ... -:: .. :·~ - :- ···::.::~-: : ~·F. to ':.:~~- · . :.~· . -->\ 
The authorized ~~!~j'ade up of~"::r!~~~S""otl~,ar~~·~t one series each as follows: 

(a) Class 'X' P~:n~ Shares, ::o~· series di~dij! ~nto 144,131,474 shares of 
HK$0.1 0 P@r·Y.al~~; • t~E _.,., ·' . ·.. . ,~'.:.: ,.··. f 

f ~ ... ' ' • ~~~~~'T!-~~~~ • I ,'-

(b) Class •y· ~rdlnar.Y-:. Sh~resf.f~t~~~ series .~.ifivided into 144,131,474shares of 
HK$o.1o par''Vplue~a:~'· ,ff.!!J,~;>:.'.::.· :··~:- ,. 

~:• I -~,:~~~:, •I •'l "f';~!· ' ,::· 

(c) Class "Speciai".AQ!,'_:votirfg"ish.a!_~~-·dfle se.~~· divided into 2,911,747 shares of 
HK$0.10 par value: ·''.,•;,.:..,.... < ·:·/ .. ~ 

~·.-~l :!>-~~:~.:.-o::~..;. 
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7.1 

All three classes shall be registered shares. 

7.2 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. 

8 DESIGNATIONS, POWERS, PREFERENCES AND RIGHTS OF SHARES 

8.1 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. 

8.2 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 

(c) 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. 

8.3 Each Class 'X' Ordinary Share shall carry one vote. 

8.4 Each Class ·y· Ordinary Share shall carry one vote. 

8.5 Class "Special" non-voting shares do not carry any voting rights. 

9 VARIATION OF CLASS RIGHTS 

10 

11 

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 th_~~:!f~q~~-~1'!-tQ§ issued shares of that class or series and 

of ~he holders of not ~~~~'t~n\th~t~;rt~-~-.Of~;!~~ued shares of any other class or 

senes of shares whi~:~~~~~eet~~-~~-s~~~;~tlo·n_\,_ 

RIGHTS NOT VA~I~·~(~y THEJ~~l~a:.(g~!~~S.}ARI PASSU 
( ·~,\ ~ ~ ft~yJ:\~~ .. :.! '.# • ~~; ~-=··· \ 

The rights confer@~{iJ~n the hold~r.~jf~e share~ 4l;anj p1ass issued with preferred or 
other rights shall ~nof. fi-nte~s 9.tb.9~14;!wressly pr,~~idedf,by the terms of issue of the 

shar~s of t~at cia~. t>e~~~~~~~ed by ·t* crefion or issue of further shares 
rank1ng pan passu tllereWf{~.,,./ n~J.:.:;-"""'' '''·· · · · / 

\ Af~ 

\,,·~., . '1:',£'4,.,<; .-'£;;1)~!f.~:;. . ~·'"' . .././ 

REGISTERED SHARES'O.NLY -;~ ... -~ ..... _.,., ... ;.t;':f.#~ . ....... ~=~~of,; ~ ..... 4,.,~11il' ... -r-

11.1 The Company shall issue registered shares only. 

11.2 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. 

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

12 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. 

13 AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION 

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

14 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 to the 
extent that there Is any conflict or ambiguity or discrepancy with this Memorandum. 

15 RESTRICTIONS 

16 

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 same. 

PRIVATE COMPANY 

The Company is a private comP..Clnf:;~~a~t:'(?rtjQQfy: 
.,<.~5 ....... \ ~ ·. ! ! ··i "(j t_;~.:.:. .. ~. 

{a) any invitation to,ttt)e 'pu~lie;rttt;Y'-6\Ibsc[j~ ··,oi"'any shares or debentures of the 

{b) 

(C) 

• ~ .... • .. '"\ ........ <;;.-:. .. -. -.; .. ~~ ... ,.I ... ~ ... ""'-.. 

Company ts PJP~!~eJ!?'· . -~'·· .. , <. i' · . , '\ 

the number~~-~~iriembers of~~~~~n:tn~f~ri,duding persons who are in the j .. ,~"'l ~::..."f7""-' .... ~~ ... . , . '"l'l' ::_,. . .. . . ".t 
employme~t .§! J~e Compah_y~ambpersons ~Q;:,~aving been formerly in the 
employment of:t6e Company; ;were;'~hile in suct.i~-~ptoyment, and have continued 

r; ...... ~ l~ .. , .:,.:~-.:.~:::. · ; . ~ ::: ·)0" ry 
after the d~enniN;itiC?n ot.~~ · ;.,yment to ~~. m~~bers of the Company) shall 
be limited tq fifty\F.R9VIGE,· ··~'~ere two,,ror mqie persons hold one or more 
shares in the.,5~orit~y~joiriti(~~ihall; ,~pr.'"the,.PtJrposes of this clause 16, be 
treated as a sirigle meffib@r; · · . .. , ••. r- . ,-:: 

·::::."'·· . ~>:r.$__~ ~f?":~~r.~ -· fl.--?i~ 

the right to transferlhe.shares of4he Cowpariy shall be restricted in manner herein 
prescribed; and .,:..,,,~, ";'~'"k·~~;;· -t~·~''' · 

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

17 DEFINITIONS 

Unless otherwise defined herein, the meanings of words in this Memorandum of 
Association are as defined in the Articles of Association. 
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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 
Association the 2nd day of January 1996 in the presence of: 

Subscriber 
OFFSHORE INCORPORATIONS LIMITED 
(Sd) E T POWEll 

Authorised Signatory 

Witness 

(Sd) FANDY TSOI 

9/F Ruttonjee House 
11 Ducldell Street 
Central 
Hong Kong 

Administrative Assistant 
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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 

ARTICLES OF ASSOCIATION1 

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 _. .... Meiii'"'gB'..-;·~;,,." .. 
"r·~ . . f ;·r , r = •. . ••• •. 

"Able Star" __ ,.,.·:··:·' · .. :···; :'~A~~~-~~idcl~;~~mited, a company incorporated in 
...-~ ·. ' ··,.-::-:''11-ie British VltgiJJ: ... 1sla';i~ whose registered office is at 

.. ...-... -:··:· .:. ·'-' P.o:;ep~ 9S.'t; .. :':~~h9~~,r~ncorporations Centre, Road 
_l ... ·- f To~~t;tP~,a~J3ritish'Wir:gi~)slands. 

l ,r.riS~·7o' ,.a . ·; .. ;f . _, ~ 

"Act" •· li The· ;ir{l..J3usiness C~ni~~ies Act, 2004 including any t :--::j• ~·~~ '-o: · .• ~\ • f. ,• .... ;. 
\ ..•. r mQdification, extensi011, te•~nactment or renewal thereof 

\ 

1

',~:.. . ,. <~., : ... -~~~ulation.~?~ad~-;~ereunder. 
"AslaSat" , . . · Asii.~llte Telecommunications Holdings Limited, a 

\ \., • · .. ;; ~ :.;..ff>~pany ~n9~rp0fateq~th limited liability in Bermuda . 
... '\. • .. ..._.; ':?:.l ... · ~.;"[:h·t."··~ , .... ;;_ .. 

"AslaSat voting rights" "···-.• ,,,; .. The-vo»ng rig~~-rlorthe time being and from time to time 
· "eomen:ed~y"ttle shares in AsiaSat held by the Company 

(directly and indirectly through Bidco). 

"attributable AslaSat shares" 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. 

"Bidco" 

"Business Day'' 

"capital" 

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: 

1 Adopted pursuant to a written resolution of the members dated 9 April 2009 
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"CITIC" 

MGE Entitles" 

"GECC" 

"Listing Rules" 

"member'' 

"Memorandum" 

(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 
.. ,JtlerState.:ol~~w York, United States. 

~ ·_;.- .. ' . ' ' I: f • - .. ),-,.,~ 

... / ' . .\Gen~' J Electnc"""•-Capital Corporation, a company 
...r • ' ~r~·~ .. N ...,• Y,-..1 • · .• "'.1,. 

1 ., ··.·-.• ·: --~ 'inco~~~itecJ~.!.:;I:!~)Jni\~ States, and a wholly owned 

/ ···-.: ,, < sui~I_Jiiy of ~-~c~\ · -< .· \ 
,/ ".·: ·_/~'· G~S-~,---~~u~~)r{.v~~tments, Inc., a company 

~~ :·:~ !: in¥~~!~d in the ~~it~~ ~ates, and a direct, wholly-
\ ;~.: \ o~.Subsidiary of <;a~CC.} 

\ \ .. · , . ~;~~J!~. Goverrij~ thef usting of Securities on the 
.. ·~ ~~~).;gQban!}e.-.Of' Ho~ Kong Limited (as amended 
-. ···..:. from time totirmij.' :. 

·: ~.; .• :~, . ,~::.:.:;.~~~:<;-·-· ,. .. ..,~.~· 
·-., A perspn who hg,JdS?shares in the Company. 

·.. • Ttlef"m~mriF.i~~um of association of the Company as 

amended from time to time. 

"Net Asset Value" The net asset value of the Company determined 
pursuant to these Articles. 

"person" 

"Registered Office" 

"resolution of directors" 

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 ail of the 
directors or all members of the committee, as the 
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case maybe, 

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: 

"Seal" 

·securities" 

"share register" 

"Shareholders" 

(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 

(ii) 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 
_d ,. ~, ... :·' ". : ·, :: .' ; .:"':-":sir;nP.Ie majority of the votes of the 

.... ~ .. ':.. •• J '\ • •• ( • ~ . , .. 

,/ ·. · . . · · .. ·_-:: ..-, :.:i:·:' -~-~~-~-' .. rre,n~lt'l~g shares entitled to vote thereon 
· · · · /;-:·, ·· · _ . . · ·-~- W&re present at the meeting and 

I ~.: •.._ ''.;";'\-\ 'I • i' ~ 

.• .- ... . · ·we~ v6ted:and not abstained; or 

i . .... --: ·• •: ,, 

~S};~·~;·-: :_..: ... ___ ... . . ~;.'i- '\j";.tJ - 1.1 '\ 

(b}:i'?l~Jr:~:solution ce2~!1\~d to in writing by: 

. ~- ~~Jij~ an .~o~e.' majority of the votes of 
> : i i~:~;_c-.~. shar~~~entitled to vote thereon, or 

'\ ·• . ··= .• ~ ; -.. . ~:.-... ~~. ·t~~~:;~.- .. i "-:; l.. 
\ ·· :.. :---c.~·~,'>:I(Iif an .absolute majority of the votes of each 

, . ' .:.'.f .:- .. _, \,.... ~ 1 !· 
; ,, .. .clilss or ,1;eries of shares entitled to vote . ~- ~-

"···.:.. ··-.,_,-__ -'· ;.: .-·~. :. .. i"'the~n· as a class or series and of an 
··, -.abSolute majority of the votes of the 

. .,., , .. · 'F"~··'·"' '· - remaining shares entitled to vote 

thereon. 

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

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. 

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 
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"Stock Exchange" 

"surplus" 

"these Articles" 

"treasury shares" 

··x· Director" 

the time being. 

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 the aggregate 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, redeemed or otherwise acquired by 
the Company and not cancelled. 

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)" ,,.~_..,;.r~e·W,Q,l~req,}lolder(s) of 'X' Ordinary Shares for the 
••... \ t'' i ..!.;.· ),< .• ··~'· 

./·;_~; ~ -.... tme-·uclng. ~ _; / ,. ~£" .. ~-? 
~T. " \., ...;;~~ 'I;" • .. I •. ) • "\ 

"'Y' Director" /.-~ ··. ' .:·.:~/··:::·· ·kny g[r~ct~~iar;r.~IndMdual or company) appointed by the 
' ' ~ · ' •• - -. >, " . \ 

/ :.~~·:/ 'Y' ~~~~-~~~f ~r,Lt~~o time. 
••y• Ordinary Shares.: t.· 'Y";~o1df&iry~stiares~)n.: the;. issued share capital of the 

1· ·-· ~' cdr;i" ~;, ·:..:. ~ 
r. ·~ ~ .. ~,:_ . ~:1 .. ~~ -t~~ ~ . r: ~;.-- f 

'"Y' Shareholder($}". '... · . . T: ·.. · ' ered hold~t'{s} qf 'Y' Ordinary Shares for the 

\ ··. '~ ..... '.· '' · ~ti;~{. _.,.) . //.:' ,/ 
"Written" or any te~ of lll<~:.irilport'iric . es'wor~:tyPe\Y(itten, printed, painted, engraved, 

'. ~'\ .... . . / ·.. _,·· 
lithographed, photographed or ·~~~!l~e.d or'tepropuced by any mode of reproducing 
words in a visible form, Ti1bh,l~ing facsilf{ile··~r ot~.edo~ 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. 

4 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. 

5 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. 

6 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 

7 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 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 to the 

shares specified in such entry. 

8 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)." 

9 Any member receiving a share certificate for registered shares shall indemnity 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. 

10 

11 

12 

13 

14 

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 the.~.ArtiCIEisi~!3 13 (Undertakings by GEC and CITIC) of 
the Shareholders' Agree11;1e~nd 'any ~~b1d1~ 'Ot.-<Wembers, the unissued shares of the 
Company shall be at tht(~~ ol1'ill?air~s. ik.hc).'l'n,ay without limiting or affecting any 
rights previously corif_er.~.e? -.-6~,· the h_9.Jq~rs o~- ~n~~·ex!stl~~ shares or class or series of 
shares offer, allot, ~r~~pptions ovej.:;'or;;ptn~rw!Se·aj~pc;fse;_of shares to such persons, at 
such times and l.1PoO: s·~ch terms ~~pdhibns as"j he· Company may by resolution of 

.. • /. .. • . ... . . ;. '} .. !!: . .. f. 

directors determi~; ..:.: f. t•·.]i..:\:"'.;: ; .. __ ~ - .. ':· 
·. ~;-: -:-· ' f-;q:,_~ ..... .1 .t J. ' .. 

No share in the dpmpany mayt~ ·~iWttil the cqpsider{ltion in respect thereof is fully 
paid, and when issued ·the shan; '~Tdr;ii~:purposei1ully .paid and non-assessable save 
that a share issued -for a ~ril1sso~1h"&~'&Ar'Oth~r~tten--'bbligation for payment of a debt 

may be issued subj~t19}o~~~)n).,St.~;:~,nTJ~'r ~re~~ed in these Articles. 
~~. , .. ·· 

The Company shall allot aTidJp~ue slfare~ -~9111y · upon receipt by the Company or its 
"'~-:-....,...-..· ·-... ....C·"-

authorised agents of an applicatio'n-ln'· s"uch 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. 

15 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 tess 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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16 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. 

17 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. 

18 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. 

19 The Company shall keep a register of members (the "share register") containing: 

20 

21 

22 

23 

(a) 

(b) 

the names and addresses of the persons who hold shares; 

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 ~ f <::,~:,~t7'_;~;:·~~~,;~~;: .. ,,,~ .. 
(d) the date on whlch.aoyQersoii:OOasad.l6 1be a:member. 

// • .. "· ·. r: ..... ~~;. . --r.: ·\!'~~t~~- ... , .. /" ··~;~, 

The share register .o'i~yb~J~-any su@Jqrm a~.-~he~~jre~dr.s of the Company may approve, 
but if it is in mag.,~tipt~,I~Ctronic orAffi~_t.pa~ ~lorag'Q t~m1~- the Company must be able to 
produce legible e~i~nc~ of its conteni§fL'·.~: _.,, ··( ·~.:- ':. 

~- ·- - i(_ ~ •. ct:~~:~·· i;._ :~ ~ 
A share is deem·~~1o~e issuedr~h~ name C?f !fbe,member is entered in the share 

. ' . . -. ~ :;::r;...,-.-,.-.~ . /. 
reg1ster < '· :. if.-,·tJ•,;:-'"'·-~ ~·- ·'· 

. \ ''(: .. ~ -· ..... ".;:-"'·~~~~;t~: JYr .. ·-'' 
REDEM\"~··Sf: S~AREs·~~J,aEA~l-JRY SHARES 

The Company may p'ur~rase;"'recs~~:R!:"9tller-Wise,;~'Cquire and hold its own shares but 
only out of surplus or in ext:h~~e for ~wly is~~~'hares of equal value . 

.... ::;; ~~:.'t':(:~~?X .. ~~· .. ~·.""~Cf' •. • 

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. 

24 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. 

25 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. 

26 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. 

27 

28 

29 

30 

31 

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. 

--~..:,--:....:.:.~ .:,4,~:'-·.:.& . . 

The Company may purcha~~;.i~9er{l pr ~o~~e~SE!~cqulre its shares at a price lower than 
fair value or the value ~cl.ll<rte(l.irl;ac;;cOroari9e·wift' ·~e Articles if permitted by, and then 

t ' •· .. ·-- ~-· _:··· -~ !·'" ~ / ..... 
only in accordance ytitt!, theJsfms ot .. ~-· . "·;~(~· 4 •• :. · · ' - • • • 

J' .I •• . .... •• • • ' .. • ' 

(a} the Memo~ii;~D~·ortheseA~~; .. o~:<::·· ·.\ ·: ..•. \ . 
., .. •· , ... ,_ ;~ J .. ~f!:·r-, '"•• ~ · ·· · • r' f ' 

(b) a written ~~~ew~nt for the ~~~~~ion for thfs~~!~s to be purchased, redeemed 
or otherwiSe..acgUired. . r::~ ,, .. _:, : . ~: . ; 

b· ._.,- ~ ~ . .. ··~ • 

The Company m~ by1~ .re~olli~~~~t!~ors inci_l]~ in.the computation of surplus for 
any purpose the n~l unr~~ised ~~~in of ·~he. ass~ts of the Company, and, in the 
absence of fraud, the decision of the directors.iof the 'Company as to the value of the 
assets is conclusive, u~l~s a q~-~stiorirot~a.,_; l~ invqly~d. 

-:~1 . .. ... ,:·~:~: 

MORTGAGES AN'D"CHARGEs'OFHEGISTERED 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. 

32 Where particulars of a mortgage 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. 

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

34 

35 

36 

37 

38 

(a) no transfer of any share the subject of those particulars shall 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 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 paymentpursuant·.tQ,§l.,promissory note or other written obligations 

to pay a debt. ,.is.·::·~:::~·~- ~~~;':~L;: :'.~:~>~~'~:···~,, 
The written notice of call referr«t1o 'in Article""35;~all:'· ··"·· 

.( .. ~.: ·~ -~ .!r -.-~:,~. . . .. ~--~t- .·· > :· 
(a) name a fur;the! ··-¥te not ea1i~XJl.P.~n th~ -. eXJ?_!ra!Li:>n." of 14 days from the date of 

service of !he:notiCe on or ~9.£t.Wfiichthe paiment'~equired by the notice is to be 
,_ " t .1. ·~· ·i' ':' ·· . ..,.. .~. 

made· an~ . .-: r , ... <·<:< ~5 -- ~ 1 

.;. ~~: h~ J . ~.: ~-~:;~ .\ ~~ :.~- i: 
(b) contain a Staterii'Emt that. io -tQe~¥~t-of non-payr:nent,at or before the time specified 

l_ • ~ ; ,; - -~ ·~:..'""·-·· ·- • • Y;...~ .-

in the noti~ the .~hare~, 't~r)a~Y~f~m. in r~ect .-bf which payment is not made 
. r':' ,.•,t·\!·-~ ·.• :·.1 .-f ,t 

will be liable'to be fOrfeited ... '~··" :"i.·.:.o '' '· _,,,_' :' 
'•. ~ :~,.· . . . . -:~1~. ./~ · 

Where a written notice ·af.call h~~beemiss\Jecl'pursuarft to Article 35 and the requirements 
of the notice have not beeri·-COf!Jp~ed wkh, th~}ireC'tors of the Company may at any time 
before tender ot payment by resolutioWofCi{rectors, torteit 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 

39 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. 

40 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. 

41 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;.rhe-;:>\irC:Il:a~er 'sl;ijl.ll be registered as the holder of the share 
and he shall not be boupdqO' -s.e~ ,o_'~di 'a~~i~tfan~f the purchase money, nor shall his 
title to the share be a~ect¢d-ny,~ny'lifegilla}tty,Pr, l~v~ilti.W in the proceedings in reference 
to the sale. .~ ·· · .. .::·· :;:. :~.- .. ··.::::-:. · .. ··, .. 

... :'· .·::::::,(;· TRANSFER~:JA~'·· .. ::. \;· 
42 ~ i~~ ~· . :.::~;~~: . •,.· . '1\ :~~ } 
42.1 In the event of t~rmin~ti.on of.-.t~~~~e{lolders' Agr'eem~nt and notwithstanding such 

termination, the p~es tq. the~.~fi~-~~~~~ Agre_e!iient ~ree to procure the transfer or 
distribution of eacti• .Sha:r'e~older's::c'atfrftiUtable . l~slaSat.,.'shares (directly and indirectly 
through Bidco) to such-·ShareW~r.(o.r ~~i~ niay:direct)l 

<:...:. •. ,.1 • • :...:::;;.:;..~~ • ...;. _!~ 

42.2 Prior to effecting such tra~sfer,..,or distiibution·folsAslaSat shares (directly and indirectly 
through Bidco) in accordance wiit1s.A:rtfcle.~2~1. 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. 

42.3 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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43 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. 

44 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. 

45 

46 

47 

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. 

- ..yf'!"; )'::o:..B~,Ij!:.:;J:.'ft:;._.e:.,._.al.t 

The production to the Com~~ 9f ~n}i C:i9(;6Tfl~(wtliC::h is evidence of probate of the will, 
or letters of administr~o"h.:-.Qf· ~a ...estate:· .Qf.;~~~9ntir_m~8l!on as executor, of a deceased 

........ ' .f . .. _. 0 ~- • .... .._ 

member or of the appomtiT!egti'Of a gu~d&a_n of an_ l_ncomge~ent member or the trustee of a 
bankrupt member sh~ll;~~~pted bY.-:if)&:Con1PanY·i~yen·~~e deceased, incompetent or 
bankrupt member i~:~m.i&led outsid8jli.i,$r.~h Virgin"tsl~~ if the document evidencing 
the grant of probat~ o.r.: letters of adrrltn~Ation, confirmation as executor, appointment as 

1 •- l / J .,.,, .;'•- i;'o: r, : 
guardian or trust~ ~ri ~ankruptcy, !S~:~~d by a fo.~ign 9<Jurt which had competent 
jurisdiction in the matter. f or·the py~.qf~tablishing•whelher or not a foreign court had 

I ,., , '.;.;J :• ·~ • • • ,~ -"' .~; ~ 

competent jurisdiction in1:~;~~ ."a .!JJ~~-ri~he qir; ¢tors of the Company may obtain 
appropriate legal advice. Thf,f:~irecto·rs''-ol 'the ·company lllay also require an indemnity to 
be given by the executoi'~dminl~.or ... gJj~s;iiarfor tru~tee in bankruptcy. 

......... ....~- .-~ .... · r. 

.. ~'~.... . . ,..r .. ·"··· 

Any person becoming entitled 'by.-;q_P,.~~!!!?fl. pf: IS.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. 

48 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. 

49 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 

50 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 
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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. 

51 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. 

52 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. 

53 

54 

55 

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 . 

.... ,s;·{~.!~:·t-::·~· t· 

No reduction of capital s~~~,~~:;ff~cted i_t~~t}~~s the capital of the Company to an 
amount that immediat~Y'"·a~e'r-J~~~-redOOtlottie~~e~A.~p the aggregate par value of all 
outstanding shares witthpar .,valUe an,d~ll ~hares~tf~r~value held by the Company as 
treasury shares anc;l~he~~gregate of ~if.je;;amo~s-~ig'nated as capital of all outstanding 

! .. - ,('1 · ·"' < (~-.:. .... ·:: ~, "'t~: '-' •- "'' '1, 

shares without parf.Y~!:'9.-~nd all sh~~-~'Par vaf~~ h,el~ by the Company as treasury 
shares that are ~ntit.!~: to a prefere..~r(if any, in 'P)e~~ets of the Company upon 
liquidation of the Compc\i;ly. ,. j~:i·· mi.- \ . lr . .. . ji 

~~ :-~~-· ~ · ,: ::-~ --~!~f#:~~x~;.. : /. ~! /· 

No reduction of capital sl}all"·~"eff~eif5:imess the_AJrectqi's of the Company determine 
that immediately aft~r. the ied.~Ctionft~~Pany ~tiibe aple to satisfy its liabilities as they 
become due in the ordinarY ~r,se of . its ·busmess and(that the realisable assets of the 
Company will not be le~'tn!¥.'1 it~t&~1~1f~ftie~: · ott"!.~rlh-an deferred taxes, as shown in the 

.. .:: . ;o. ~ 

books of the Company and its""fema!IJlllQ.";~I;-"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 

56 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. 

57 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. 

58 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 
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the manner in which meetings are to be convened by directors of the Company, convene a 

meeting of members. 

59 The directors of the Company may f ix 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. 

60 A meeting of members may be called on short notice: 

61 

62 

63 

64 

(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. f"'.; ,.. . . , ,.-._: ·· ... :'·'~':".'·~···~-, '-'·.o:\.i 

A member may be repres_~lit~,at a ni~ln'i;irof.s~teinQ9rs by a proxy who may speak and 
~t. ... ... ... ~'t:.~ .. ,_-- -~{:_~ . . , ., ~p-

vote on behalf of the m.ei'n.bS!: .. :'} · · ·~,.;.-:.;... ~ .. ~·-"' 
/ ... ~- ..... __ --: .... ~f"'.:!' . -~- --... ·--:~ ~:1~ ..... .. .. \ 

The instrument aPI?O_initnl:,a proxy ~Qj!~ be d~o~~~t; the place appointed for the 

meeti.ng 48 hours .Pef~.rE(,x.ihe time f~~J~9:the me~n'ij' .a\ which the person named in 
such Instrument propos~ to vote. .. .. :_;·:.,

7
_:..- (. ·:~· t.· 

t~ ·-· t. (, . .~t_.,. ,., l~: If'-'• ~ 

An instrument ap~ifffl·n~-a proxy, S.~~l~1.~, substanti~JJ~ 'tl1~~following form or such other 
form as the Chairman of ltle ifleeting:.s~!;~ept as· properly evidencing the wishes of the 

• • ~ \•.· h - ... ~-.. ; •-;,,;. ~ 1-~ .e' 
member appo1nt1ng u~e pro~, ' ,:~-r·z. ;;..<;,:, • . , ' / 

·:. .. - ... .,).. ~-

' .,, ; ''\:.,,:·1'1.¥J.~·:D.t,·.Cr/ih~a_n_x./ : 
-""; ... ~ ./,.-: 

1/We { ] being a member-.o.t .tf?.e. •. ~Y~ . ..Company with { } {'X11['Y7 Ordinary 
Shares HEREBY APPOINT [ } ot't- ... ] 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 ( } 
and at any adjournment thereof. 

[Any restrictions on voting to be inserted here.} 

Signed this day of 

Member 

65 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 
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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. 

66 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. 

67 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. 

68 

69 

70 

71 

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 (Undertakings by GEC and CIT I C) of the Shareholders' Agreement, be 
free to pass such resolutions asJ !,e,.,thioks.;!JlJ,egarding the subject matter for which the 
meeting in question was co_~ve~e~.· -:. i.,) ~ :. r-.. · ~>;·'·>,\..._ .. 

l· .. ~· .. -:, \ , ' • -.rt;:. ·~';_1.;-:'..'=:' • 1j~ ~I ~ ' ' ~~ j ·• .... ,, 

At every meeting of ~pers,the 'Chairman'~.:the,.bO~~d of directors shall preside as 
chairman of the mt#i,~;)t1there is~.2~Chai[T~,;.,ot .. !~~- board of directors or if the 
Chairman of the bqard.·-.qt·«::irectors !~~~~·nt at<ittt&-.rri~ting, the members present 
shall choose some,io~· 9f their num~r~-g·,~: the chalr~i:ll').:Pf\the meeting. If the members 

are unable to ch~ ~ chairman;.~£.!:~,~ meeting f?r.~ny reason, then the person 
representing the greates\!number.,cjf~ypl!_ng.shares present in person or by prescribed form 
of proxy at the me~ing st;~'all presid~jii~~rman of~,tbe me:eting failing which the oldest 

·: \. ~ . . !' ..:-.:_.4 $"~!.~-; •. ·.' .: 

individual member on~epresEmtative..tit?a.tneniber p(eoont snail take the chair. 
\. ,< ·~: ,_;!' - [ 

The chairman of the ~~PnQ ~ay.~With-lhe'J&On~~nt ot1he meeting, adjourn any meeting 
',("- • · :to..~ ....... - , ..... 

from time to time, and from··f>!~ce to pl~~e. bl!t,-!lcfbuslness shall be transacted at any 
adjourned meeting other than the'b'us1riess'lfeft'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. 

72 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 frt 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. 

73 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. 

74 

75 

76 

77 

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_~~~-"me.Ol~l~ at a meeting may also be taken by a 
resolution of members co~~~~~ {~ fJil iW~~g }?.r~~ facsimile or other written electronic 
communication, without.-:!t'~e. he.~d-dot<,:any·~.!iotite1 .6i:lt~ if any resolution of members is 
adopted otherwise thah,by·ibe' finimir:nous wrm"Efn,.-a,n·se~ of all members, a copy of such 

resolution shall ~0~~8-~~ "sent to"~~-~~~':§···~:.6~~~ntin_g to _such resolution. The 
consent may be t'1lt~.torm of count~~Xf?-~;<egtch coullt,e~~.bemg s1gned by one or more 

b :· .., : . :~(-::~-- :··... r-- ·-- ~-mem ers. , ·. ~ · .;7" . .., .. :: . 11- _ , r;, t .... _ ... ~-- ·_ -. -· ··-~ ti' ··- ~-

i ~.: ~- rifBE~RS · .. !.:: ~-· J! 
\. · r . ·.~!.f.-.·;:,,._-}.=t.' . • ,_ t 

Directors of the C~pa~y;~hatl~~tfsi~ by a·r~oluti.dn of members or directors for 
such term as may beiJ)rovfded by iuclVie~tUtlon",,sUbject.tO the provisions of Article T1. 

:,~ ' ... ·r~:~.~:. . . , . ;~ .. -,·~ ·. ;:A· 
The minimum number of·'<:ljrectors"bt tbe1C0mpany snail' be two, comprising at least one (1) 

'X' Director and one (1) 'Y' Dlfect9!J. ~?.~t2~,,rp,~tm·~m number of directors of the Company 
shall be eight (8) and, subject to clause 10 (Adjustmerrt 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. 

78 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. 

79 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. 

80 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 T1 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. 

81 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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82 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. 

83 The Company shall keep a register of directors containing: 

84 

85 

86 

87 

(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 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 Registrar,J>J,Gerpp~e :~~r~, .. 

. (.:*;·· \ ·.. ':, ' ; ~ \. • r;· . ;" ~··)·.;, ~ .. ; 

The directors of the C~m~ny'·~~y:flx$G--e~p.l9.!n~~;qf _directors with respect to services 
to be rendered in any.,capacitf10'the CoiT)pany:"f.he:directors of the Company may also be 
paid such travelling/ hotel ,B.~C!' other eSi~n~es pfp~~y' iti~rred by them in connection with 
the business of tha1Co.m~ny as shal(~~approv~d byi~ reso'ii!tion of directors. 

)~ · ~ '. !' i;.i_~ ::.~·.: ( :.. 1 
A director of the COmpany shall not f.e~Oit&ia share qualifieatwn. and may be an individual 

" ...... f.' .... ~· ··:.::·~'" _;, . !... . .. -
or a company. ;_ ·.- ,. .. . \,."~-,.,,.,~· ; .. .' 

. ~.-: ;· ! . :t:::;\·; ... ~l:'~:· ·>. . l-,".· t~ 

-..... ·-:·~OW~~-;~IRECTQf,iS / 
The business and a~rs 'bf...1,J'le Company ~haii'' be p·lanaged by the directors of the 
Company who may pay~a11 exp.eriSes"fmC'lirred prelhpfnary to and in connection with the 
formation and registration.''ol ~e ComPcin~ ~ :n;-ay exercise all such powers of the 

-·4-;.·- · .. f'" f<l" - ' '· ~ · 

Company as are not by the Act or oftfie· 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. 

88 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. 

89 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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90 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. 

91 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. 

92 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 directors. 

93 

94 

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 Comp~.ny., ........ ,.,<,~ . 

.•... ~.r.-:~~, T · ~ o: \ ~ ~: t .~.,;~1~~:. 
The Company shall mai~i~ a_rits r.~~;recf~tti9e pr,~J the office of its registered agent a 
register of mortgages,.ibhcltQe,st8ncf oth_er enclJQ).b_rince·s )n which there shall be entered 

' • 1:1 "> __ u... .· _.. . ... 

the following particu~ar.s;~po/ding eac~;~.Qrtga~, Ch~{g~.a'f.\~ other encumbrance: 
; _....... {,.. .... _ .... ~-::.; , .'-' . . ...{· _ ... · 

(a) if the charge -is.af:Charge creat&Ef))y~h_eH~ompany,.th·e date of its creation or, if the 
charge Is ,'a char,ge existing ·bo~::.P!:~erty acq~fred~b~ the Company, the date on 
which the ~r~j1efu, was acqui~r:· '_. H ~- ·· ,; 

; . '!'· ,: ·: .. ~~:·.:!}!t'{.f:~~~ : •• 
(b) a short desq~ptio-~;tc?f J~.~··tia~.t~~ed by. t?e ·cha~ge; 

":. :., . . £..-:.:.~· ~ ~ .. :.::: . ·. .· 
(c) a short descri~on of:~ property char.g~i' ·· 

·. ' .;. .~ - ;~;. "'·. ·.·. ,.,. .~;· .,., .. f· ··-· ·'' ·' 
(d) the name and address of tnetruste'e·lor the, security or, if there is no such trustee, 

the name and addre~·'bf·'th~ . .P.\1illl~!'l_;- ·:= ·• ., -

(e) 

(f) 

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

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. 

95 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 

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

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. 

98 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. 

99 

100 

101 

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 h!~ .. apppmt~r.;.Ao.Y, ,person appointed as an alternate director 
shall vacate his office as suefl'attemate; ~lrM:tar .. .ff'ana when the director by whom he has 
been appointed remov~sl.hlrn-.6r:Y.aeit~~·i(jifiee~. :dl~cto~. A director of the Company shall 

not be liable for the ~.cts:9;-~~Gits ot~riJ.JIItern.at~,:,~fi;;qtci'r,pppointed by him. 
~..· ._ __ · !{' ;;::.~:.:' . -~ ·- ): .. ~-~:,r.; ~· -~ . \ : 

Subject to Article /1 01; ,#le quorum·~ts:?r~y';meetin'g Of t"e board of directors of the 

Company shall be/~~- (*) directors 1i"~~pompany, o~e ~t;whom shall be an 'X' Director 
and one of whom shall·t>e a 'Y' Direcl6r.p .. : \ · ~.:· · .... i 

l~. .y ~ r~::~ . • · .~\ &:fi=!~r1]t:~i. · · i~;.. .. ... 
In the event that ariy meeti_ng .orther~am;;OMirecto_rsfof the-:.company is frustrated by the 

; ., . :.. • . .~ · .~·:~· ~ ( ·~ - .,.' •. 1 

absence of a quorum by reason ot~~:iib5ence -of an 'X',Director or a 'Y' Director, such 
~~· ~· I 

meeting may be recoiiy~ned bV".!?e. ~irect~f1) -~f~e C~~pany who were present at such 
meeting at such time and~t~ce as·fueY-'thfril(' fit proy_idel:i that not tess than 15 days' notice 

of such reconvened meetin~{shai:!,.~A~!~~I},.Wp81f6f 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. 

102 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. 

103 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. 

104 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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105 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. 

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

107 

108 

109 

110 

(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 s_l}c:iiJ.~-~~p~ at the registered office of the Company, its 
principal place of business oJ.,at'S'uch pth~r p(a'fe·as the directors of the Company may by 

,;.l 0 \ '• • • 0 f 0 , I , 'a 

resolution of directors d~.te"r;inine': · -oc._,-,;.·::t- · · .· ;_ .. ,.-" · >·-., ... 
~--~ .. · ... . _.:· .... ·(;·\·;· .. . · ~v.. • .... ,,;~:.r:;. ~-·~ .. : ""· ....... 

Minutes of each me~iAg-c;>t1the boa~· .. of::director(pf· fhe ·;_Company (and in the case of 
written consents a ctbPY:~t~uch cons.eilij~_hall ~iseh(t6:eac_h director of the Company as 

I ; ~· ~ .... ..,~.__ -._-)~.~·-.;_. • • 

soon as practicabl~_,'afterUie holding·c;,t~ :nieeting. ·.. . .. ' 
;. "-!- . r:l .j; .. . ..: ·· t,-.. . ··~- ~. 

The directors of t~e;tb:ITJpany m~y;~/~~olution of,fpirect.~rs, designate one or more 
committees, each ~nsisll,n~ ·of at le~:P.~{?<' Directo~;and o_rie 'Y' Director. 

• ~-. .. •.) ·; t ...... ·-·\.{' . ' • 

Each committee of .. 'director§ of th~:~CJ~~ny has·~uch_:powers and authorities of the 

directors of the Com~ny, inciuding _th~ . po~er;.-:Snd . au~rity to affix the Seal, as are set 
forth in the resolution of'dir~ctor5' estibliSlllrig the _,cOmmittee, except that no committee 
has any power or authority: ~ .. ·· •··· .•• , _. .. ,,~: -_ .. ' _, :'· ,.~ 

(a) 

(b) 

to amend the Memorandum or these Articles; 

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; 

{f) to approve a plan of merger, consolidation or arrangement; 

(g) to make a declaration of solvency or to approve 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. 

111 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. 

112 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 

113 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 resolution of such unresolved matter. 

- ,..,•,•;:. · ~ '~ .. ~::,r~r:.>( • . •. 

114 If a quorum is not achieve~1i(the {ecorilieh~c(ineE$ng or if the directors of the Company 
or the 'X' Shareholders<a:rid ,_'V~ ~hareh~rs;.(a; th~--~~e may be) are still unable to pass 

a valid and binding .~~~§t~tiO~::in respect of"'tile ··,Url~e~olved matter at the reconvened 

meeting or if the unresqlved matt~r~;i~;.:.one · vmic~.- .r9!ate~ to a decision on how the 
Company's Asias~t_~oti~g rights ~)o.i~-,~xercis~~ (~- ~otlng Matter") either the 'X' 
Shareholders or the ~-Y' Shareholders ··Shaib·efer the un.reoolved matter by written notice to 

< •--· f.:. '· ·•· ., ' \ ' I ' .•· r ."· 

each of the nomina~ tepresentati'ies4ri:lm time to time appointed by each of CITIC and 
1, . \ . • .. • ;: •• -·~ ··."":.. ' .. 

the GEC as initially apj:?.9inted :~n~rr:P~~~e 4.8.5 :C?.f-:the ~hareholders' Agreement and 
thereafter notified to the\ otner .. pa\'fY;:,;\vlt,tf~ecif.ic refere~ce to this Article ("Nominated 

- ; • ~ ' / !• - · ~ _:. ·~· ;.:...... • • J • 

Representative") (su~~ notl~ .shall be served ~t:the sc:n:Je address as CITIC and GEC m 
accordance with clause .. 22 (Notices) .qMhe ?.Share.bolders' Agreement) with a view to 

arranging a meeting between, the tw~-~~minat~q :Representatives as soon as practicable 
(and in respect of a Voting Matter-\'iithin·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. 

115 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. 

116 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 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 
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117 

118 

119 

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 Ustlng 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 AslaSat shares (directly and indirectly through Bidco) of the Special 
Shareholder, but shall abstain from casting such votes. Any failure on the part of the 'X' 

- ....... , ..:.: j..~: ~ .J •• • • , 

Shareholder(s) or 'Y' Sharel)older(s} to-communicate its wish to the Company will be ., .. . . ~ . ' 
treated as an expressioo·rof a-n·· intention: to·· abstclin".from voting for the purpose of the 
Company exercising it~"A~~~votiri9···~ights f;tif.sM~n(t~ 'Articles 116 and 117. 

. . , .... .; ~ ·:~. -:.:· .. ,.! . . ,.' \ 

·' · .:· / Oft=JCERS · · "\ · · ··: 
{ _ · t ~--· ._ .. ,. ! • ·, (;. .-r • 

The Company may bi·.r~olution of d~~~-~ppoint o~~e.~.~ the Company at such times 
as shall be considerec1:n:ecessary or exJ)epient. Such officers inay consist of a Chairman of 
the board of diredors: or .. a Deputy :Chairman of the J6ard. bf directors, Secretaries and 

' , 1 • • t;-:: .... :··;'.-_,.\.:.•_ ,.__ '; :' -~ 

Treasurers and such other officers-:a.s;·m·ay;from tim~'•to time be deemed desirable. Any 
:. .;t', , ·. # ·,. ·-:.··1:· · . . . .!. . . 

number of offices may be h81d by the~;Sa.me.-Person .. · ·r -.· . . .;. 
~. ' .:··· . . 

•. i. . ,J. /.• 
The officers shall perform such'><d~.ti~ ·., . .as shall b.Ef prescribed at the time of their 
appointment subject to ariy ·m®ification :i~ such .d~s as may be prescribed thereafter by 
resolution of directors or resoiufion· <of •mei'T\bers, 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 f inancial affairs of the Company. 

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

121 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. 

122 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. 

123 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. 

124 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. 

125 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) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

(j) 

(k) 

to amend the Memorandum or these Articles; 
~~~: :. \'· · . • :!W~.J.!.;.. . 

to change the regist~Iec:flofficept agent; ···. ·',. 
; r.-' <' ·~--· . ·, ... '( .... .!'·,;,·:; \~, #.! •• ~ •. : ·· "'· . .... 

to designate com~itt~~pf .alrectors-Of~~.Go9J~y; 

to delegate pbw~iS·;~o"~k comrrii~e~of dir~t~~.ofJ~~. Company; 
.. ·· . ~_ ... ·. ·f~:~~~·~:.-;: :_ .. ·. . .. , .... 

to appoint Qr ~emove directors;.9f.~p~;company; i . . . 
• ; . ~· ... ?. . 0~-}.v•:-.:,:,_ t 

to appomt Qr refl!OVe an ag~rffi .... ,f ·, .i, ·.. • 
. .... .. :,., : . ; ~-. 

to fix emoiJtr~en~,_of di.rect~~'tift~f,Company; -' (" -~ • •, . .-·~<· • """'i .'F ;'":•· I ;' 

to approve a ·Plan cl.mergeritt;n~1i&ition _or.arran~ment; 

to make a decl~ration ~t~ol\>ency-Or.l~ £'wroy_e·a··~iquidation plan; 
"·~ \·. 1.:·:'. 

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 

to authorise the Company to continue as a company incorporated under the laws of 

a jurisdiction outside the British Virgin Islands. 

126 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. 

127 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 

128 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 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 i_nterested a~vise th:~.9,?,T:~-~X..}~.;"'riting of t~e fact and nat~re of his interest. 
A general not1ce to the d~rectors·"'f. the·. Company ,t)y a director that he IS a member of a 

specified firm or comP?JlYt ~~~- i.~--j~·;i~ ~t~~·a~~e~-.... ~ interested in any contract or 
transaction which may,;afteMhe~ate of .ootice;be··made "Wjth such a firm or company shall 

be a sufficient declaj~ti~~~?~ ~~ch inte_S~i:·~_:_ .- ., :~,: ~--:~·- -·: ~ ·. 

A director of the cOm[>any shall (in 'l!f!~~ence of ~~·e'o~er material interest than is 
indicated below) bf ~!l.ti~~ nonethel~sS.t~~~ote (and ~1cotinied in the quorum) in respect 
of any resolution concerning any of thErfOllowing matters; na'in~ly: 

·. . . . : ~. t~?~\.-~ .. ~·~;·::.1:. ~-: -· ~ 

(i) the giving of,any s~urity'··or<l~~'n~ to hirn).6 resP,.~t of money lent or obligation 
incurred by him at· th~ req~t:,;Qi;·or for- -the benefit of the Company (or any 
subsidiary); ···._ '· '·· ,. ·. . _.., r: •' / 

":.. .. .. ;..•;":--;£~.~. ,.._<. 

(ii) the giving of any secur.JJY. or indemnJ!Y. to' -~ third party in respect of a debt or 
obligation of the Company Tof an}i'sL&sidiary) 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 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 

130 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: 

131 

132 

133 

(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 caus~rtcf-6f~ffeve-that his conduct was unlawful. 
•. ,.::·t'!:.:: ·.. ·:=- t ': j \ /' j.: . ::"'.' :,.··-~ .. 

The decision of the direqto"r~ __ o'f-{!l·e.comj)anY,'·~ to -~hetller the person acted honestly and 

in good faith and wittra .yie\-t.:t<i""lhe ~.est-interest$:.:of1iie"'G,ompany and as to whether the 
person had no reasor\~_le ·6ause to·::~neve ·tb~i .. 't)!s 'ronpuct was unlawful, is, in the 

absence of fraud, ~ffliMiit for the lli!JJi~.~-:oJ-th'ese··.ArtiCie~. unless a question of law is 
• .· .·Y .... . . 
mvolved. : . 1: ... ·. ·. ',~ · ·:_·.-·' ·,~. G:\.o.r ;:··~ 

f '--~~ ~- . .; ;,.·. .. . ·-. :. . 
For the purposes pf"deCiding w~~tti~r .a:ditector of the Cofilpany has acted in the best 

. . . ~ ... .:.:.· ,..._ ~ .. ·. '· . ,.· ~ . 
interests of the Company;: a director,actS· il'l~the best interests of the Company if he acts in 
the best interests of;\ ... ;··:·~~d)/:~. ::._ .. ... 

· - 0 

(a) the Company's.hQI~i~· compa,~¥·Pr;- ., . ;"" ~· 

(b) a member or members"'f"~.P.~~pany, ·· ·· ~ 

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

134 The termination of any proceedings by any judgment, order, settlement, conviction or the 
entering of a no/fe 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. 

135 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. 

136 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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137 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. 

138 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. 

139 

140 

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, again~t;any·11~11ty~s.erted against the person and incurred by 
the person in that capacity,-.w~-~ther o~ hot ttie 90~11Y has or would have had the power 
to indemnify the person·-~g~inst-ithtnia6liity ··as:ptovicile'd·~n these Articles provided that the 

Company shall not !!18~m~itf;~ persqr(~o is iri· 6f.~a~h ·o~ Article 131 and any indemnity 
so given shall be void·'and-be of no effect: . . · · .;._ · ·. · 

/ .. :-_:: :;' ~~-;~~~ . \: : >: ·.··. 
The Company m~y :haye more thall· "C?ne'-~al and ref$renc~ herein to the Seal shall be 
references to every Seal .which: shaf~ha\ie :.been duly--adoptect by resolution of directors. 
The directors of the co;fjpariy·_snJ ·pro~~- for the/siife p~stody of the Seal and for an 

imprint thereof to be k_ept at11J.~ ·Registered0tti9e; ·:&cept.'as otherwise expressly provided 

herein the Seal when lrltixed to·any written instrument'Shall be witnessed and attested to 
by the signature of a direclor .. Qf the C~mp~ny or_ ar{y· other person so authorised from time 

to time by resolution of directors:'Siictl''autiio~isation 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 

141 Subject to clause 7 (Pass through of dividends and other rights accruing on or with respect 
to Attributable 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. 

142 The directors of the Company may from time to time pay to the members such interim 

dMdends as appear to the directors to be justified by the profits of the Company. 

24 



( 

( 

143 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. 

144 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. 

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

146 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. 

147 

148 

149 

150 

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 in~irectty·stY~T.e$'havJ!l9 more than 50 per cent of the vote in 
electing directors of the othEir.c-ompa!',Y,.' ; ; -· · :··. • / · ·,-~ .... , .. ~ .. ~ ·<. ·.:·· ~:.·.~.-t"•'• (, '' \ - :~i• .... . . / ·-~--: 

A share issued as a diviQend'by the Company sfl~l 'be tr~ated for all purposes as having 
been issued for money:~uat to the ~ufP.Ius ~hat is ~sfe}rec! to capital upon the issue of 
the share. / -~ . .-~- ' .. :., •• :.:·· .. · ._ .. , .. · · .. 

·.r: -J:·.:.!, · · . , · • 
~ . ~- ~ . - . '\ ·- . r 

In the case of a ~ivide(rid of authorisecfbut unissued~shares with par value, an amount 
equal to the aggr~~~1e kr value.§t~~-;~es shall b.~··tra~~erred from surplus to capital 

at the time of the dis~ributi~n .. · . · .. {-~}<~;~·,_- . . , ·' · .. · 
A division of the issued and Q!J1Standing share~ .. of-a. clasS' or series of shares into a larger 
number of shares of the rsame"ctass.-or.;~ries"havin,g··~ proportionately smaller par value 
does not constitute a dividend:ot shares,.- · - · 

··. '> ·~: .... : ._: ~ 1$ 

ACCOUNTS AND AUDIT 

151 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. 

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

153 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. 

154 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. 

155 The remuneration of the auditors of the Company shall be fixed by resolution of directors. 
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156 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. 

157 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. 

158 

159 

160 

161 

162 

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 Com~!)Y.~:wJl~.h the Company's profit and loss account and 
balance sheet are to be presented:· · · 'i • • .', .:: -.:., .. _, 

_.;.!:;'i,:: ' . • ·~.:\ l""!··;.>.i.:::.\i>:~~ ·~ ~ . .' • • . . · ·._ 

- - ·., - ~""'' --RECORDS,· .. _ ... --., , "\. \ .... ·.' . · ·.-; . .... ' 

The Company shall !<~~p:t~e~f~llowing~dO'Cuments.:al!he'Qfflce of its registered agent: 
.! • .•. :· i. -~.:"'.':::~;;.;~ :" ":.,. ,~ .... =-. 

(a) the Memoranduni'Snd these ·AiiiCles; . _ ·, 

(b) the share ~9-~~~~, or a copy ~t~~~;i~are registdr; ·.-.-.-- ;. 
:· ...... f~' :. _. ·.,.. . . f • ; 

(c) the register·.pf di~ector~. 6i·:a.@t~rthe register of dii.ectors; and 
~ ~.:~\ .. · .. · ... · :;'~~~..:-:~~~:-~~:... .( ; , . 

(d) copies of all nptices. ao~ otn-er...Ooeuments .filed by,the Company with the Registrar 
of Corporate Aff~rs in thel@revip!J~.J o years~ 

-:. ...... ~ •· •• ,s ._:. ·':{',. . ~·. 

Until the directors of the Company determine "Otherwise by resolution of directors the 
Company shall keep the originai· ~hare--'-regi;ter 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 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 

163 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. 

164 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. 

165 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. 

166 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 DISSOLl1110N 
-rr:!. .. , : I t ~ _ • _ ,_. i: " ' 

167 The Company may volu,ntarii};.·, corl:!ri.!~r{c(to ~nd ·-up and dissolve by a resolution of 

members but if the c.~m~yi)Jas~'n'e~~.; is~u8d,.~~?ni.sl;.~ may voluntarily commence to 
wind up and dissolveby~soJution of direetors. . ·., .:·. ·. 

.. . ..... :........... · .. ·· ·: . .. ·· 

, :: ;.· co~~}!AnoN '-" .. 
I , • "-:.-- · , .>" : . ~,.. -· ' 

168 The Company may bY:resolution of mefuQe(s or by a r~olutiqn passed unanimously by all 
' ,· I, • : • , - - : • ~ • • f 

directors of the Comp~fiY continue' ~:;,a.~:company Jnco~rated under the laws of a 

jurisdiction outside ' he Brt~sli Yir9!n·.ts!~{iKjh the ma-~rier p~ovided under those laws. 

· ... - tOtfRtCT ,,.-...... . 
169 The Shareholders' Ag;eemen; :~~·all .·for:m,part of;t~e Me~orandum and these Articles and 

shall supersede and modifY any .provision of these.1Articles to the extent that there is any 
conflict or ambiguity or discrepa~cy· wltn'ltlese--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 
OFFSHORE INCORPORATIONS LIMITED 

(Sd) E T POWELL 

Authorised Signatory 

Witness 

(Sd) FANDY TSOI 

9/F Ruttonjee House 
11 Duddell Street 
Central 
Hong Kong 

Administrative Assistant 
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TERRITORY OF THE BRITISH VIRGIN ISLANDS 

INCORPORATED UNDER THE INTERNATIONAL BUSINESS COMPANIES ACT 
(CAP. 291) 

1 

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) 

"Able Star" 

"Act" 

"AsiaSat" 

"AsiaSat voting rights" 

PRELIMINARY 

Companies Act, 2004 
including any modification, extension, re­
enactmenr or renewal thereof and any regulations 
made thereunder. 

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

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 
Shares, the 'Y' Ordinary Shares and the Special 
Shares), those shares in AsiaSat which are 
attributable to such class being a number shares 
in AsiaSat equal the percentage shareholding in 
the Company represented by such class 
multiplied by the total number of shares in 



"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. 

The.Rules Gaverning 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. 
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"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 
affinnative 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) 

"Seal" 

entitled to vote 
the 

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) a resolution consented to in writing by: 

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

(ii) 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. 

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

3 



"securities" 

"share register" 

"Shareholders" 

"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, wan-ants 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. 

the 

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' Shareholder 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. 
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"'Y' Ordinary Shares" 

"'Y' Shareholder(s)" 

'Y' ordinary shares in the issued share capital of 
the Company. 

The registered holder(s) of 'Y' Ordinary Shares 
from time to time. 

2 "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. 

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

4 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. 

5 

6 

7 Every member holding regis ci ed ~hares-in _ he Gompany shall, if he shall so request, 
be entitled to a certificate signed bx a director or officer of the Company and under 
the Seal specifying the share or shares held by hirii and the signature of the director or 
officer and the Seal may be facsifiilles .=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. 

8 Each share certificate shall bear the following legend: 

"This share may only be transferred in accordance with the provzswns of the 
Shareholders' Agreem.ent (as such term is defined in the Articles of Association of the 
Company). " 

9 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 
ce1tificate 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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10 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 

11 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. 

12 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. 

13 

14 

15 Shares in the Company may be 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. 

16 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. 

17 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 
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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. 

18 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. 

19 The Company shall keep a register of members (the "share register") containing: 

20 

(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) 

21 A share is deemed 
register. 

~ 

REDEMPTION OF SID\RES 1\.ND TREASURY SHARES 

22 

23 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. 

24 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. 

25 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. 

26 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. 

27 

28 

(a) 

(b) of. he shares to be purchased, 

29 The Company may by a resolution of 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 

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

31 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. 

32 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. 

33 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) 

(c) 

argee or anyone authorised 

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

35 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. 

36 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. 

37 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. 

38 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 

39 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 incuned 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 anived 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 no . Jli{)C<ol)l,pan;t s lien on a share shall extend to all 
dividends payable thereon. 'TI[e\ directbr · ~£1,he G:ompany may at any time either 
generally, or in any particular ease, waive any Ilei(that has arisen or declare any share 
to be wholly or in part exempt from the R_rovisions o£ th'is Article. . ~ 

40 

41 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 

42 
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42.1 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). 

42.2 Prior to effecting such transfer or di stribution 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. 

42.3 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 transfetTed 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 transfe fia)l( Been signed but that the instrument has 
been lost or destroyed, the directors Of .ttlle"* e~mRany may resolve to accept such 
evidence of a transfer of shares as tbey consider appropriate. 

~ . 1. .. 
43 The Company shall not be required to treat a trmwfe.ree of a registered share in the 

Company as a member until the name of the transferee l)as been entered in the share 
register. - • .,; 

44 Subject to any limitations in the Memorandum and the provisions of the Shareholders' 
Agreement, the Company musf 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 Tegistration 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 

45 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 shaH not be enti tled 
to exercise any rights as a member of the Company until they have proceeded as set 
forth in the next following three Articles. 

46 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 
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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. 

47 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. 

48 

transfer. 

49 

- ,.._ 
REDUCTION OR INCREASE IN AUTHORIS~D C.!"PITAL OR CAPITAL 

50 Subject to clause 13 of the Shareholders' Agreement, the Company may by a 
r •. 

resolution of members amend the Me.li).o.randum to increase or reduce its authorised 
capital and in connection therewit the Company may in respect of any unissued 
shares increase or reduce the number of suGh sHares, increase or reduce the par value 
of any such shares or effect any combination of the foregoing. 

51 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. 

52 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 



53 

54 

55 

56 

57 

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 
detetmine 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. l 0 {J>() o\ !fr , 
MEETINGS~ CONSENTS QF"MEMBERS 

~ / (""';_~ / 
,~ . 

The directors of the C!:ompany may GOilYene meetings"" a£ the members of the Company 
at such times and m·~ch manner and P.laces witllllbr(;)r outside the British Virgin 
Islands as the directors of he Comp,any, consider n~ces~ry or desirable. 

58 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. 

59 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. 

60 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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61 The inadve11ent 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. 

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

63 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. 

64 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. 

65 

Name of Company 

!/We [ 1 being a member of the above Company with [ 1['X'11[ 'Y'1 Ordinary Shares 
HEREBY APPOINT [ 1 of [ 1 or failing him [ 1 of [ 1 to be my/our proxy to vote for 

1 day of [ 1 and at any 

Member 

(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. 

66 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. 

67 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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68 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. 

69 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 indivjdu~l (l)el{lpe or epresentative of a member present 
shall take the chair. o\ JJt 1/ ., 

70 The chairman of the meeting may: -With the conSent of the meeting, adjourn any 
meeting from time to time, and from place to place, but no business shall be 
transacted at any adjoUrned meeting other than tfie business left unfinished at the 
meeting from whic t~ aojournment took lace. ';' 

71 At any meeting of the members the chairman of the meeting shall be responsible for 
deciding in such manner as be shall consider appropriate whether any resolution has 
been carried or not and the result o{,...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. 

72 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 existe nce. 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 comt 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 
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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. 

73 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. 

74 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. 

75 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 memoe~ ) {J>( o' , J/~ • 

· ~~ DIRECTORS • //,. 
~ - ~ . "' 

76 

77 

78 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. 

79 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. 

80 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. 

81 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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82 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. 

83 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. 

84 A copy of the register of~irect~r~ 's~;ll{ be kept at the regi stered office of the 
Company, and the Com_Qany may, at ~ny time, dytt?rmine by resolution of directors to 
register a copy of the r(fgisteF with the Roegistrar of Cojp rate Affairs. -

85 The directors of the Company may fix the emoluments of directors with respect to 
services to be re~dered in any capacity to the Co_mpany. The directors of the 
Company may also be paid such travelling, hotel aJ;Id other expenses properly 
incurred by them in connection with the business of the Company as shall be 
approved by a resolution of djrectors. 

86 A director of the Company shall not require a share qualification, and may be an 
individual or a company. 

POWERS OF DIRECTORS 

87 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. 

88 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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90 

91 

92 

93 

94 

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 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. 

95 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 

96 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. 

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 lace and agenda of such meeting, unless all 
directors agree to waive such.notice. (TR ~genda shall specify in reasonable detail the 
matters to be discussed a the"'relevati't !n~btng and shall be accompanied by any 
relevant papers for discussion at such meeting.., Unless otherwise first agreed in 
writing by the 'X ' Snc,rrl olders and 'Yl Sharelio~dgs, all meetings of the board of 
directors of the Compai!J shall be held..in lfong KoQg.~ -

98 Meetings may be h t<!]y conference telepho ne or ofuef""" eans of telecommunications 
and a director of tlie Company shall be deemed to be present at such a meeting of 
directors of the Company if he partici~ates in such a way that all directors 
participating in the meeting are abl~ to hear each other. 

99 Any director of the Company m ay by a writteq 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 hi s appointor. 
Any person appointed as an alternate director shall vacate his offi ce 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 altemate director appointed by him. 

100 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. 

101 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. 

102 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. 

103 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. 

104 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 
Chaitman of the board of directors .or,if tlis Beputy Chairman of the board of directors 
• • ~ '!,.._ .I \,~ t \ 
IS not present at the meetmg tlie dih~ct~rs .of tbe1Company present shall choose some 
one of their number to be charrma- of the meeting" 

~ . ~~ ~~ 
105 An action that may be ... taken by !lJe diiectors of. the G::ompany or a committee of 

directors of the Compa~y at a meeting duly convenM ~d held may also be taken by a 
resolution of directo~ or a committee of directo s s,onsented to in writing or by 
facsimi le or other written electronic communication by all the directors without the 
need for any notice. Tfie resoluti<m-may be in the form of counterparts, each 
counterpart being signed by one or)Ilore dir~c!,9r~ oft e Company . . \ 

106 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. 

107 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. 

108 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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109 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. 

110 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; 

(f) 

(g) 

(h) to make a de ermipation 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. ~ 

111 Articles llO(b) and llO(c) do n,otlrevent a committee of directors of the Company, 
where authorised by the resolution o directors" appointing such committee or by a 
subsequent resolution of directors, from a pointing a sub-committee and delegating 
powers exercisable by the committee to the sub-c01nmittee. 

112 The meetings and proceedings of each committee of directors of the Company 
cons isting 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 I 00 to 102) so far as the same are 
not superseded by any provisions in the resolution establishing the committee. 

UNRESOLVED MATTERS 

113 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. 

114 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 
ananging 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. 

115 If the board of directors o the l G:of:P,any or the 'X ' Shareholders and 'Y' 
Shareholders (as the case m~· 1:5f}) 

1 'eiliLA'- nable to pass a valid and binding 
resolution on the Unresolved Matter for more thfn five (5) Business Days from the 
date on which the Um:e~o-vea Matth~s first refeged by notice to the Nominated 
Representatives refeve~· to in Article 114 Qr such other geriod as the 'X' Shareholders 
and 'Y' Shareholders jp.ay agree in "ting, then tile Tlnresolved Matter shall not be 
proceeded with an~'3irectors 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 t be voted on at the boafd of directors of AsiaSat, then the 
Shareholders shall procure tnat the Coinp~ny votes or the respective directors of 
AsiaSat nominated by the Shareholders· vote (as ttie case may be) against the relevant 
resolution which has given rise to tfie 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. 

116 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 5:00p.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. 

117 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 

118 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. 

119 The officers shall perform such duties as shall be prescribed at the time of their 
appointment subject to anY. odific;ation i~ such duties as may be prescribed 
thereafter by resolution ot direelors or •ieJsJll.tion of members, but in the absence of 
any specific allocation of•duties it shj.ll be ttl~ /e~p-onsibility of the Chairman of the 
board of directors to p,reside· 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 pe orm such duties as may be delegated to him, 
the Secretaries to mruntain the share register, minute boo s 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. 

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

121 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. 

122 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. 

123 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 cunent for the purposes of Article 122. 
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124 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. 

125 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) 

(f) 

(g) 

(h) 

(i) 

(j) 

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

126 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. 

127 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 

128 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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129 

director is counted for that purpose if the material facts of the interest of each director 
in the agreement or transaction and hi s 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 di squalified by reason of hi s offi ce from 
contracting with the Company either as vendor, purchaser or otherwise, nor shall any 
such contract or aiTangement 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 aiTangement, 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 
atTangement, 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 ~ rq.e~oey~f, a specified firm or company, and is to 
be regarded as interested<in.,a'ny contract or1:ransaction which may, after the date of 
notice, be made with such a fmn or comyany sh~ll be a sufficient declaration of such 
interest. A director of tlie Companf:,shall (in the ·a~sence of some material interest 
other than is indicate? below) be entitled J}onethel~ss to vote (and be counted in the 
quorum) in respect of· any resolution concerning any of. the following matters, namely: 

(i) 

... 
J 

J 
the giving of any security or indemnity to ·m in respect of money lent or 
obligation incurred by him at the reguest of or for the benefit of the Company 
(or any subsidiary); 

(ii) the giving of any security or indemnity to a third 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 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 

130 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: 

131 

132 

133 

(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) 

--::..... .J' 

The decision of the directors of the Company as to.Whetlier 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 reasonaple cause_ t_o b-elieve that his conduct was unlawful, 
is, in the absence of fraud, sufficie t · fe tlie 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. 

134 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. 

135 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. 

136 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. 

137 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. 

138 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 
. d .f. . d \ f 1 ~ l b . I d d m emm tcatwn or a vanceme.nt o expe{\ses may e enttt e un er any agreement, 
resolution of members, resolution of disinterJsted directors of the Company or 
otherwise, both as to acting in the pei:;on~s officicil ~agacity and as to acting in another 
capacity while serving as a director of the Company. -;-.. 

139 The Company may purchase and maintain insurance i; 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, against any liability asserted against the person 
and incurred by the person in that 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 

140 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 authori sed 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 

141 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. 

142 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. 

143 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. 

144 No dividend shall be declared and £aid unless the directors of the Company determine 
that immediately after the P.aytpentl 9f ~ tJie }liv' dend the Company will be able to 
satisfy its liabilities as they be~;o\ne du~ it nl(oGdinary course of its business and the 
realisable value of the assets'of the Co !_{)any wil.I~!lot be less than the sum of its total 
liabilities, other than deWred taxes, as sliown ·n 'ts books of account, and its capital. 
In the absence of fraud, the decision o{ the di ectors of the Company as to the 
realisable value oft e ~s~ets of the Comllany is conkluJ've, unless a question of law is 
. I d -.. ,..... mvo ve . ~ v. 
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. -
146 Notice of any dividend that may hav been declared shall be given to each member as 

specified in Article 163 an1:l all dividends unclaimed for three years after having been 
declared may be fmieited by resolution o~ ilirectors for the benefit of the Company. 

147 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. 

148 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. 

149 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. 

150 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 

151 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. 

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

153 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. 

154 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. 

155 The remuneration of 

156 

directors. ~ 

~· 
/ J ,. 

The auditors shall exarnjne 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 re o'ifwhether or not: 

(a) in their opinion tHe profirand 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. 

157 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. 

158 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. 

159 The audi tors 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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160 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. 

161 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. 

162 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) 

(b) 

within 15 days of any change in either register, notify the registered agent in 
writing of the change; an r lJ {/J o\ ' u;t 
provide the registere'ci agent with a writ/In record of the physical address of 
the place or pla,c~ at/which ili~riginal share register or the original register 
of directors is kept. 

NOTICES 

163 Any notice, information or written stat€ment to be given by the Company to members 
may be served either personhlly or by air maiv service in a prepaid letter or courier 
addressed to him at his address as show .in the share register or by facsimile. In 
proving service, it shall be sufficient o prove that the letter containing the notice was 
mailed in sufficient time so as to permi't ·ts ae ivery within the presctibed petiod for 
service, in the normal course of delivery and was properly addressed, postage paid, 
and put in to the post office or courier company. 

164 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. 

165 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. 

166 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 peliod prescribed 
for service and was conectly addressed and the postage was prepaid. 

VOLUNTARY WINDING UP AND DISSOLUTION 

167 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 

168 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 Blitish Virgin Islands in the manner provided under those 
laws. 

CONFLICT 

169 

170 The Special Shares, ~way of clarification, are enti.tlej:l to dividends on a pari passu 
basis with the 'X' Ordinary Share§ and ilie 'Y' Ordinary Spares 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, 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 
OFFSHORE INCORPORATIONS LIMITED 
(Sd) E T POWELL 

Authorised Signatory 

3 1 

Witness 

(Sd) FANDY TSOI 
9/F Ruttonjee House 
II Duddell Street 
Central 
Hong Kong 
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