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23. REPORTING ACCOUNTANTS’ LETTER ON THE PROFORMA CONSOLIDATED
BALANCE SHEETS AS AT 31 JULY 2003

PRICEAATERHOUSE(QOPERS

PricewaterhonseCoopers
The Board of Directors g‘hl; 1:45:1 N
riered Accountands

ASTRO ALL ASIA NETWORKS plc LLth Floor Wisma Sime Darby
3" Floor, Administration Building Jalan Raja Lavt

. d C PO Box 10192
All Asia Broadcast Centre 50706 Kuala Lumpur, Malaysia
Technology Park Malaysia Telephone +60 3 2693 1077
Lebuhraya Puchong-Sungai Besi Facsimile +60 3 2693 0997
Bukit Jalil
57000 Kuala Lumpur
Malaysia
26 September 2003

ASTRO ALL ASIA NETWORKS plc
PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 JULY 2003

Dear Sirs,

We have reviewed the presentation of the proforma consolidated balance sheets of ASTRO ALL ASIA
NETWORKS plc (“AAAN") and the subsidiary companies which were acquired subsequent to 31 July
2003 (collectively known as “ASTRO”) as at 31 July 2003, together with the notes thereto, for which
the Directors are solely responsible, as set out in Section 12.4 of the Prospectus. The proforma
consolidated balance sheets have been prepared in connection with AAAN’s proposed flotation on the
Main Board of the Kuala Lumpur Stock Exchange and should not be relied upon for any other
purpose.

Based on the results of our review, we confirm that the preforma consolidated balance sheets of
ASTRO as at 31 July 2003, which have been prepared solely for illustrative purposes only, have been
properly compiled on the bases set out in the notes to the proforma consolidated balance sheets as set
out in Section 12.4 of the Prospectus.

Qur letter on the Proforma Consolidated Balance Sheets of ASTRO as at 31 July 2003 is solely for the
purpose of this Prospecius, in accordance with the Prospecius Guidelines issued by the Securities
Commission and not for inclusion in the International Oftering Circular.

Yours faithfully,

wwﬂ—

PRICEWATERHOUSECOQOPERS
{No. AF:1146)
Chartered Accountants

UTHAYA KU%AR S/O K. VIVEKANANDA

{No. 1455/06/04(1))
Partner of the firm
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.

Date : 2 6 SEP 2[?33

The Shareholders of ASTRO ALL ASIA NETWORKS plc

Dear Sir/fMadam

On behalf of the Directors of ASTRO ALL ASIA NETWORKS plc (“AAAN”), I report after
due enquiry that during the period from 31 July 2003 (being the date to which the last audited
financial statements of AAAN, AAAN Bermuda Ltd and Celestial Pictures Limited have been
made up) to 26 September 2003 (being a date not earlier than 14 days before the issue of this
Prospectus):

(a) the business of the AAAN and its subsidiaries (“ASTRO”) has, in the opinion of the
Directors of the Company, been satisfactorily maintained;

(b) in the opinion of the Directors of the Company, save for the acquisition of AAAN
Bermuda Ltd, no circumstances have arisen which have adversely affected the trading
or the value of the assets of ASTRO;

(c) the current assets of ASTRO appear in the books at values which are believed to be
realisable in the ordinary course of business;

(d) save as disclosed in this Prospectus, there are no contingent liabilities that have arisen
by reason of any guarantees or indemnities given by AAAN or any of its subsidiaries;

(e) there have been, since the last audited financial statements of AAAN, AAAN
Bermuda Ltd and Celestial Pictures Limited, no default or any known event that
could give rise to a default situation, in respect of payments of either interest and/or
principal sums in respect of any borrowings; and

(f) save as disclosed in this Prospectus, there have been no changes in the published
reserves or any unusual factors affecting the profits of ASTRO.

Yours faithfully
For and on behalf of the Board
of ASTRO ALL ASIA NETWORKS plc

N

Augustus Ralph Mar
Deputy Chairman/&roup Chief Executive Officer

ASTRO ALL ASIA NETWORKS plc
All Asia Broadcast Centre
Fechinotogy Park Malaysia

tncorporated in England and Wales - Moo 4847085 A
e G Lebuhraya Puchong - 59 Basi

Registered Office:

10 Upper Bank Street E;Okl{t)(;iﬂlala Lumpur
Londan EI4 5020 Malaysia ®
ol

Tel +60-32-0543 6688

Registered a5 a forergn company in Malaysia - Mo, 934178-M
b whayw astroplc com
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25. LEGAL OPINION BY KADIR, ANDRI AIDHAM & PARTNERS

KADIR_ - PARTNIR
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Your Ref:
Qur Ref:

29 September 2003

The Board of Directors

ASTRO All Asia Networks plc
All Asia Broadcast Centre
Technology Park Malaysia
Lebuhraya Puchong-Sungei Besi
Bukit Jalil

57000 Kuala Lumpur

Dear Sirs,

managing partner
KADIR KASEINM

partners fin alphabetical order)

AMDRI AIDHAMN BN DATS' AHMAD BADR|
£, SREESANTHAN

JULIAMN MAHMUD HASHIM

NAHENDRAN NAVARATMNAM
SSUHENDRAN

TAM KONG YAM

assistants {in alphabetical order}
ADRLAN CHAIR YOMG HUANG
AMIR RIOHD SALLEH

AZLEEN MOHAMMED SALEH
BRENDAMN MAVIN SIVA

CHEW KHENG MENG

EDWIN LEE K\WAN ONN
JACELYN KHOO JUME LEE
JAYANTH! PILLAY

KALPANA, SARMBASVAMUIRTHY
KOH PO SAN

LEE JEUHAN

LILY ASHEKIN [BRAHIN

BAAK LIN KUM

NORIMME IRA DEVWAL
ROHAIDA ABDUL SARIAL
SHARSHUL 1SKAMDAR ZULKIFLE
SHIRAML AMARASINGHANM
SOMG SIEWY FUNS

SUFIAH AHMAD

TONG LAI LING

WERR LI FAORSINGH

th flaor, Menara Safuan

BO Jalan Ampang, 50450 Kuala Lumpur
PO BOX 12677, SO786 Kualz Lumpur
MALEYSIA

T 503} 2078 2382
F (603} 2078 2431
E partner@kaaplaws.com.my

RE: OPINION RELATING TO THE NATURE OF THE LEGAL INTEREST OF
MEASAT DIGICAST SDN BHD IN THE LAND ON WHICH THE ALL ASJA

BROADCAST CENTRE IS SITUATED

We have been asked to give our views on the following:-

1.

1.1

The nature of the legal interest of MEASAT Digicast Sdn Bhd ("Digicast™) (a
wholly-owned subsidiary of MEASAT Broadceast Network Systems Sdn Bhd) in
the piece of land measuring approximately 1.2 million square feet on which the
All Asia Broadcast Cenire is situated (“AABC Land™);

Execution of the Agreement to Sub-Lease (as defined below) and the Sub-Lease
Agreement (as defined below); and

How can Digicast ensure that their interest in the AABC Land is protected.

THE NATURE OF THE LEGAL INTEREST OF DIGICAST IN THE AABC
LAND

FACTS

The AABC Land forms part of a larger piece of land measuring approximately 776
acres, the title particulars of which are HS(D) 82283, PT 4784 Mukim Petaling,
Wilayah Persekutuan (*“the Master Land”).

The registered owner of the Master Land is the Federal Lands Commissioner (the
“FLC”).

The Department of the Director General of Land and Minerals has confirmed that the
Federal Government has agreed to allow:-

(i) FLC, as the registered owner of the Master Land to lease the land to TPM
{(the “Principal Lease™), and

Please guote our reference when replying
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(ii) TPM to sub-lease the land to its tenant company upon registration of the
Principal Lease.

This is evidenced in the leiter dated 2¢ March 1998 from the Department of the
Director General of Land and Minerals.

1.1.4 TPM has agreed to sub-lease to Digicast, the AABC Land (the “Sub-Lease”), as
evidenced by the following:-

1.1.4.1 Letter dated 28 July 1995 from TPM to Digicast giving its express
consent for Digicast to begin the construction of the All Asia
Broadcast Centre on the AABC Land and stating their intention to
enter into a sub-lease agreement with Digicast for a tenure of 30
years with renewal for an additional 30 years for a fixed rate of
RM35 per square foot.

1.1.4.2 A series of correspondence between TPM and Digicast dated
between 1 November 1996 and 31 March 1997 referred to in 1.2.1
below.

1.1.5 To date the Principal Lease between FLC and TPM has not been executed as the
Issue Document of Title (“IDT™) for the AABC Land has not been issued to FLC.
Further TPM and Digicast have finalised but have not yet executed an agreement to
sub-lease (“Agreement to Sub-Lease™) based on the terms and conditions of the Sub-
Tease set out in 1.2.1 below and a sub-lease agreement (“Sub-Lease Agreement™)
which will be lodged with the land office upon registration of the Sub-Lease. It is
only upon the issuance of the IDT to the FLC thai the Principal Lease and Sub-Lease
Agreement wiil be executed and duly registered in accordance with the provisions of
the National Land Code 1965 (“NLC™).

1.2 NATURE OF DIGICAST’S INTEREST IN THE AABC LAND.

1.2.1 We are of the view that there is an agreement to lease the AABC Land between TPM
and Digicast. This agreement is evidenced by the correspondence set out below:-

1.2.1.1 Letter dated | November 1996 from Digicast to TPM stating their agreement
to TPM’s payment terms as follows:-

)] Payment of 20% of the rental sum upen signing of the lease
agreement.
(i) Payment of 30 % of the renial sum payable within two years from

28" July 1995.

(iiily  Pavment of 50% plus interest (BLR of MBB plus 2% - vearly rest) to
be paid amnually at the beginning of the year in 28 instalments,
commencing two years from 28 July 1995,

1.2.1.2 Letter dated 18 November 1996 from TPM to Digicast, pursuant to which
TPM agreed to the payment terms as stated by Digicast in the
abovementioned letter. The letter also clarified that the total land area leased
will be based on the actual land area as approved by the land office and
incorporated in the Sub-Lease Agreement.

1.2.1.3 Letter dated 31 March 1997 from Digicast to TPM, enclosing a cheque
amounting to RM8,842,680.00 being the first payment of 20% of the total
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1.2.3

1.2.4

1.2.5

lease amount. The nexi payment of 30% will be paid after the signing of the
Sub-Lease Agreement or 28 July 1997 whichever is the later.

The letter confirms an initial lease term of 30 years which 1s to be calculated
from 28 July 1995 with an option given to Digicast to renew the lease for a
further 30 vear term. The letter reiterates that the terms of the Sub-Lease
shall be guided by the letter from TPM dated 28 July 1995 (referred to in
1.1.4.1) and the payment terms shall be as sct out in the letter dated 1
November 1996 (referred to in 1.2,1,1),

It ig also relevant to note that TPM has given a written undertaking to Citibank
Berhad (“Citibank™) vide letter dated 14 April 2001 in relation to the Sub-Lease. In
that undertaking, TPM confirms that they have initiated the process for the
application for a separate IDT for the AABC Land. TPM also undertakes to enter
into and accept the lease with the FLC over the AABC Land and to perfect the Sub-
Lease with Digicast upon the issuance of the IDT. TPM further undertakes not to
amend any of the terms and conditions of the Sub-Lease with Digicast and not to
terminate or take action to terminate the Sub-Lease with Digicast without prior notice
to Citibank.

We are of the view that even though there is no formal sub-lease agreement between
the parties, the parties have by conduct and intention formed a binding agreement to
sub-lease the AABC Land. By way of letter dated 28 July 1995 (referred to in 1.1.4.1
above), TPM had given express consent to allow the Digicast to begin construction of
the All Asta Broadeast Centre and stated the lease terms as to tenure and payment.
The series of letters referred to in 1.2.1 above further evidence the terms of the
agreement between the parties as to payment pertaining to the sub-lease of the AABC
Land and the passing of consideration between the parties. Furthermore, FLC has
consented to TPM sub-leasing the land to Digicast by way of letter dated 20 March
1998 (referred to in 1.1.3 above) and the letter of undertaking (referred to in 1.2.2
above) further supports TPM's obligation to execute a Sub-Lease agreement with
Digicast and not to modify the terms of the Sub-Lease.

Malaysian case law has held that a written agreement to lease the land between the
parties, though void at law as a lease becanse of non-registration, is in equity, a good
and enforceable agreement. In the case of Wan Salimah Wan Jaffar v Mahmood
Omar; Anim Abdul Aziz (Intervener) (1998) | CLJ 480) the High Court held that
notwithstanding the non-registration of the lease, an agreement to lease that was
created between the plaintiff and the defendant was in equity an enforceable
agreement. In this case, Abdul Malik Ishak J gave effect to the contractual
obligations of the parties under the written agreement and upheld the principle
developed in Walsh v Lonsdale (1882) 21 Ch D9 whereby an agreement to lease is
said to be as good as a lease if it is capable of specific performance based on
sufficient acts of part performance. Abdul Malik Ishak J also_lgoked to the intention
of the parties and that as the parties intended that there should be a lease, equity must
therefore be invoked to carry that intention into effect effectively. The High Court
also applied a liberal interpretation of section 206 (3) of the NLC which states that
nothing in relation to subsection (1), which provides inter alia that no instrument shail-
operate to create or transfer any title to any alienated land or effect any interest unless
it has been registered, shall affect the contractual operation of any transaction relating
to alienated land or any interest therein.

In the case of Ong Heng Hwa Realty Sdn Bhd v Teoh Chai Siok (1977} 1 MLJ 124,
Syed Agil Barakbah J referred to the principles laid down by Mohamed Azmi in Lee
Lum Soh v Lok Ngah (1973) I MLJ 97, that a tenant relying on an agreement void as
a lease for non-registration can only be protected itn equity if he has equitable
grounds. Furthermore, the legal principles of Inwards v Baker (1965) 2 WLR 212,

477



UK. Co. No.: 4841085
Malaysia Co. No.: 994178-M

25. LEGAL OPINION BY KADIR, ANDRI AIDHAM & PARTNERS (Cont'd)

KADIR_£” partnERs

ANDRIAIDHAMY, "t msmssgasnsan

213 were upheld, in that, where a person has expended money on the land of another
in expectation of being allowed to remain in occupation, induced and encouraged by
the owner of the land, an equity was created such that the Courts will protect his
occupation of the land, and the Courts have power to determine in what way the
equity so arising could be satisfied.

1.3 DIGICAST’S INTEREST HAS NOT BEEN REGISTERED

1.3.1 Although Digicast has a contractual interest in the AABC Land it does not have a
registered interest in the land pursuant to the NLC. However, based on the case law
above, the Courts are able to perfect an otherwise imperfect lease by way of non-
registration and will give effect to Digicast’s contractual arrangement with TPM. The
application of equitable principles by the Courts would allow for the specific
performance of the Sub-Lease notwithstanding the non-registration of the resulting
lease under the NLC.

1,32  The present situation is as follows, TPM is awaiting the issuance of the IDT to the
FI.C before registering the Principal Lease to evidence TPM’s interests in the AABC
Land, whereupon TPM will then execute the Sub-Lease Agreement with Digicast in
respect of the AABC Land. Only then will Digicast be able to register the Sub-Lease
under the NLC and consequently have an indefeasible registered mterest in the
AABC Land. Presently Digicast’s inferest remains unprotected vis a vis third parties
who may assert a competing claim on the AABC Land if such interest was obtained
bona fide and without notice of the Digicast’s prior interest.

2. EXECUTION OF THE AGREEMENT TO SUB-LEASE AND THE SUB-
LEASE AGREEMENT

2.1.1  Presently both parties have finalised an Agreement to Sub-Lease. This agreement
records and restates into one document the current terms of the agreement to sub-
lease, which is captured in the series of correspondence referred to in 1.2.1 above.
This series of correspondence sets out the terms of the agreement to sub-lease,
evidences the passing of consideration for agreement to sub-lease, evinces a clear
intention between the parties to create a legal relationship and amounts to a
contractually binding agreement to sub-lease between TPM and Digicast. Further,
based on the case law set out above, Digicast has a valid and enforceable contractual
interest in the AABC Land and is able to rely on equitable principles to specifically
enforce the Agreement to Sub-Lease.

2.1.2 The execution of this Agreement to Sub-Lease between TPM and Digicast will
formalise the parties’ previously agreed terms and conditions pertaining to the sub-
lease. In our view, the execution of the Agreement to Sub-Lease between TPM and
Digicast is not, as a matter of law, dependant upon the issuance of the IDT and the
registration of the Principal Lease.

2.1.3  Appended to the above Agreement to Sub-Lease is a Sub-Lease Agreement. This
Sub-Lease Agreement contains all the terms and conditions of the sub-lease when the
sub-lease is registered. This Sub-Lease Agreement will be annexed to Form 15B
upon lodgement of the Sub-l.ease for registration under the NLC. It is the execution
of this Sub-Lease Agreement that 1s conditional upon the issuance of the IDT and the
registration of TPM’s Principal Lease.

3. HOW CAN DIGICAST ENSURE THAT THEIR INTEREST IN THE LAND IS8
PROTECTED?
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3.1 Digicast can ensure the protection of their interest in the AABC Land by the entry of
a private caveat pursuant to section 323 (1) of the NLC. The entry of a private caveat
is recornmended in instances where any person or bedy is claiming title to, or any
registrable interest in, any alienated land or any right to such title or interests. The
main function of caveating is that: -

(a) it restrains the registered proprietor from dealing with the land;

(b) it protects the interest of the caveator for the time being until disposal of his claim
against the proprietor;

(c) it serves as a notice to the world at large that the caveator has an interest in the
land which he is protecting by means of the caveat; and

(d) it freezes the situation by maintaining the status quo of all parties concerned.

3.2 In the present situation, the title HS(D) 82283, PT 4784, Mukim Petaling, Wilayah
Persekutuan is in respect of the Master Land. A part of this Master Land is the
AABC Land. An individual IDT has not been issued to the FLC in respect of the
AABC Land and TPM is not able to register the Principal Lease on that land.
Consequently Digicast can only protect its interests in the AABC Land by way of
lodgement of a private caveat in respect of the Master Land. This would restrain the
registered owner, FLC, from any further dealings with the Master Land. As such,
throughout the process of sub-division until the issuance of the IDT in favour of FLC,
Digicast is unable to lodge a private caveat.

33 Apart from the equitable interest that Digicast has over the AABC Land, it does not
appear possible for Digicast to protect its interest further without hindering the sub-
division process by FLC,

Yours faithfully,

kﬁ_é-f M' &W -9 IMM
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