
 

 

Date: 24 September 2024

The Board of Directors
AIRASIA X BERHAD 
RedQ 
Jalan Pekeliling 5 
Lapangan Terbang Antarabangsa Kuala Lumpur  
64000 KLIA 
Selangor Darul Ehsan

Dear Sirs, 

PROPOSED ACQUISITION BY AIRASIA X BERHAD OF 100% EQUITY INTEREST IN AIRASIA 
AVIATION GROUP LIMITED (“AAAGL”) HELD BY CAPITAL A BERHAD FOR A PURCHASE 
CONSIDERATION OF RM3,000.00 MILLION (“PROPOSED AAAGL ACQUISITION”) 

On behalf of the Board of Directors of AAAGL (“AAAGL Board”), I wish to report that after due enquiries 
by AAAGL Board in relation to AAAGL for the period between 31 December 2023, being the date to 
which the last audited consolidated financial statements of AAAGL have been made up, and up to the 
date of this letter, being a date not earlier than 14 days before the date of the circular to the shareholders 
of AirAsia X Berhad in relation to, amongst others, the Proposed AAAGL Acquisition, that:-

(i) in the opinion of AAAGL Board, the business of AAAGL and its subsidiaries has been 
satisfactorily maintained; 

(ii) in the opinion of AAAGL Board, there has been no circumstance arisen since the date of the 
last audited consolidated financial statements of AAAGL which has adversely affected the 
trading or the value of the assets of AAAGL and its subsidiaries;

(iii) the current assets of AAAGL and its subsidiaries appear in the books at values which are 
believed to be realisable in the ordinary course of business; 

(iv) saved as disclosed in Appendix IV of this Circular, there are no contingent liabilities which have 
arisen by reason of any guarantees or indemnities given by AAAGL and its subsidiaries;

(v) there has been no default or any known event that could give rise to a default situation, on
payments of either interest and/or principal sums for any borrowings by AAAGL and its 
subsidiaries since the date of the last audited consolidated financial statements of AAAGL; and

(vi) saved as disclosed in Appendix IV of this Circular, there has been no material change in the 
published reserves or any unusual factor affecting the profits of AAAGL and its subsidiaries 
since the date of the last audited consolidated financial statements of AAAGL.

 

Yours faithfully, 
For and on behalf of the Board of Directors of
AIRASIA AVIATION GROUP LIMITED

TAN SRI JAMALUDIN BIN IBRAHIM THARUMALINGAM A/L KANAGALINGAM
Independent Non-Executive Chairman Director and Chief Executive Officer
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AIRASIA X BERHAD BY EMAIL 
RedQ, Jalan Pekeliling 5
Lapangan Terbang Antarabangsa Kuala Lumpur
64000 KLIA
Selangor 

Attention: The Board of Directors

Dear Sirs, 

REPORT ON POLICIES ON FOREIGN INVESTMENTS, TAXATION AND REPATRIATION OF PROFITS 
OF THE FEDERAL TERRITORY OF LABUAN (“LABUAN”) AND MALAYSIA

PROPOSED ACQUISITION BY AIRASIA X BERHAD (“AAX” OR “COMPANY”) OF 100% EQUITY 
INTEREST IN AIRASIA AVIATION GROUP LIMITED (“AAAGL”) HELD BY CAPITAL A BERHAD FOR 
A PURCHASE CONSIDERATION OF RM3,000.00 MILLION TO BE SATISFIED ENTIRELY VIA THE 
ALLOTMENT AND ISSUANCE OF 2,307,692,307 NEW ORDINARY SHARES IN AAX AT AN ISSUE 
PRICE OF RM1.30 EACH (“PROPOSED AAAGL ACQUISITION”)

1. INTRODUCTION

1.1 We act as Malaysian legal advisers to AAX in relation to the Proposed AAAGL Acquisition and in 
particular, we have been instructed to provide a report on the policies on foreign investments, taxation 
and repatriation of profits of Labuan and Malaysia in connection with the Proposed AAAGL Acquisition
(“Report”).

1.2 This Report has been prepared by us solely for the purposes of inclusion in AAX’s circular to 
shareholders to be issued by AAX to seek its shareholders’ approval for, amongst others, the 
Proposed AAAGL Acquisition (“Circular”).

2. ASSUMPTIONS AND QUALIFICATIONS 

2.1 This Report relates only to the laws of general application in Malaysia (and in particular Labuan) as 
at the date of this Report and we have made no investigation of, and do not express any views on, 
the application of the laws of any other country other than Malaysia. 

2.2 In reporting on the matters set out in this Report, we also express no opinion as to any subsequent 
change in the relevant laws of Malaysia and Labuan, which comes into effect after the date hereof. 
As such, we shall have no obligation to update this Report from time to time to reflect any such change 
to relevant laws of Malaysia and Labuan. 

Date : 23 September 2024

Our Reference : CORP/2022.108/AKYY/KPY/JT/L
HY

Your Reference :
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2.3 This Report does not address, or purport to address in any detail, items and matters dealt with in any 
report made by any accountants, valuers, quantity surveyors or other advisers or experts (if any) in 
connection with the Proposed AAAGL Acquisition. This Report only relates to the legal aspects and 
does not apply by implication to other matters and, in particular, does not include the commercial 
aspects involving the Proposed AAAGL Acquisition and the adequacy of the steps and verification 
taken.

2.4 The statements made in this Report with regard to taxation are general in nature and are based on 
certain aspects of the tax laws of Malaysia and Labuan and guidelines issued by the relevant 
authorities in Malaysia and Labuan in force as at the date of this Report and subject to any changes 
in relevant tax laws and guidelines, or in the interpretation of the law or guidelines, occurring after 
such date, which changes could be made on a retrospective basis. The statements made in this 
Report are also not regarded as advice on the tax position of any person or on any tax implications 
arising from the Proposed AAAGL Acquisition. Further, the statements made in this Report do not 
purport to be a comprehensive or exhaustive description of all the tax considerations which may be 
relevant to the Proposed AAAGL Acquisition and do not purport to deal with the tax consequences 
applicable to all categories of investors, some of which may be subject to special rules. As such, the 
shareholders of the Company are advised to consult their own tax advisers on the tax consequences 
of the Proposed AAAGL Acquisition.

2.5 This Report is furnished to the Company by us as Malaysian legal advisers in connection with the 
Proposed AAAGL Acquisition and is solely for the Company’s benefit. This Report is not to be used, 
quoted or otherwise referred to for any other purpose, save that a copy of this Report is permitted to 
be disclosed to Bursa Malaysia Securities Berhad (“Bursa Securities”) and to be enclosed in the 
Circular. This Report also does not constitute a recommendation to any shareholders of the Company 
as to how any shareholder of the Company should vote in respect of the Proposed AAAGL Acquisition.

2.6 In providing this Report, we have assumed the accuracy, validity and completeness of the background 
facts/circumstances set out in this Report and that there are no facts material to our Report herein 
which we are unaware. We also express no findings or opinion in this Report about factual matters.

3. REPORT

Policies on foreign investment in Labuan and Malaysia 

3.1 As at the date of this Report, there is generally no legislative framework restricting or prohibiting 
foreign investment in Labuan-incorporated companies. Accordingly, there are no restrictions or 
prohibitions under Labuan laws or the laws of Malaysia against AAX, being an entity incorporated 
under the Companies Act 1965 and is deemed registered under the Companies Act 2016, to acquire 
and hold all the issued shares in AAAGL, being a company incorporated in Labuan, and there are 
also no restrictions or prohibitions insofar as the laws and regulations of Labuan are concerned 
prohibiting foreign investment by any person in AAAGL.

Policies on taxation

3.2 A Labuan company is a company incorporated under the Labuan Companies Act 1990, and although 
Labuan is a Federal Territory of Malaysia, a Labuan company conducting Labuan business activities 
enjoys certain preferential tax exemptions and rates under the Labuan Business Activity Tax Act 1990 
(“LBATA”). 

3.3 Labuan Business Activity Tax Act 1990

3.3.1 Definitions 

For the purpose of the LBATA –

(a) a “Labuan business activity” means a Labuan trading or a Labuan non-trading activity 
carried on in, from or through Labuan, excluding any activity which is an offence under 
any written law; 
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(b) a “Labuan trading activity” includes banking, insurance, trading, management, 
licensing, shipping operations or any other activity which is not a Labuan non-trading 
activity; and 

(c) a “Labuan non-trading activity” means an activity relating to the holding of investments 
in securities, stock, shares, loans, deposits, or any other properties situated in Labuan 
by a Labuan entity on its own behalf.

3.3.2 Labuan business activity 

Pursuant to Section 3(1) of the LBATA, subject to the LBATA, a Labuan entity carrying on a 
Labuan business activity shall be charged to tax in accordance with the LBATA for each year 
of assessment in respect of that Labuan business activity.  

*Note:

(1)        Pursuant to Sections 79 and 81(a) of the Finance (No. 2) Act 2023, Section 3 of the LBATA is 
amended by renumbering the existing Section 3 of the LBATA as Section 3(1) of the LBATA and 
the amendment shall have effect for the financial year beginning on 1 January 2025 and 
subsequent financial years. 

3.3.3 Labuan trading activity

Pursuant to Section 4 of the LBATA, a Labuan entity carrying on a Labuan trading activity shall 
be taxed at a rate of 3% for a year of assessment upon the chargeable profits which shall be 
the net profits as reflected in the audited accounts of such Labuan entity for the basis period for 
that year of assessment. 

Section 4(3) of the LBATA further provides that the net profits shall not include any income 
derived from royalty and other income derived from an intellectual property right if it is receivable 
as consideration for the commercial exploitation of that right as it will be subject to tax under the 
Income Tax Act 1967 (“ITA”) instead. 

For the purpose of the LBATA, a Labuan entity which carries on both a Labuan trading activity 
and a Labuan non-trading activity will be deemed as a Labuan entity carrying on a Labuan 
trading activity. 

3.3.4 Labuan non-trading activity

Section 9(1) of the LBATA provides that notwithstanding Section 3(1) of the LBATA, the profits 
of a Labuan entity carrying on a Labuan business activity which is a Labuan non-trading activity 
for the basis period for a year of assessment shall not be charged to tax under the LBATA for 
that year of assessment.

*Note: 

(1) Pursuant to Sections 79 and 82 of the Finance (No. 2) Act 2023, Section 9(1) of the LBATA is 
amended by substituting for the words “section 3” to the words “subsection 3(1)” and the 
amendment shall have effect for the financial year beginning on 1 January 2025 and subsequent 
financial years. 

3.3.5 Non-Labuan business activity

Pursuant to Section 2(3) of the LBATA, the provisions of the ITA shall apply in respect of an 
activity other than a Labuan business activity carried on by a Labuan entity. 

3.3.6 Labuan business activity chargeable to ITA upon election 

Section 3A of the LBATA provides that a Labuan entity carrying on a Labuan business activity 
may make an irrevocable election in the prescribed form that any profit of the Labuan entity for 
any basis period for a year of assessment and subsequent basis period is to be charged to tax 
in accordance with the ITA instead of under the LBATA. In the event of an irrevocable election, 
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the exemptions under the LBATA no longer apply to the Labuan entity making the election, and 
the provisions of the ITA will apply. 

3.3.7 Substance requirements

There have also been various significant changes made to the Labuan tax regime in recent 
years and one of the major changes is the introduction of substance requirements for Labuan
entities, which took effect from 1 January 2019. 

In regard to the substance requirements for Labuan entities, Section 2B of the LBATA provides 
that Labuan entities shall, for the purpose of Labuan business activities –

(a) in relation to a Labuan trading activity:

(1) have an adequate number of full-time employees in Labuan; and 

(2) have an adequate amount of annual operating expenditure in Labuan;

and

(b) in relation to a Labuan non-trading activity:

(1) have an adequate number of full-time employees in Labuan;

(2) have an adequate amount of annual operating expenditure in Labuan; and 

(3) comply with any condition in relation to control and management in Labuan. 

In addition to this, the Labuan Business Activity Tax (Requirements for Labuan Business 
Activity) Regulations 2021 further provides, amongst others, the list of activities which are 
deemed as a Labuan trading activity or a Labuan non-trading activity. 

A Labuan entity carrying on any Labuan business activity which fails to comply with the 
regulations as stated above shall be subject to tax at the rate of 24% on its chargeable profits 
for a relevant year of assessment. 

3.3.8 Withholding tax

Pursuant to paragraph 3 of the Income Tax (Exemption) (No. 22) Order 2007 issued in exercise 
of the powers conferred under Section 127(3)(b) of ITA, withholding tax in respect of, amongst 
others, the following items are exempted:

(a) dividends received by an offshore company; 

(b) dividends received from an offshore company which are paid, credited or distributed 
out of income derived from an offshore business activity or, income exempt from tax; 

(c) royalties received from an offshore company by a non-resident person or another 
offshore company; 

(d) interest received from an offshore company by a non-resident person (other than 
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Sections 4A(i) and (ii) of the ITA. 

Hence, any dividends, royalties, interest, and consideration for specific services paid by a 
Labuan company to a non-resident person or another Labuan company are not subject to 
withholding tax under the ITA.

3.3.9 Indirect taxes

As Labuan is considered a designated area, Labuan entities are typically exempted from sale 
tax and services tax in Malaysia unless otherwise provided under certain provisions of the Sales 
Tax Act 2018 and the Services Tax Act 2018. 

With regard to sales tax, the Sales Tax Act 2018 stipulates that sales tax does not apply to 
certain designated areas and special areas, including Labuan, and sales tax does not apply to 
taxable goods manufactured in Labuan other than petroleum.  

However, where taxable goods are transported from Labuan to the rest of Malaysia (excluding 
designated areas and special areas as prescribed in Sales Tax Act 2018) or from the rest of 
Malaysia (excluding designated areas and special areas as prescribed in Sales Tax Act 2018) 
to Labuan, sales tax shall apply as if such goods were imported into, or exported from, Malaysia 
from or to a place outside Malaysia. 

In relation to service tax, the Service Tax Act 2018 provides that service tax does not apply to 
Labuan. Furthermore, no service tax is charged on any taxable service provided within Labuan. 
However, service tax is chargeable where the services are provided by (i) any person whose 
principal place of business is located in Labuan for any taxable service provided by him within 
the rest of Malaysia (excluding designated areas and special areas as prescribed in Service 
Tax Act 2018) and (ii) any registered person whose place of business is located in the rest of 
Malaysia (excluding designated areas and special areas as prescribed in Service Tax Act 2018) 
who provides any taxable service to Labuan. 

3.3.10 Labuan Business Activity Tax (Amendment) Act 2024

On 20 May 2024, the Labuan Business Activity Tax (Amendment) Act 2024 which provides 
amendment to Section 22DA of the LBATA was published in the Malaysian government gazette. 
Following thereto, Section 22DA of the LBATA requires an electronic commerce platform 
provider to issue a self-billed invoice in accordance with the conditions and specifications as 
determined by the Director General of Inland Revenue with effect from 1 January 2024. 

3.4 Malaysian Income Tax Act 1967

In the event that a Labuan entity carrying on Labuan business activity has elected to be taxed under the 
ITA under Section 3A of the LBATA, the provisions of the ITA relating to corporate income tax shall 
apply.

In general, corporate income tax is imposed on income accruing in or derived from Malaysia. Whilst the 
standard corporate tax rate is 24%, the rate for resident small and medium sized companies (i.e. 
companies incorporated in Malaysia with paid-up capital of RM2.5 million or less and gross income from 
business of not more than RM50 million) is 17% on the first RM600,000.00, with the balance being taxed 
at the prevailing tax rate of 24%.

Policies on repatriation of profits 

3.5 Pursuant to the Declaration on Entities Created, Incorporated, etc. in Labuan issued by Bank Negara 
Malaysia (“BNM”) on 28 June 2013, all Labuan entities (save for a Labuan entity which carries on 
Labuan banking business or Labuan insurance or takaful business) are deemed as non-residents for 
the purposes of Sections 214 and 215 of the FSA and Sections 225 and 226 of the IFSA as well as 
the Foreign Exchange Policy Notices issued by BNM on 1 June 2022 (“FEP Notices”).
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3.6 In general, the relevant rules under the FEP Notices which are applicable to non-residents are as 
follows:

3.6.1 Investing in Malaysia

(a) Non-residents are free to undertake investments in a Ringgit Asset(1) or foreign 
currency asset in Malaysia, either as direct or portfolio investments without any 
restrictions. 

(b) Non-residents are also free to repatriate divestment proceeds, profits, dividends or 
any income arising from investments in Malaysia provided that it is made in foreign 
currency. 

3.6.2 Opening and maintaining of foreign currency and RM accounts

Non-residents are free to open and maintain foreign currency accounts and RM accounts with 
licensed onshore banks in Malaysia. The funds in these accounts are free to be remitted into 
and out of such accounts, subject to normal due diligence process by the licensed onshore 
bank and conversion into foreign currency for repatriation abroad. 

3.6.3 Issuance of securities by non-resident

(a) Non-residents are allowed to issue a security denominated in foreign currency in 
Malaysia to any person.

(b) However, in respect of issuance of RM securities in Malaysia, a non-resident requires 
approval from BNM to issue any amount of RM securities, including initial public 
offering by non-residents on Bursa Securities. 

3.6.4 Repatriation of funds by non-resident

A non-resident is allowed to repatriate from Malaysia, funds including any income earned or 
proceeds from divestment of Ringgit Asset(1), provided that:

(a) the repatriation is made in foreign currency; and

(b) the conversion of RM into foreign currency is undertaken in accordance with the 
relevant rules under the FEP Notices.

*Note: 

(1) Under the FEP Notices, “Ringgit Asset” is defined as –

(I) RM-denominated securities or Islamic securities issued in Malaysia by a resident;

(II) RM-denominated securities or Islamic securities issued by a non-resident as approved 
in writing by BNM;

(III) RM-denominated financial instrument or Islamic financial instrument as approved in 
writing by BNM;

(IV) RM deposit with a financial institution in Malaysia including deposit-like instrument with 
only RM delivery at the inception and maturity; or

(V) any property in Malaysia.
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The matters set out in this Report are reported on and as at the date of this Report.

Yours faithfully
for and on behalf of
M A H - K A M A R I Y A H  & P H I L I P  K O H

Adrian Koh Yeow York
Partner
Email : adrian.koh@mkp.com.my
Direct tel. line : +603-7954 1561
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Chandler MHM Limited
17th and 36th Floors, Sathorn Square Office Tower

98 North Sathorn Road, Silom, Bangrak, Bangkok 10500, Thailand
Tel: +66-2-009-5000

Date: 18 September 2024

To: The Board of Directors
AirAsia X Berhad 
RedQ, Jalan Pekeliling 5
Lapangan Terbang Antarabangsa Kuala Lumpur
64000 KLIA
Selangor Darul Ehsan
Malaysia

Re: REPORT ON POLICIES ON FOREIGN INVESTMENTS, TAXATION 
AND REPATRIATION OF PROFITS OF THAILAND

Dear Sirs,

1. INTRODUCTION

We, Chandler MHM Limited, act as a Thai legal counsel to AirAsia X Berhad 
(“AAX”), and were requested to provide a report on policies on foreign 
investments, taxation and repatriation of profits of Thailand and issue this report
solely for your benefit in connection with AAX’s circular to shareholders 
(“Circular”) in respect of, amongst others, the proposed acquisition by AAX of
100% equity interest in AirAsia Aviation Group Limited (“AAAGL”) from 
Capital A Berhad resulting in an indirect acquisition of (i) Asia Aviation Public 
Company Limited (“AAV”), (ii) Thai AirAsia Co., Ltd. (“TAA”) and (iii) Asia 
Aviation Center Co., Limited (“AACCL”) (collectively, referred to as the “Thai 
Target Group”), all of which are companies incorporated under Thai law
(“Proposed AAAGL Acquisition”).

2. POLICIES ON FOREIGN INVESTMENTS

The Foreign Business Act (“FBA”) is the key legislation which regulates the 
operation of businesses in Thailand by foreign individuals and legal entities which 
are defined as “foreigners” under the FBA as follows:

(a) a natural person who does not have Thai nationality;

(b) a juristic person not registered in Thailand;
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(c) a juristic person registered in Thailand having half or more of its capital 
shares held by persons or juristic persons as mentioned in sub-
paragraphs (a) or (b) above; or

(d) a juristic person registered in Thailand having half or more of its capital 
shares held by persons as mentioned in sub-paragraphs under (a), (b) or 
(c) above.

Under the FBA, foreigners are prohibited and restricted from conducting certain 
restricted businesses as listed under the FBA, including amongst others, 
undertaking most non-manufacturing businesses, retails, wholesales and 
providing almost all type of services, unless exempted otherwise or granted with 
a foreign business license and/or a foreign business certificate under the relevant 
laws, including but not limited to, the Investment Promotion Act or the Industrial 
Estate Authority of Thailand Act or an exemption under any international treaty.

As TAA holds 99.99% of shares in AACCL and TAA’s shares are 99.99% owned 
by AAV and AAAGL’s ownership in AAV are limited to approximately 40.71%
of AAV’s issued shares, the operations of the current business activities of the
Thai Target Group shall not be limited by the FBA after the Proposed AAAGL 
Acquisition. 

3. POLICIES ON TAXATION

Corporate income tax (“CIT”)

CIT at the standard rate of 20% is levied on net profits on juristic entities, namely, 
companies or partnerships incorporated under Thai or foreign laws. A Thai 
company is subject to tax on income from sources inside Thailand and on foreign-
sourced income. Foreign companies are subject to tax only on income derived 
from sources in Thailand.

In general, Thailand does not impose a separate tax on corporate capital gains.
Any gains arising from disposition of assets, regardless of the purpose for which 
the assets were acquired, shall be treated as ordinary income subject to CIT.

Limited companies organized under Thai law are not required to include any 
dividends received from another Thai company as revenue, as long as the recipient 
company has held at least 25% of the total shares with voting rights, without any 
cross-shareholding by the paying company, for at least three months before and 
three months after the dividend is paid.
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In the case of the sale of shares, if the sale of Thai shares by a foreign shareholder 
is made to a non-Thai buyer, and the terms of the sale contract are concluded 
outside Thailand, and the consideration for the shares is paid outside Thailand, the 
transaction is considered as an “offshore transaction”, and there should be no Thai
income tax implication in that case.

Tax losses can be carried forward for five tax years. A change of the shareholders 
of a company does not affect the tax losses.

There is no group relief or group taxation, thin-capitalization or controlled foreign 
company rules in Thailand.

Transfer Pricing

Generally, the transfer pricing pertains to the prices charged by related group 
entities when transferring raw materials, products, intellectual property, and 
services among themselves. The Thai tax authorities are concerned that, due to 
their relationship, such transactions might be carried out under terms and prices 
that do not reflect market transactions at arm’s length.

In 2018, Thailand introduced transfer pricing provisions into the income tax law 
which came into effect on 1 January 2019, which requires Thai tax entity with a 
total revenue of not less than THB 200,000,000 in an accounting year to submit a
transfer pricing disclosure form together with its income tax return and audited 
financial statement to the Revenue Department (“RD”) within 150 days (or 158 
days for online filing) from the closing date of an accounting period. 

According to the transfer pricing measure, an enterprise is required to adhere to 
the arm’s length principle when conducting a business transaction between the
group companies. This means that the price or transaction value must be offered 
within the framework of normal market conditions – as would be the case for 
independent companies. In case of doubt, the price or transaction value should be 
used as a comparable benchmark.

If a transaction between the group companies is not deemed to be conducted at 
arm’s length, the RD has the power to make an adjustment to the income and/or 
expenses of the taxpayer concerned.

Personal Income Tax (“PIT”)

Generally, income earned by an individual in Thailand is subject to PIT regardless 
of whether such income is paid inside or outside of Thailand. Additionally, 
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income earned by an individual outside Thailand from property or an employer 
located in Thailand is subject to PIT. Income earned abroad by a person who has 
resided in Thailand for at least 180 days during the relevant calendar year is 
subject to Thai PIT only to the extent that such income is brought into Thailand 
during that calendar year.

The Thai PIT is imposed on net income. Certain deductions and allowances are 
allowed in the calculation of the taxable income. Taxpayer shall make deductions 
from assessable income before the allowances are granted.

Taxpayers are subject to a personal allowance of THB 60,000. There are special 
rules for calculating deductions for other types of income earned by individuals.

Thai personal income tax is imposed on an individual's net income at a progressive 
rate ranging from 5-35%.

Value added tax (“VAT”)

VAT is chargeable on a wide range of goods and services supplied in Thailand 
and also on the importation of goods. As a general consumer expenditure tax, the 
basic principle of VAT is to charge tax at each stage of production, allowing each 
supplier credit for the tax paid, so that the VAT eventually impacts the final 
consumer.

Taxable supplies attract VAT at either the standard rate of 7% or at 0%. The zero
percentage applies to exports. For export services, the zero rate will apply to the 
portion of the services that are provided to, and made use of, outside Thailand and 
7% VAT will apply to the portion of services that are used in Thailand. Certain 
supplies are exempt from VAT, for example, unprocessed agricultural products, 
newspapers, magazines, textbooks, health care services, educational services, 
auditing services, rent of immovable property and internal transport by land.

As of the date of this report, the rate of 7% is a reduced rate from a standard rate 
of 10% for a temporary period under a special Royal Decree, which shall be 
effective until 30 September 2024. However, it is important to note that this 
temporary reduction has been in place since 1997, with no indication from the 
government that the rate will revert to the original rate of 10% in a foreseeable 
future.
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Withholding tax (“WHT”)

WHT on domestic payments

The Revenue Code requires a company making domestic payments of assessable 
income to individuals and corporations to withhold and remit to the RD a portion 
of such payments. The rate of withholding varies depending on the classification 
of the income, the identity of the payer and payee, and whether the payment is 
made in Thailand or is remitted abroad.

WHT on foreign payments

For payments remitted abroad, the withholding requirements vary depending upon 
the nature of the income and whether a Double Taxation Agreement (“DTA”)
might apply to the payment.

Dividend withholding tax

Dividends paid by a Thai limited company to its shareholders are subject to 10%
WHT. There is no reduction available under most DTAs to which Thailand is a 
signatory including the DTA with Malaysia.

Capital gain withholding tax

In the case where a foreign shareholder sells shares of a Thai limited company to 
a Thai buyer, the Thai buyer is required to deduct 15% of the seller’s gains and 
remit such tax to the RD. This requirement to withhold tax on a foreign seller’s 
gain may be relieved by the terms of the applicable DTAs entered into between 
Thailand and other countries.

Stamp duty

A number of documents and transactions listed in the Stamp Duty Schedule of the 
Revenue Code are subject to stamp duty. The rates depend upon the class of 
instruments, but in general are between 0.05% and 1%, although for certain 
instruments the stamp duty is capped, e.g., for loan documents the stamp duty is 
capped at THB 10,000.

Specific Business Tax (“SBT”)

Certain business activities in Thailand are exempt from VAT, but are instead 
subject to SBT. Unlike VAT, SBT is paid by the business engaged in the activity,
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not by its customers, although in some commercial transactions the SBT can be 
passed on to the customer by contract.

SBT rates are subject to the nature of business activities, for banking and real 
estate companies, SBT is imposed at an effective rate of 3.3%. However, the SBT 
on transactions similar to commercial banking and the sale of immovable 
properties may apply to any company or individual in Thailand, whereby SBT 
could apply on interest income earned from a related party loan or from the sale 
of real property.

Land and Building Tax 

The tax rate for land and buildings differs for natural person and juristic person, 
the rate is also determined by the price of the property and its actual usage, with 
a maximum of 0.7% of the property’s value for vacant or unused lands. This rate 
increases by 0.3% every three years that the lands and/or buildings remain vacant 
or unused, up to a maximum of 3%.

4. POLICIES ON REPATRIATION OF PROFITS OR RETURN OF 
CAPITAL

As a general rule under the Exchange Control Act (“ECA”), a repatriation of 
profits or return of capital to recipients located outside of Thailand must undergo 
a conversion to foreign currency as it is not allowed to remit Thai Baht out of 
Thailand.

Based on the notification issued under the ECA, a currency conversion for 
repatriation generally does not require approval from the Bank of Thailand unless 
the purpose of such repatriation is specifically listed in the negative list announced 
by the Bank of Thailand. Pursuant to the current negative list announced by the 
Bank of Thailand, a repatriation of profits or returns of capital does not require an 
approval from the Bank of Thailand. However, subject to the internal regulations 
of the various authorized commercial banks undertaking the foreign currency 
exchange, specific documents in relation to the payments may be requested by the 
relevant authorized commercial bank in charge of the conversion and remittance 
process.

Please note that certain repatriations of profits or returns of capital must be made 
with the deduction of applicable withholding tax in accordance with the Revenue 
Code.
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#5516131v7

5. CURRENT POLITICAL SITUATION IN THAILAND

Based on news and public information available to us as of the date of this report, 
we do not reasonably anticipate that the current political situation in Thailand will 
have any material adverse effects on the financial condition, assets and business 
of the Thai Target Group.

Yours faithfully,

CHANDLER MHM LIMITED
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APPENDIX XIII(C) – EXPERT’S REPORT ON POLICIES ON FOREIGN INVESTMENTS, TAXATION 
AND REPATRIATION OF PROFITS UNDER THE RELEVANT LAWS OF THE PHILIPPINES (cont’d)
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APPENDIX XIII(C) – EXPERT’S REPORT ON POLICIES ON FOREIGN INVESTMENTS, TAXATION 
AND REPATRIATION OF PROFITS UNDER THE RELEVANT LAWS OF THE PHILIPPINES (cont’d)
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Hanafiah Ponggawa & Partners
Wisma 46 - Kota BNI, 32nd & 41st Floors

Jl. Jend. Sudirman Kav. 1
Jakarta 10220

Indonesia
Ph (021) 570 1837

Fax (021) 570 1835
  

dentons.com

Puyat Jacinto & Santos ►  Zaanouni Law Firm & Associates ► LuatViet ► For more information on the firms that have come together to form Dentons, 
go to dentons.com/legacyfirms

Dentons is a global legal practice providing client services worldwide through its member firms and affiliates. Please see dentons.com for Legal Notices.

Ref. No.: 1323/HPRP/IX/24

Jakarta, 20 September 2024

AirAsia X Berhad
RedQ, Jalan Pekeliling 5
Lapangan Terbang Antarabangsa Kuala Lumpur 
64000 KLIA
Selangor Darul Ehsan, Malaysia

Attn.: Board of Directors

Re.: Report on Policies on Foreign Investments, Taxation, and Repatriation of Profits of The Republic 
of Indonesia in connection with proposed acquisition by AirAsia X Berhad (“AAX”) of 100% equity 
interest in AirAsia Aviation Group Limited (“AAAGL”) held by Capital A Berhad (“Capital A”) for a 
purchase consideration of RM3,000.00 million to be satisfied entirely via the allotment and issuance 
of 2,307,692,307 new ordinary shares in AAX at an issue price of RM1.30 each (“Proposed AAAGL 
Acquisition”) (“Report”)

Dear Sirs,

We, Hanafiah Ponggawa & Partners (“we”, “us”, “our” or “Dentons HPRP”), act as the Indonesian legal counsel 
to AAX and have been instructed to issue the Report in connection with AAX’s circular to shareholders (“Circular”) 
with respect to, amongst others, the proposed acquisition by AAX of 100% equity interest in AAAGL, a wholly-
owned subsidiary of Capital A. Capital A, through AAAGL, has indirect equity interests in the Indonesian 
subsidiaries namely (i) PT AirAsia Indonesia, Tbk. (“AAI”), (ii) PT Indonesia AirAsia (“IAA”), and (iii) PT Garda 
Tawang Reksa Indonesia (“GTRI”) (collectively, the “Indonesian Subsidiaries”).

This Report expressed herein is limited to matters arising under the laws of the Republic of Indonesia and is
based on laws and regulations in force as of the date of this Report. We do not purport to express a report on any 
questions arising under the laws of any other jurisdiction. We have made no investigation of the laws of any 
country, state, or jurisdiction other than the laws of the Republic of Indonesia.

For the purposes of providing this Report, we have examined and relied on the list of reviewed documents 
(“Documents”) listed in Schedule I of this Report.

A. LIMITATIONS AND ASSUMPTIONS

This Report is based on the following limitations and assumptions:

1. we assume that the laws and regulations we refer to in this Report are still valid as of 30 August 
2024 and have not been amended, replaced or supplemented by other subsequent laws and 
regulations which comes into effect after the date of this Report;

2. we assume that there are no central or regional prevailing laws and regulations whose contents 
conflict with the laws and regulations we refer to in this Report;

3. this Report is given in relation to the prevailing laws in the Republic of Indonesia and is limited to 
questions arising under the law of the Republic of Indonesia and the prevailing laws and regulations 
as of 30 August 2024. We do not purport to express an analysis on any questions arising under 

APPENDIX XIII(D) – EXPERT’S REPORT ON POLICIES ON FOREIGN INVESTMENTS, TAXATION 
AND REPATRIATION OF PROFITS UNDER THE RELEVANT LAWS OF INDONESIA
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Ref. No.: 1323/HPRP/IX/24

Jakarta, 20 September 2024

AirAsia X Berhad
RedQ, Jalan Pekeliling 5
Lapangan Terbang Antarabangsa Kuala Lumpur 
64000 KLIA
Selangor Darul Ehsan, Malaysia

Attn.: Board of Directors

Re.: Report on Policies on Foreign Investments, Taxation, and Repatriation of Profits of The Republic 
of Indonesia in connection with proposed acquisition by AirAsia X Berhad (“AAX”) of 100% equity 
interest in AirAsia Aviation Group Limited (“AAAGL”) held by Capital A Berhad (“Capital A”) for a 
purchase consideration of RM3,000.00 million to be satisfied entirely via the allotment and issuance 
of 2,307,692,307 new ordinary shares in AAX at an issue price of RM1.30 each (“Proposed AAAGL 
Acquisition”) (“Report”)

Dear Sirs,

We, Hanafiah Ponggawa & Partners (“we”, “us”, “our” or “Dentons HPRP”), act as the Indonesian legal counsel 
to AAX and have been instructed to issue the Report in connection with AAX’s circular to shareholders (“Circular”) 
with respect to, amongst others, the proposed acquisition by AAX of 100% equity interest in AAAGL, a wholly-
owned subsidiary of Capital A. Capital A, through AAAGL, has indirect equity interests in the Indonesian 
subsidiaries namely (i) PT AirAsia Indonesia, Tbk. (“AAI”), (ii) PT Indonesia AirAsia (“IAA”), and (iii) PT Garda 
Tawang Reksa Indonesia (“GTRI”) (collectively, the “Indonesian Subsidiaries”).

This Report expressed herein is limited to matters arising under the laws of the Republic of Indonesia and is
based on laws and regulations in force as of the date of this Report. We do not purport to express a report on any 
questions arising under the laws of any other jurisdiction. We have made no investigation of the laws of any 
country, state, or jurisdiction other than the laws of the Republic of Indonesia.

For the purposes of providing this Report, we have examined and relied on the list of reviewed documents 
(“Documents”) listed in Schedule I of this Report.

A. LIMITATIONS AND ASSUMPTIONS

This Report is based on the following limitations and assumptions:

1. we assume that the laws and regulations we refer to in this Report are still valid as of 30 August 
2024 and have not been amended, replaced or supplemented by other subsequent laws and 
regulations which comes into effect after the date of this Report;

2. we assume that there are no central or regional prevailing laws and regulations whose contents 
conflict with the laws and regulations we refer to in this Report;

3. this Report is given in relation to the prevailing laws in the Republic of Indonesia and is limited to 
questions arising under the law of the Republic of Indonesia and the prevailing laws and regulations 
as of 30 August 2024. We do not purport to express an analysis on any questions arising under 
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the laws of any other jurisdiction. We have made no investigation of the laws of any country, state 
or jurisdiction other than the laws of the Republic of Indonesia;

4. any statement or confirmation provided in this Report may not be used, will not be valid and/or 
relevant if any judge or court institution in the Republic of Indonesia and/or any other institution 
outside the Republic of Indonesia, based on their own considerations issue any decision or decree 
from time to time which does not agree with or contradicts with such statement or confirmation 
provided in this Report. Such statement or confirmation shall be invalid or irrelevant to the extent 
provided under the decision or decree. The remaining statements or confirmations provided in this 
Report shall remain valid and relevant;

5. all information, statements, and facts provided to us are accurate, true, and the most up to date 
and we have not made any examination or verification of the accuracy of such documents, 
statements or facts unless stated in this Report; and

6. that all facts stated in the Documents as listed in Schedule I of this Report submitted to us are 
correct, and that no relevant matter was withheld from us, whether deliberately or inadvertently; 
note that we have made no independent investigation of the facts expressed therein.

B. REPORT

1. Policies on Foreign Investments

In Indonesia, the regulations on investment policies are generally stipulated under Law No. 25 of 
2007 on Capital Investment, as amended by Law No. 6 of 2023 on Enactment of Government 
Regulation in Lieu of Law No. 2 of 2022 on Job Creation into Law (“Investment Law”). According 
to Article 5 paragraph (2) of the Investment Law, foreign entities conducting a direct foreign 
investment shall establish a “foreign investment company” (Perseroan Terbatas Penanaman 
Modal Asing) (“PMA Company(ies)”) in Indonesia.

As a general rule, before an investor decides the investment structure, the investor should evaluate 
the possible foreign ownership restrictions in Indonesia by checking the “Positive List for 
Investment in Indonesia” as provided in Presidential Regulation No. 10 of 2021 on Investment 
Business Sectors, as amended by Presidential Regulation No. 49 of 2021 (“Positive List”).

Generally, all business fields in Indonesia shall be 100% open for investment, except for the 
business fields that are declared strictly closed to investment or open only for the Central 
Government of Indonesia (“Indonesian Government”). The Positive List defines the possible 
restrictions applicable for the intended businesses sectors within the Indonesian economy which 
are open or closed to foreign direct investment. It also determines whether investment in those 
business sectors which are open for foreign shareholding ownership will require a local Indonesian 
partner or subject to any other applicable conditions.

a. Line of Business

i. Any activities to be carried out by a company in Indonesia must be identified according 
to 5-digit code of the Indonesia Standard Industrial Classification of 2020 (Klasifikasi 
Baku Lapangan Usaha Indonesia of 2020) (“KBLI”) that is currently provided in BPS-
Statistics Indonesia Regulation No. 2 of 2020 on Indonesia Standard Industrial 
Classification. KBLI helps to classify business activities and identify whether any of 
the proposed activities are classified under the Positive List.
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ii. The table below sets out the KBLI code of each of the Indonesian Subsidiaries and 
its respective foreign share ownership limitation:

No. Name of company KBLI code Foreign share 
ownership limitation

1. PT AirAsia Indonesia, 
Tbk.

1. 46900 (Wholesale 
trade of various 
goods)

No limitation - open to 
100% foreign ownership

2. 70209 (Other 
management 
consultation 
activities)

3. 74902 (Business 
consulting and 
business brokerage 
activities)

2. PT Indonesia AirAsia 1. 51101 
(Scheduled 
domestic air 
transport for 
passengers or 
passengers and 
cargo)

Foreign capital 
ownership is limited to a 
maximum of 49%, and 
the ownership of 
domestic capital must 
remain greater than the 
total ownership of 
foreign capital (single 
majority).2. 51103 

(Scheduled 
international air 
transport for 
passengers or 
passengers and 
cargo)

3. 51201
(Scheduled 
domestic air 
transport for cargo)

4. 51203
(Scheduled 
international air 
transport for cargo)

5. 61200 
(Wireless 
telecommunication 
activities)

No limitation - open to 
100% foreign ownership

6. 71201 
(Certification 
service)

3. PT Garda Tawang 
Reksa Indonesia

52231 
(Airport activities)
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b. Capital and Investment Requirements

The capital and investment requirements for PMA Companies are further governed under 
Regulation of the Investment Coordinating Board of the Republic of Indonesia No. 4 of 2021 
on Guidelines and Procedures for Risk-Based Business Licensing Services and Investment 
Facilities.

i. Capitalization

A PMA Company must have issued / paid-up capital of at least Indonesian Rupiah 
(“IDR”) 10,000,000,000 or the equivalent in United States Dollar (“USD”), unless 
determined otherwise by the relevant sectoral regulations (such as banking and 
financial sector). With the business capital value above, the PMA Company will be 
considered large-scale enterprise.

ii. Investment

The investment value for a PMA Company shall be more than IDR10,000,000,000, 
excluding land and buildings, which applies for each line of business (5-digit KBLI 
number) per project location. However, the investment values for the following 
business activities are stipulated as follows:

Activities Investment value
Wholesale trade More than IDR10,000,000,000, excluding land and 

building and applies to first 4 digits of the relevant KBLI.

Food and beverages 
services

More than IDR10,000,000,000, excluding land and 
building and applies to first 2 digits of the relevant KBLI per 
one location.

Construction 
services

More than IDR10,000,000,000, excluding land and 
building and for one activity and applies to first 4 digits of 
the relevant KBLI. 

Industrial business 
activities that 
produce products 
with 5-digit KBLI(s) 
as part of one single 
production line

More than IDR10,000,000,000, excluding land and 
building.

Property 
construction and 
development

(1) For property that takes the form of complete buildings 
or integrated housing complexes, the relevant 
investment value must be more than 
IDR10,000,000,000, including land and building; or

(2) For property units not in one building as a whole or not 
in integrated housing complexes, the relevant 
investment value must be greater than 
IDR10,000,000,000, excluding land and building.

Certain foreign investment companies in capital intensive industries and highly 
regulated businesses, such as mining and financial sectors, may be subject to higher 
minimum investment requirements according to the relevant laws and regulations in 
Indonesia.
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Specifically for technology-based startups, which are not only limited to the aspects 
of funding, infrastructure, mentor networks, technology transfer, and market access, 
a PMA Company in Special Economic Zone in the technology-based business sector 
can invest with an investment value equal to or less than IDR10,000,000,000, 
excluding land and building values.

2. Policies on Taxation

The current framework of Indonesia’s tax laws initiated in 1983 has been subsequently amended, 
most recently in 2023. Companies doing business in Indonesia are subject to income tax, 
withholding tax, value added tax (“VAT”) and various other indirect levies, such as tax on land and 
building, and stamp duty (“Tax Laws”). Individual articles contained in the Tax Laws may be 
supported by the implementing regulations and decrees, such as: Government Regulations, 
Minister of Finance Regulations, and Decrees of the Director General of Taxation. 

a. Taxpayers

The Tax Laws define a tax subject to include:

i. an individual;

ii. an undivided estate as a unit;

iii. a corporation, including a limited liability corporation, a limited partnership, other forms 
of limited liability entity, a state-owned or regional enterprise in whatever name and 
form, a partnership, an association, a firm, a joint operation, a cooperative, a 
foundation or similar organization, an institution, a pension fund and other forms of 
business entity;

iv. a permanent establishment, is defined as any establishment that is regularly used to 
carry on business in Indonesia by an organization not set up or domiciled in Indonesia.

In determining the residency and tax status of an individual or corporation, consideration will 
also be given to the provision of any applicable agreement for the avoidance of double 
taxation (“Tax Treaty”) which Indonesia has concluded with other countries. In this section, 
both non-resident individuals and non-resident corporations will be referred to as “non-
resident taxpayers”.

b. Taxable Income

Taxable income is calculated after allowable deductions. Certain resident individuals are 
provided income tax exclusions which are set at relatively low-income levels while non-
residents are taxed only on the Indonesian source income.

The tax rates applicable to resident individuals (known as PPh 21) are set out in the table
below (Article 17 of Law No. 7 of 1983 on Income Tax as amended by Law No. 6 of 2023 on 
the Enactment of Government Regulation in Lieu of Law No. 2 of 2022 on Job Creation into 
Law – “Income Tax Law”):

Taxable Income Tax Bracket Tax Rate
Up to IDR60,000,000 5%
From IDR60,000,001 to IDR250,000,000 15%
From IDR250,000,001 to IDR500,000,000 25%
From IDR500,000,000 to IDR5,000,000,000 30%
Above IDR5,000,000,000 35%
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When an individual receives a salary, honorarium, allowances, and other payments in 
connection with work, services, and activities, he/she may be subject to PPh 21. However, 
not all income is deducted from PPh 21. If an employee does not have a tax identification 
number, he/she will be subject to a surcharge of 20% on the applicable tax rate.

Subject to the provisions of any applicable tax treaty, non-resident taxpayers, namely 
individuals or corporations not domiciled or established in Indonesia, which derive income 
sourced in Indonesia from, among other things, interest, royalties or dividends from 
Indonesia, are subject to a final withholding tax on that income at the rate of 20%.

All residents must file a tax return unless their income is within the non-taxable income 
threshold. If a return is due for an individual, it must be submitted within three months 
following the end of the tax year.

c. Payment of Corporate Income Tax

According to Income Tax Law, the corporate income tax is imposed at a flat rate of 22% (for 
fiscal year 2022 onwards). This rate applies to Indonesian companies and foreign 
companies operating in Indonesia through a permanent establishment. 

Indonesian public companies that satisfy the requirement of having a minimum of 40% of 
their shares held by public investors and other conditions are entitled to a tax cut of 3% off 
the standard rate, giving them an effective tax rate of 19%. 

Small and medium-scale companies (that is, companies having gross turnover of up to 
IDR50 billion) are entitled to a 50% reduction of the tax rate. The reduced rate applies to 
taxable income corresponding to gross turnover of up to IDR4.8 billion. Certain enterprises 
with gross turnover of not more than IDR4.8 billion are subject to final tax at 0.5% of turnover.

d. Taxation of Dividends

According to Income Tax Law, for the distribution of dividends to resident corporate 
taxpayers, there is no withholding income tax. However, the distribution of dividends (regular 
or interim) must comply with the required formalities as provided in the Law No. 40 of 2007 
on Limited Liability Company as lastly amended by Law No. 6 of 2023 on Enactment of the 
Regulation of the Government in Lieu of Law No. 2 of 2022 on Job Creation into Law
(“Company Law”) and articles of association of the company. For instance, a regular 
dividend distribution must be ratified by a general meeting of shareholders. Dividends 
received by Indonesian resident individual taxpayers that are not to be invested in Indonesia 
are subject to a final income tax with a maximum rate of 10%. If the dividends received is 
going to be invested in Indonesia, it is not subject to income tax.

Meanwhile, dividends remitted overseas are subject to a final 20% withholding tax, unless 
an applicable tax treaty provides a lower rate.

e. Capital Gains on Disposal of Shares

Indonesia does not impose a special tax on capital gains. Under the prevailing regulations, 
capital gains from the disposal of shares in an Indonesian non-listed company are classified 
as income and subject to the normal income tax rules if received by resident taxpayers. For 
the sale of shares by non-resident taxpayers, a 5% effective tax rate of final withholding tax 
is due on the gross sale transaction value, which may be lower for relevant treaty countries.
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Income earned by individuals or companies from the sale of shares on the stock exchange 
is subject to a final income tax at a rate of 0.1% of the total gross transaction value whereas 
founder shares are subject to an additional final tax of 0.5% on listing. Notwithstanding the 
foregoing, founder shareholders can benefit to only pay 0.1% final tax rate if they have paid 
0.5% of the market price within 30 days of their shares listing becoming effective. Otherwise, 
gains on the sale of shares by founder shareholders are taxed under normal rules.

f. Anti-Avoidance Rule on the Tax Treaty

Indonesia has concluded tax treaties with a number of countries. The relevant tax treaty may 
also affect the definition of non-resident taxpayers. Where a tax treaty exists and the 
eligibility requirements of that treaty are satisfied, a reduced rate of withholding tax may be 
applicable in the case of interest, royalty and dividends. This is also subject to there being 
no misuse of the tax treaties and the non-resident taxpayers meeting the administrative 
requirements under the Indonesian tax regulations. 

Some tax treaties also provide an exemption from Indonesian tax on any capital gains of 
non-resident taxpayers arising from alienation of certain properties in Indonesia. To obtain 
the benefit of an applicable tax treaty, the non-resident taxpayer must be the beneficial 
owner of the income received from Indonesia and comply with the eligibility requirements of 
the tax treaty and the specific requirements in Indonesia.

g. Value Added Tax (VAT)

According to Law No. 8 of 1983 on Value Added Tax on Goods and Services and Sales Tax 
on Luxury Goods as amended by Law No. 6 of 2023 on the Enactment of Government 
Regulation in Lieu of Law No. 2 of 2022 on Job Creation into Law, VAT is imposed on 
delivery of most goods and services at a rate of 11% and will be increased to 12% starting 
from 1 January 2025 at the latest. 

Under the current VAT legislations, Indonesian Government provides VAT relief in the form 
of VAT exemption on importation or acquisition of certain strategic goods or services.

Entrepreneurs delivering taxable goods or services exceeding IDR4.8 billion in a calendar 
year are required to register for VAT and issue VAT invoices on delivery of taxable goods 
and services.

h. Stamp Duty

Stamp duty (Bea Meterai) is a tax imposed on certain types of documents. Law No. 10 of 
2020 on Stamp Duty sets a uniform stamp duty rate in the amount of IDR10,000 for each 
document that is considered subject to stamp duty. However, the nominal value may be 
subject to reduction or increase depending on the national economic conditions and the level 
of public income, or applied with different fixed rates in the context of implementing 
government programs and supporting the implementation of monetary and/or financial 
sector policies.

The subject of the stamp duty and the party which must pay the stamp duty is the same 
unless there is an agreement between the parties which states otherwise.

i. Property Tax

Land and building tax is imposed on individuals, companies or organizations that have 
certain rights to or obtain benefits from land, or possess, control or obtain benefits from 
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ownership of land and buildings. The tax is based on the government assessed value 
(ratable value) of the land and buildings as determined by the regional government. The 
current tax on land and buildings could be up to 0.5% of the ratable value deducted with 
non-taxable ratable value.

A transfer of rights to land and building will give rise to income tax on the deemed gain on 
the transfer/sale to be charged to the transferor (seller). The tax is set at 2.5% of the gross 
transfer value (tax base). A transfer of land and building rights will typically also give rise to 
duty on the acquisition of land and building rights (Bea Pengalihan Hak atas Tanah dan 
Bangunan/BPHTB) at the maximum of 5% of the transfer value for the party receiving or 
obtaining the rights.

3. Policies on Repatriation of Profits

According to prevailing laws and regulations in Indonesia, there are no exchange control 
restrictions applicable for PMA Companies from making dividend payments or other distributions 
related to their issued share capital.

However, it is worth noting that there are restrictions on transferring IDR outside Indonesia and 
exchange of foreign currency as governed under (1) Bank Indonesia Regulation No. 6 of 2024 on
Money Market and Foreign Exchange Market (“PBI 6/2024”) along with its implementing regulation, 
Board of Governors Regulation No. 24/10/PADG/2022 of 2022 on Implementing Regulation for 
Transactions on the Foreign Exchange Market, and (2) Bank Indonesia Regulation No. 
21/15/PBI/2019 on the Supervision of Foreign Exchange Activities between Banks and Customers 
(“PBI 21/15/2019”) respectively.

According to PBI 6/2024, any funds transfer from Indonesia to another jurisdiction requires the 
conversion of IDR into an acceptable foreign currency by the receiving bank. The party initiating 
the fund transfer must first purchase foreign currency. Fund transfers with the following thresholds 
must be based on an underlying transaction:

a. cash transactions, either today, tomorrow or spot in the amount of or more than USD100,000 
per month per party;

b. forward-purchase transactions, in the amount of or more than USD100,000 per month per 
party;

c. forward-sale transactions, in the amount of or more than USD5,000,000 per transaction; 

d. non-forward purchase transactions, in the amount of or more than USD100,000 per month 
per party; and

e. non-forward sale transactions, in the amount of or more than USD1,000,000 per transaction,

The valid underlying transactions include current account transactions, financial account 
transactions, capital account transactions, credit or financing from bank to residents for trade and 
investment purposes, domestic trade of goods and services and other underlying transactions as 
may be stipulated by Bank Indonesia. 

Meanwhile, with reference to PBI 21/15/2019, any outgoing transfer from Indonesia to another 
jurisdiction in foreign currencies exceeding USD100,000 (or its equivalent) by any party through 
an Indonesian bank (except for transfers of a party's own bank deposit to its own foreign account) 
must be supported by valid underlying and supporting documentation, such as photocopies of 
import customs notifications, letters of credit and invoices.
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This Report is strictly limited to the matters stated herein and is not to be read as an advice with respect to any 
other matter. This Report is addressed to, and is for the addressee’s sole benefit in connection with the 
Proposed AAAGL Acquisition, in particular the issuance of the Circular. Save for Mah-Kamariyah & Philip Koh, 
Advocates and Solicitors and Inter-Pacific Securities Sdn Bhd as well as any other advisers to AAX in relation 
to the Proposed AAAGL Acquisition, it is not to be transmitted to anyone else nor is it to be relied upon by 
anyone else or for any other purpose or quoted or referred to in any public document or filed with anyone without 
our express written consent except where such disclosure is required to be made by applicable law or is 
requested by Bursa Malaysia Securities Berhad or any other regulatory agency. This Report will be annexed to 
the Circular in respect of an extraordinary general meeting to be convened to approve, amongst others, the 
Proposed AAAGL Acquisition.

Yours faithfully,
Hanafiah Ponggawa & Partners
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AIRASIA X BERHAD           BY EMAIL  
RedQ, Jalan Pekeliling 5 
Lapangan Terbang Antarabangsa Kuala Lumpur 
64000 KLIA 
Selangor 
 
Attention: The Board of Directors 
 
Dear Sirs,  
 
LEGAL OPINION IN CONNECTION WITH THE PROPOSED ACQUISITION BY AIRASIA X BERHAD 
(“AAX” OR “COMPANY”) OF 100% EQUITY INTEREST IN AIRASIA AVIATION GROUP LIMITED 
(“AAAGL” OR “TARGET COMPANY”) HELD BY CAPITAL A BERHAD FOR A PURCHASE 
CONSIDERATION OF RM3,000.00 MILLION TO BE SATISFIED ENTIRELY VIA THE ALLOTMENT AND 
ISSUANCE OF 2,307,692,307 NEW ORDINARY SHARES IN AAX AT AN ISSUE PRICE OF RM1.30 
EACH (“PROPOSED AAAGL ACQUISITION”) 
 
1. INTRODUCTION 
 
1.1 We are a firm of lawyers qualified to advise on the laws of Malaysia and have been instructed by AAX 

to issue a legal opinion (“Legal Opinion”) on the following matters:  
 
(a) the due incorporation and capacity of the Target Company;  

 
(b) the ownership of title to the shares in the Target Company; and  

 
(c) the validity and enforceability of the following agreements: 

 
(1) share sale and purchase agreement dated 25 April 2024 entered into between Capital 

A Berhad (“Capital A”) (as seller) and AirAsia Group Berhad (formerly known as 
AirAsia Aviation Group Sdn. Bhd.) (“NewCo”) (as purchaser) in respect of the sale 
and purchase of the entire equity interest in AAAGL (“AAAGL SSPA”);  
 

(2) supplemental agreement to the AAAGL SSPA dated 26 July 2024 entered into 
between Capital A (as seller), NewCo (as original purchaser) and AAX (as new 
purchaser), for the purpose of making certain amendments and variations to the 
AAAGL SSPA (“First Supplemental Agreement”); and  

 
(3) second supplemental agreement to the AAAGL SSPA dated 4 September 2024 

entered into between Capital A and AAX, for the purpose of making certain 
amendments and variations to the AAAGL SSPA (as amended and supplemented by 
the First Supplemental Agreement) (“Second Supplemental Agreement”), 

 Date :  23 September 2024 
 Our Reference : CORP/2022.108/AKYY/KPY/JT/L

HY 
 Your Reference :         

APPENDIX XIV(A) – LEGAL OPINION ON OWNERSHIP OF TITLE TO THE SECURITIES OR 
ASSETS AND THE ENFORCEABILITY OF AGREEMENTS, REPRESENTATIONS AND 
UNDERTAKINGS GIVEN BY FOREIGN COUNTER-PARTIES AND OTHER RELEVANT LEGAL 
MATTERS UNDER THE RELEVANT LAWS OF LABUAN AND MALAYSIA
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in connection with the issuance of AAX’s circular to shareholders (“Circular”) to seek its shareholders’ 
approval for, amongst others, the Proposed AAAGL Acquisition.  

 
2. BASIS OF OPINION  

 
2.1 This Legal Opinion relates only to the laws of general application in Malaysia (and in particular the 

Federal Territory of Labuan (“Labuan”)) as at the date of this Legal Opinion and we have made no 
investigation of and do not express any views on, the application of the laws of any other country other 
than Malaysia. In issuing this Legal Opinion, we also express no opinion as to any subsequent change 
in the relevant laws of Malaysia and Labuan, which comes into effect after the date hereof and assume 
no obligation to notify or inform you of any subsequent developments to relevant laws of Malaysia and 
Labuan which comes into effect after this date hereof which might render its contents untrue or 
inaccurate in whole or in part at such later time. 
 

2.2 In providing this Legal Opinion, we have assumed the accuracy, validity and completeness of the 
background facts/circumstances set out in this Legal Opinion and that there are no facts material to 
our opinion herein which we are unaware. We also express no opinion in this Legal Opinion about 
factual matters. 

 
2.3 This Legal Opinion does not constitute a recommendation to any shareholders of the Company as to 

how any shareholder of the Company should vote in respect of the Proposed AAAGL Acquisition. 
 
3. DOCUMENTS EXAMINED  

  
3.1 For the purposes of rendering this Legal Opinion, we have conducted and relied on – 

 
(a) searches at the databases of the Labuan Financial Services Authority (“LFSA”) and the 

Malaysian Department of Insolvency to obtain certain confirmations in respect of the Target 
Company, its directors and/or its corporate shareholder; and 

 
(b) searches at the databases of the Malaysian Department of Insolvency and CTOS Data 

Systems Sdn. Bhd (“CTOS Database”), in respect of the directors and corporate shareholder 
of the Target Company.  

 
3.2 As such, we have undertaken the following searches on the Target Company, the directors of AAAGL 

(“Directors”) and the corporate shareholder of AAAGL (“Shareholder”) only for the purpose of this 
Legal Opinion –   
 
(a) company search conducted on 12 July 2024 on AAAGL with the LFSA (“LFSA Company 

Search”);  
 

(b) letter of good standing on the subsistence of AAAGL dated 17 July 2024 (“Letter of Good 
Standing”), letter of information setting out the corporate information of AAAGL dated 17 July 
2024 (“Information Letter”) and letter of information on the creation of charge by AAAGL 
dated 17 July 2024, all issued by the LFSA;  

 
(c) winding-up searches conducted on 21 September 2024 at the Malaysian Department of 

Insolvency confirming that the Target Company and its Shareholder have not been wound up 
according to the records of the Malaysian Department of Insolvency as at the date stated 
therein;  

 
(d) insolvency searches conducted on 21 September 2024 at the Malaysian Department of 

Insolvency confirming that the Directors are not bankrupts according to the records of the 
Malaysian Department of Insolvency as at the date stated therein; and  

 
(e) searches conducted on 20 September 2024 on the Directors and Shareholder at the CTOS 

Database confirming that the Directors and Shareholder are not presently involved in any legal 
suits and/or any bankruptcy/winding-up proceedings according to the records of the CTOS 
Database as at the date stated therein,  
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(collectively, the “Searches”). 

 
3.3 In rendering this Legal Opinion, we have examined the following documents –   

 
(a) certificate of incorporation of offshore company pursuant to section 15(5) of the Offshore 

Companies Act 1990 (now known as Labuan Companies Act 1990) certifying that the Target 
Company was incorporated on 11 September 2003 under the name of AA International Ltd; 

 
(b) certificate of incorporation on change of name of a Labuan company pursuant to section 22(2) 

of the Labuan Companies Act 1990 (“LCA 1990”) certifying on the following:  
 

(1) the change of name from AA International Ltd to AirAsia Investment Ltd with effect 
from 18 November 2011;  
 

(2) the change of name from AirAsia Investment Ltd to AirAsia Aviation Limited with effect 
from 7 October 2021; and  
 

(3) the change of name from AirAsia Aviation Limited to AirAsia Aviation Group Limited 
with effect from 7 February 2022; 

 
(c) memorandum and articles of association of AAAGL (“M&A”); 

 
(d) register of members and beneficial owners of the Target Company; 

 
(e) register of transfer of the Target Company; 

 
(f) register of directors of the Target Company; 

 
(g) register of secretaries of the Target Company; 

 
(h) resolutions from the meetings of board of directors or directors’ circular resolution of the Target 

Company concerning allotment and issuance of shares and transfer of shares in the Target 
Company; 

 
(i) forms of return of allotment of shares in respect of allotment and issuance of shares in AAAGL 

pursuant to section 43(1) of the LCA 1990 dated 12 September 2003, 5 January 2004 and 12 
October 2004 respectively; 

 
(j) forms of transfer of shares in respect of transfer of shares in AAAGL pursuant to section 80 

of the LCA 1990 dated 23 April 2007, 24 May 2007, 12 July 2007, 8 August 2007 and 30 
August 2018 respectively (“Forms of Transfer of Shares”); 

 
(k) form of Annual Return of AAAGL pursuant to section 109 of the LCA 1990 dated 9 August 

2024 (“Annual Return”); 
 

(l) a copy of the executed AAAGL SSPA, the executed First Supplemental Agreement and the 
executed Second Supplemental Agreement (collectively, the “Agreements”);  

 
(m) certified true copy of the extract of the minutes of the special board meeting of the Company 

held on 24 April 2024 authorising, inter alia, (1) the undertaking of the Proposed AAAGL 
Acquisition by NewCo; (2) the entry of the AAAGL SSPA by NewCo; and (3) the signing and 
execution of the acknowledgment page contained in the AAAGL SSPA by Dato’ Abdul Mutalib 
Bin Alias, the Independent Non-Executive Director of the Company on behalf of the Company;  

 
(n) directors’ circular resolution of NewCo and member’s written resolution of NewCo, both dated 

25 April 2024 authorising, inter alia, (1) the undertaking of the Proposed AAAGL Acquisition 
by NewCo; (2) the entry of the AAAGL SSPA by NewCo; and (3) the signing and execution of 
the AAAGL SSPA by any one of the directors of NewCo on behalf of NewCo;  
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(o) certified true copy of the extract of the minutes of the board meeting of the Company held on 
22 July 2024 authorising, inter alia, (1) the undertaking of the Proposed AAAGL Acquisition 
by AAX in place of NewCo; (2) the entry of the First Supplemental Agreement by the 
Company; and (3) the signing and execution of the First Supplemental Agreement by 
Benyamin Bin Ismail, the Chief Executive Officer of the Company or any one of the directors 
of the Company on behalf of the Company; and  

 
(p) directors’ circular resolution of the Company dated 4 September 2024 authorising, inter alia, 

(1) the entry of the Second Supplemental Agreement by the Company; and (2) the signing 
and execution of the Second Supplemental Agreement by Benyamin Bin Ismail, the Chief 
Executive Officer of the Company or any one of the directors of the Company on behalf of the 
Company, 

 
(collectively, the “Documents”). 
 

3.4 Our Legal Opinion is given on the basis of assumptions set out in Schedule 1 hereto and is subject 
to the qualifications set out in Schedule 2 hereto. For the purposes of this Legal Opinion, we have 
not examined or relied on any other documents other than the Documents listed above. Our 
examination of the Documents listed above is strictly to the extent that is relevant to our opinion herein.  
 

3.5 We express no opinion as to any agreement, instrument or other document or matter other than as 
specified in this Legal Opinion. 
 

4. SCOPE OF ENQUIRIES  
 

4.1 Unless otherwise stated in this Legal Opinion, this opinion does not address or purport to address in 
any detail, items and matters dealt with in any report made by any accountants, valuers, quantity 
surveyors or other advisers or experts (if any) in connection with the Proposed AAAGL Acquisition. 
 

4.2 This opinion only relates to the legal aspects of AAAGL and does not apply by implication to other 
matters and, in particular, does not include the commercial aspects involving AAAGL and the 
adequacy of the steps and verification taken. 

 
4.3 In preparing this Legal Opinion and carrying out work in respect of the due diligence exercise, we 

have limited our enquiries to matters of a legal nature and to the verification of legal information 
relating to the Proposed AAAGL Acquisition and accordingly have neither raised queries in respect of 
or otherwise investigated and accordingly express no opinion on, any accounting, financial or 
commercial issues relating to or otherwise affecting or capable of affecting, directly or indirectly, 
AAAGL or the Proposed AAAGL Acquisition. In particular, our role in the due diligence verification 
does not include, inter alia, the following: 

 
(a) Review or verification of the accounts of AAAGL and other taxation (unless otherwise stated 

in this opinion) or financial data. 
 

(b) Review or verification of any information or statements on the commercial aspects of AAAGL, 
including its business prospects, the estimates, the assumptions and justification of future 
earnings, etc. 

 
(c) Verification of the adequacy of the insurances taken up by AAAGL. 

 
(d) Information on profitability, viability or reputation. 

 
(e) Technical non-legal information and investment considerations. 

 
(f) All other information relating to the Proposed AAAGL Acquisition which are within the scope 

of expertise of other advisors such as, but not limited to, valuers, auditors, tax advisors, 
accountants, investment bankers and other independent expert advisers. 

 
4.4 Our role in the due diligence review does not include rectifying any irregularities that are uncovered 

in the course of the due diligence review.  
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5. LEGAL OPINION 

 
Based upon our review of the Documents and Searches as set out in paragraph 3 of this Legal Opinion 
and subject to the assumptions set out in Schedule 1 and the qualifications set out in the Schedule 2 
as well as having regard to such considerations of Malaysian law (and in particular, Labuan) in force as 
at the date of this Legal Opinion as we consider relevant, we are of the opinion that:  
 

5.1 Due incorporation and capacity 
 
5.1.1 The Target Company is a private limited company duly incorporated and validly existing as a 

legal entity under the laws of Labuan, Malaysia.  
 

5.1.2 The Target Company is capable of suing and being sued in its own name.  
 

5.1.3 The Target Company has the necessary capacity, corporate powers and authority to enter 
into valid and binding agreements, make representations and commit to undertakings in its 
own name in Malaysia.  

 
5.1.4 Upon having perused the object clauses of the M&A, we are of view that it contains adequate 

power for the Target Company to carry on its principal business according to the Annual 
Return.  

 
5.1.5 Based on the Letter of Good Standing, the Information Letter as well as the winding-up search 

as stated in paragraph 3.2(c) of this Legal Opinion, as at the dates stated therein respectively 
–  

 
(a) AAAGL has not submitted to LFSA articles of merger, consolidation or take over that 

has not yet become effective;  
 

(b) AAAGL has not submitted to LFSA arrangement or reconstructions under Part VII of 
LCA 1990;  

 
(c) AAAGL is not in the process of being wound up, liquidated, ceased business or 

transfer of domicile to other jurisdiction;  
 

(d) there was no legal process with regards to winding-up and dissolution of AAAGL 
which has been initiated, filed or brought to attention of the LFSA;  

  
(e) no proceedings have been initiated to strike AAAGL off the register; and  

 
(f) insofar as is evidenced by the forms or documents filed with the LFSA under LCA 

1990, AAAGL is still in existence.  
 
5.2 Ownership of title to shares in the Target Company  

 
5.2.1 Based on the LFSA Company Search, the Information Letter and the register of members and 

beneficial owners of AAAGL, the total issued share capital of the Target Company is 
USD5,270,000.00 comprising of 5,270,000 ordinary shares. As at the date of this Legal 
Opinion, the issued shares of the Target Company have been duly authorised and validly 
issued. The name and details of the registered Shareholder of AAAGL is as follows:  
 
No. Registered Shareholder No. of shares 

held in AAAGL 
Equity interest 

(%) 
1.  Capital A 5,270,000 100 

Total 5,270,000 100 
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5.2.2 Based on the register of transfer and the Forms of Transfer of Shares, the share transfer 

involving the Target Company in relation to the equity interest held by the Shareholder of 
AAAGL as set out in paragraph 5.2.1 above has been authorised, lawfully completed and was 
validly transferred. 

 
5.2.3 There is no restriction to transfer ownership of the shares in the Target Company, nor there 

are any restrictions on holders of shares of the Target Company to exercise the right to vote 
on its shares. Further, based on the documents made available to us, save as stated in 
Schedule 3A of the Agreements, there are no consents or approvals of any third party which 
are required to give effect to such transfer or for any third party to hold such shares or to 
exercise rights in respect of such shares.  
 

5.2.4 Based on the documents made available to us, AAAGL has not entered into any contract or 
agreement which require AAAGL to issue options, warrants, instruments convertible to shares 
or other rights of a similar nature to purchase or subscribe for any interest in the shares of 
AAAGL.  

 
5.3 Enforceability of agreements, representations and undertakings in connection with the Proposed 

AAAGL Acquisition 
 
5.3.1 The agreements, representations and undertakings given by the Target Company and AAX 

under the Agreements in connection with the Proposed AAAGL Acquisition are generally 
enforceable under the laws of Malaysia.  

 
5.3.2 As the Target Company is the subject matter of the Proposed AAAGL Acquisition, AAAGL is 

not a signatory to the Agreements. 
 

5.3.3 In respect of the Agreements, subject to the conditions precedent as stipulated under the 
Agreements, AAX has the legal capacity and corporate power and authority to enter into and 
perform its obligations under the Agreements to which it is a party and has taken all necessary 
corporate action to authorise the execution, delivery and performance of the Agreements.  

 
5.3.4 The Agreements have been duly executed by the authorised signatories of NewCo and AAX 

respectively. 
 

5.3.5 The directors’ circular resolution and member’s written resolution of NewCo, the extract of the 
minutes of the board meeting of AAX held on 22 July 2024 as well as the directors’ circular 
resolution of AAX referred to in paragraphs 3.3(n), 3.3(o) and 3.3(p) above authorise (1) any 
one of the directors of NewCo to sign the AAAGL SSPA; and (2) Benyamin Bin Ismail, the 
Chief Executive Officer of the Company or any one of the directors of the Company to sign 
and execute the First Supplemental Agreement and the Second Supplemental Agreement.  

 
5.3.6 Insofar as Malaysian law is concerned, the obligations of AAX and the Target Company 

(where applicable) are legally valid, binding and enforceable against AAX and the Target 
Company respectively in accordance with the terms of the Agreements.  

 
5.3.7 The entry into and delivery and performance of the obligations of AAX and the Target 

Company (where applicable) under the Agreements do not or will not violate any law or 
regulation of Malaysia or the provisions of the M&A. 

 
5.3.8 The Agreements are governed by Malaysian law. In respect of the Agreements, the parties to 

the Agreements agree that any dispute, difference or question between the parties which 
cannot be resolved will be referred to and finally resolved by arbitration in accordance with 
the relevant provisions under the Agreements.  
  

567



APPENDIX XIV(A) – LEGAL OPINION ON OWNERSHIP OF TITLE TO THE SECURITIES OR 
ASSETS AND THE ENFORCEABILITY OF AGREEMENTS, REPRESENTATIONS AND 
UNDERTAKINGS GIVEN BY FOREIGN COUNTER-PARTIES AND OTHER RELEVANT LEGAL 
MATTERS UNDER THE RELEVANT LAWS OF LABUAN AND MALAYSIA (cont’d)

Page 7

6. Benefit of Opinion

6.1 This Legal Opinion is addressed to the Company solely for its benefit in connection with the Proposed 
AAAGL Acquisition, in particular the issuance of the Circular. This Legal Opinion is not to be 
transmitted to anyone else nor is it to be relied upon by anyone else or used for any other purpose or 
quoted or referred to in any public document or filed with anyone without our express consent, save 
that a copy of this Legal Opinion may be disclosed to Bursa Malaysia Securities Berhad and to be 
enclosed in the Circular.

Yours faithfully
for and on behalf of
M A H - K A M A R I Y A H  & P H I L I P  K O H

Adrian Koh Yeow York
Partner
Email : adrian.koh@mkp.com.my
Direct tel. line : +603-7954 1561
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Schedule 1 
 

Assumptions 
 
For the purposes of this Legal Opinion, we have made the following assumptions: 
 
(a) That all Documents submitted to us as copies, certified true copies or specimen documents, including 

without limitation to the documents forwarded to us are complete and conform to their originals. 
 
(b) That all relevant documents have been executed in the same form as that examined by us.  

 
(c) That the signatures, seals and any duty stamp or marking on the originals of all documents are genuine 

and that all signatories thereto have been duly authorised by the respective company. 
 
(d) That the persons who have attested the affixation of the common seal of a corporation are persons who 

are authorised to do so by that corporation’s articles of association or other constituent document.  
 

(e) That the Agreements were executed in the form referred to in paragraph 5.3.5 above. 
 
(f) That each of the Documents (whether original or copies) supplied to us continues unamended and in 

full force and effect and has not been varied, cancelled, revoked or superseded by some other 
document, record, resolution, agreement or action of which we are unaware and in particular, the various 
resolutions of the Target Company, the Company and NewCo referred to above have not and will not 
be rescinded, revoked, terminated, amended or declared null and void. 

 
(g) That the entire contractual arrangement in relation to the Agreements is as evidenced in the 

Agreements.  
 
(h) That save for those factual matters which are also the subject-matter of any opinion given by us in this 

Legal Opinion, all factual matters stated in the Agreements and all other documents furnished to us in 
respect of the Proposed AAAGL Acquisition are true, accurate and complete. 

 
(i) Except where it is apparent (including from the company searches referred to above conducted with the 

LFSA) that it was not reasonable for us to so assume, all corporate records and documents inspected 
by us are complete, up to date and accurate. 

 
(j) That the resolutions from the meetings of board of directors or directors  circular resolution of the Target 

Company, the directors’ circular resolutions and member’s written resolutions of NewCo both dated 25 
April 2024, the extracts of the minutes of the special board meeting of the Company held on 24 April 
2024 and 22 July 2024 respectively and the directors’ circular resolution of the Company dated 4 
September 2024 referred to above were validly passed and have not and will not be varied or revoked. 

 
(k) Each party to the Agreements (other than NewCo and AAX) –  
 

(i) has the capacity and (in the case of a body corporate) is validly existing under the laws of its 
jurisdiction of incorporation and has the corporate power (where applicable) to enter into and 
perform all its obligations under the Agreements; and 

 
(ii) has taken all necessary action to authorise the execution, delivery and performance by it of the 

terms and conditions of the Agreements in accordance with its terms. 
 
(l) That none of the parties to the Agreements have been or will be, seeking to conduct any relevant 

transaction or any associated activity in a manner or for a purpose not evident on the face of the 
Agreements which is illegal, void or unenforceable or which might render the Agreements or any relevant 
transaction or associated activity illegal, void or unenforceable. 

 
(m) That save for representations and warranties which are also the subject-matter of any opinion given by 

us in this Legal Opinion, unless otherwise stated in another paragraph of this Legal Opinion, the 
representations and warranties of AAX in the Agreements are true and correct.  
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(n) That no party has entered or will enter into the Agreements by reason or in consequence (whether wholly 
or in part) of fraud, mistake, duress, undue influence, misrepresentation or any other similar act, matter 
or thing which would or might vitiate or prejudicially affect the Agreements or otherwise entitle a party to 
avoid, rescind or have rectified the Agreements or any of their obligations under the Agreements or give 
rise to a claim for damages. 

 
(o) That all documents and instruments of the Target Company submitted to the LFSA for filing / registration 

are up to date as of the date the search results were issued by the LFSA and there have been no 
material changes of fact or circumstances in relation to the facts and matters set out in these search 
results since the relevant dates specified therein.   

 
(p) That there are no current or pending investigations, actions, suits or proceedings (including but not 

limited to claims, litigation, arbitration, administrative, tribunal, regulatory, criminal or insolvency 
proceedings) against or affecting the Target Company and there is no unsatisfied award, judgment or 
court order outstanding against the Target Company or any distress, execution or other process that 
has been levied against the undertakings, properties or assets of the Target Company. 

 
(q) That there are no facts material to our opinion herein which do not appear from all the documents and 

the public records examined by us or our representatives and of which we are unaware. 
 
(r) That all relevant documents have been validly authorised, executed and delivered by each of the parties 

thereto (other than NewCo and AAX) and the performance thereof is within the capacity and powers of 
each of the parties thereto (other than NewCo and AAX) and are binding and enforceable against the 
parties thereto (other than NewCo and AAX).  

 
(s) That each party to the Agreements (other than NewCo and AAX) has or will have prior to performing 

any of its functions or obligations under the Agreements, complied with all applicable laws, regulations 
and guidelines, obtained all necessary consents, permissions, approvals, licences, permits, 
authorisations and declarations and carried out all necessary filings, registrations, similar actions or 
other actions as required under the laws of Malaysia and all relevant jurisdictions (if applicable) in order 
to lawfully implement or perform the Agreements. 

 
(t) That where the Agreements are executed by any party outside Malaysia, the formalities for execution 

required by the law of the place of execution have been or will be duly complied with, if applicable. 
 
 

[The remainder of this page has been intentionally left blank] 
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SCHEDULE 2 
 

Qualifications 
 
The opinions expressed in this Legal Opinion are subject to the following qualifications: 
 
(a) Enforcement may be limited by bankruptcy, insolvency, liquidation, reorganisation and other laws of 

general application relating to or affecting the rights of creditors. 
 
(b) Statements in this Legal Opinion as to the right or liability of a person to do any act, deed or thing in the 

present or future or both are based on the laws of Malaysia as at the date hereof. 
 

(c) Our opinion (if any) that an obligation or document is valid, binding and/or enforceable means that the 
obligation or document is of a type and form which the courts in Malaysia in principle enforce. It should 
not be taken to mean that the obligations or documents will necessarily be enforced in accordance with 
their terms in all circumstances. In particular – 

 
(i) the enforcement of obligations may be affected or limited by bankruptcy, insolvency, liquidation, 

reorganisation and other laws of general application relating to or affecting the rights of creditors;  
 

(ii) equitable remedies, such as injunctions and specific performance, are discretionary; 
 
(iii) the enforceability of obligations may be affected by statutes of limitation, by estoppel and similar 

principles; 
 
(iv) claims may be subject to defences of set-off, counter-claim, estoppel, abatement and similar 

principles; and 
 
(v) the enforcement of obligations may be affected or limited by the occurrence of any event of 

frustration or principles of public policy. 
 
(d) In any proceedings taken in Malaysia for the enforcement of the Agreements or any foreign judgment 

obtained in respect thereof, any sum required to be paid under any judgment or order of any court of 
Malaysia (whether as a debt, damages or otherwise) to or for the credit of a person resident outside 
Malaysia shall be paid into court and such payment may be subject to a requirement that it may be paid 
to or for the credit of such person only with the permission of the Controller of Foreign Exchange of Bank 
Negara Malaysia. 

 
(e) Where available, we have relied on the veracity of the respective searches conducted by us or our 

representatives at the respective electronic databases of the CTOS Database, Malaysian Department 
of Insolvency and the LFSA. 

 
(f) We express no opinion about factual matters. In particular, save for representations and warranties 

which are also are the subject-matter of any opinion given by us in this Legal Opinion, we have not 
verified, are not expressing an opinion on and do not assume any responsibility for the accuracy of any 
representation or warranty included in the Agreements or the subject of any representation or warranty.  

 
(g) We express no opinion on any provision in the Agreements requiring written amendments and waivers 

insofar as it suggests that oral or other modifications, amendments or waivers could not be effectively 
agreed upon or granted between or by the parties. 

 
(h) Any clause providing for the severability of any provisions of the Agreements may not be enforceable in 

accordance with its terms, as a court in Malaysia may reserve to itself a discretion and the decision as 
to whether any provision is severable. 

 
(i) A determination, calculation, certificate or statement as to any matter provided for in the Agreements 

may be held by the courts of Malaysia not to be conclusive and binding in certain circumstances and 
will not necessarily prevent judicial enquiry into the merits of any claim by an aggrieved party. An 
example of such circumstances is if such determination, calculation, certificate or statement could be 
shown to have an unreasonable or arbitrary basis or in the event of manifest error or fraud. 
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(j) To the extent that a provision of the Agreements may require a corporation (that is a party to the 

Agreements) to procure another corporation (that is not a party to the Agreements) to do or refrain from 
doing any act, matter or thing, if it would be a breach of the duties of the directors of the second 
mentioned corporation (that is not a party to the Agreements) to do or refrain from doing that act, matter 
or thing or if it would be illegal under the laws of Malaysia, such provision may not be enforceable. 
 

(k) A court of Malaysia may stay proceedings if concurrent proceedings are being brought elsewhere. 
 

(l) We express no opinion on any provision in the Agreements requiring written amendments and waivers 
insofar as it suggests that oral or other modifications, amendments or waivers could not be effectively 
agreed upon or granted between or by the parties to the Agreements. 
 

(m) Where under the Agreements any party is vested with a discretion or may determine a matter in its 
opinion, the laws of Malaysia may require that such discretion be exercised reasonably or that such 
opinion be based upon reasonable grounds. 
 

(n) Any additional or default interest imposed by the Agreements on AAX or any other party thereto where 
it has defaulted in the performance of any of its obligations might be deemed by a court in Malaysia to 
be a penalty in which event the said court may in place thereof order payment of an amount (not 
exceeding the additional interest imposed) which it considers to be reasonable. 
 

(o) Where any obligation under the Agreements is to be performed in any jurisdiction outside Malaysia, it 
may not be enforceable under Malaysian law to the extent that such performance would be illegal or 
unenforceable under the laws of such jurisdiction or if they may otherwise be contrary to public policy. 
 

(p) The rights and obligations of the parties to the Agreements may be affected by the laws applicable to 
contracts held to have been frustrated by events happening after their execution. 
 

(q) We express no opinion as to the ability of the parties to the Agreements to observe and comply with 
their obligations thereunder or on the legal and regulatory requirements of any country (other than 
Malaysia) for the execution, delivery and enforcement of the Agreements. 
 

(r) A provision that any statement, opinion, determination or other matter is final and conclusive will not 
necessarily prevent judicial enquiry into the merits of a claim by an aggrieved party. 
 

(s) Any provision purporting to require a party to indemnify another person against the costs or expenses 
of proceedings in Malaysian courts is subject to the discretion of the court to decide whether and to what 
extent a party to such proceedings should be awarded costs and expenses incurred by it in connection 
therewith. 
 

(t) We express no opinion as to any obligation which the Agreements may purport to establish in favour of 
any person who is not a party to the Agreements. 
 

(u) The courts may not give effect to any term of the Agreements providing for the total or partial exclusion 
of a liability or duty otherwise imposed by law. 
 

(v) A payment made under mistake may be liable to restitution. 
 

(w) The laws of Malaysia may require that parties act reasonably and in good faith in their dealings with 
each other. 
 

(x) Our opinion herein is limited to the matters stated herein and does not apply by implication to any other 
matters in connection with the Agreements and in particular, it does not include the commercial aspects 
of the transaction contemplated therein and the adequacy of the terms and conditions of the Agreements 
vis-à-vis the positions of the parties thereto. 
 

(y) Where an assumption is stated to be made in this Legal Opinion, we have not, except where expressly 
otherwise indicated, made any independent investigation with respect to the matters forming the subject 
of such assumption. 
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Chandler MHM Limited
17th and 36th Floors, Sathorn Square Office Tower

98 North Sathorn Road, Silom, Bangrak, Bangkok 10500, Thailand
Tel: +66-2-009-5000

Date:  20 September 2024

To: The Board of Directors
AirAsia X Berhad
RedQ, Jalan Pekeliling 5
Lapangan Terbang Antarabangsa Kuala Lumpur
64000 KLIA
Selangor Darul Ehsan
Malaysia

Re: LEGAL OPINION IN CONNECTION WITH THE PROPOSED 
ACQUISITION BY AIRASIA X BERHAD (“AAX”) OF 100% EQUITY 
INTEREST IN AIRASIA AVIATION GROUP LIMITED HELD BY 
CAPITAL A BERHAD FOR A PURCHASE CONSIDERATION OF 
RM3,000.00 MILLION TO BE SATISFIED ENTIRELY VIA THE 
ALLOTMENT AND ISSUANCE OF 2,307,692,307 NEW ORDINARY 
SHARES IN AAX (“CONSIDERATION SHARES”) AT AN ISSUE PRICE 
OF RM1.30 EACH CONSIDERATION SHARE

Dear Sirs,

1. INTRODUCTION

We, Chandler MHM Limited, act as Thai legal counsel to AAX, and hereby issue 
this opinion letter (“Opinion Letter”) solely for your benefit in connection with 
AAX’s circular to shareholders (“Circular”) in respect of, amongst others, the 
proposed acquisition by AAX of 100% equity interest in AirAsia Aviation Group 
Limited (“AAAGL”) from Capital A Berhad (“Capital A”) resulting in an 
indirect acquisition of (i) Asia Aviation Public Company Limited (“AAV”), (ii)
Thai AirAsia Co., Ltd. (“TAA”) and (iii) Asia Aviation Center Co., Limited 
(“AACCL”) (collectively, referred to as the “Thai Target Group”), all of which 
are companies incorporated under Thai law (“Proposed AAAGL Acquisition”).

2. DOCUMENTS REVIEWED

For the purposes of this Opinion Letter, we have examined the Reviewed 
Documents (as defined below) and relied upon the statements as to factual matters 
contained in or made pursuant to each of the Reviewed Documents. 
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3. DEFINITIONS

In this Opinion Letter:

“AAAGL SSPA” means the conditional share sale and purchase agreement dated 
25 April 2024 for the Proposed AAAGL Acquisition for a purchase consideration 
of RM3,000.00 million (as amended, varied and supplemented by the
Supplemental Agreement and the Second Supplemental Agreement).

“Agreements” means collectively, the AAAGL SSPA, the Supplemental 
Agreement and the Second Supplemental Agreement.

“Constitutional Documents” means the documents as stated in Part 1 of the 
Schedule 1 (Documents Reviewed).

“MOC” means Ministry of Commerce of Thailand.

“NewCo” means AirAsia Group Berhad (formerly known as AirAsia Aviation 
Group Sdn Bhd).

“Parties” or “Party” means any party to the Agreements.

“Reviewed Documents” means the documents listed in Schedule 1 (Documents 
Reviewed).

“RM” means the lawful currency of Malaysia.

“SET” means the Stock Exchange of Thailand.

“Second Supplemental Agreement” means the second supplemental agreement 
to the AAAGL SSPA dated 4 September 2024 entered into between Capital A (as 
seller) and AAX (as purchaser), for the purpose of making certain amendments 
and variations to the AAAGL SSPA (as amended and supplemented by the 
Supplemental Agreement).

“Supplemental Agreement” means the supplemental agreement to the AAAGL 
SSPA dated 26 July 2024 entered into between Capital A (as seller), NewCo (as 
original purchaser) and AAX (as new purchaser), for the purpose of making 
certain amendments and variations to the AAAGL SSPA. Pursuant to the 
Supplemental Agreement, AAX has assumed the rights, benefits, title, interests,
obligations and liabilities of NewCo to the AAAGL SSPA as the new purchaser 
in respect of the Proposed AAAGL Acquisition.
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“Thai Law” means all laws, regulations, statutes, orders, decrees including 
emergency decrees, royal decrees, ministerial decrees, guidelines, notices, 
circulars, notifications, judicial interpretations and subordinate legislation of 
Thailand currently in effect.

“THB” means the lawful currency of Thailand.

4. THAI LAW

For the purpose of this Opinion Letter, we do not purport to be experts on, or 
generally familiar with, any laws other than the laws of Thailand. Accordingly, 
we express no opinion herein with regard to any system of law other than the laws 
of Thailand as currently applied by the courts of Thailand.  This opinion is to be 
construed in accordance with Thai Law as at the date of this Opinion Letter.

5. ASSUMPTIONS

In considering the Reviewed Documents in rendering this Opinion Letter, we have 
assumed that:

(a) each document in Schedule 1 (Documents Reviewed) is complete, correct 
and in full force and effect and has not been varied or revoked as at the 
date hereof;

(b) all public records of the Thai Target Group that we have examined are 
accurate and that the information disclosed in the searches relating to the 
relevant Constitutional Documents which we conducted against the Thai 
Target Group at the MOC are true and complete and that such information 
has not since then been altered and that such searches did not fail to 
disclose any information that had been delivered for registration but did 
not appear on the public records at the date of our searches;

(c) the register of shareholders is accurate and up-to-date and such 
information therein is as specified in the list of shareholders provided as a 
part of the Constitutional Documents; 

(d) the signatures and seals on all the documents submitted to us whether as 
copies or originals are genuine and any documents delivered to us as 
copies were complete and correct copies of the originals which are 
complete and authentic;
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(e) each of the Parties has legal personality and is duly incorporated or 
organised and validly existing and in good standing under the laws of its 
jurisdiction of incorporation or organisation and of any other jurisdiction 
in which the conduct of its business or the ownership of its property makes 
such assumption necessary;

(f) each of the Parties has the capacity, power and authority to enter into, to 
execute and deliver and to perform their respective obligations under the 
Agreements;

(g) the due execution and delivery by the Parties of the Agreements;

(h) the Agreements constitute legal, valid and binding obligations of the 
Parties under the laws of its place of incorporation or organisation and all 
other applicable laws (excluding the Thai Law);

(i) the execution, delivery and performance by the Parties of the Agreements
has been and remains duly approved and authorised by all necessary 
corporate, governmental and other action in accordance with its 
constitutive documents, the laws of its place of incorporation or 
organisation and all other applicable laws, and will not violate any contract 
or undertaking to which either of the Parties is a party or by which it is 
bound;

(j) the Agreements which are subject to laws other than the laws of Thailand 
are legally valid and binding and enforceable under the laws to which they
are expressed to be subject; 

(k) the completeness and conformity to originals of all documents supplied to 
us as certified, facsimile or electronic copies and the authenticity of the 
originals of such documents;

(l) all exemptions, consents, approvals and authorisations of all governmental 
or other authorities or agencies which are required in connection with the 
execution, delivery, issue and performance of the Agreements by all 
Parties thereto (other than under law of Thailand) have been or will be 
obtained; 

(m) each of the factual statements contained in the Agreements is true and 
correct (other than those expressly opined on herein);
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(n) if applicable, all appropriate filings and registrations in connection with 
the Agreements have been or will be duly effected in all relevant 
jurisdictions within all applicable time periods; 

(o) if applicable, all powers of attorney issued by the Thai Target Group or
the Parties or duly appointed attorneys (as the case may be) have not been 
revoked and remain in full force and effect;

(p) if applicable, none of the assets or rights expressed to be pledged or 
assigned pursuant to the Agreements has been pledged, assigned, sold or 
disposed of, or is the subject of any encumbrance, other than pursuant to, 
or as permitted by the Agreements;

(q) the warranties and representations in the Agreements given by each of the 
Parties as to factual matters (other than the matters in relation to or on 
which opinions are given in this Opinion Letter) were, are and will be true 
and correct in all material respects;

(r) when executing the Agreements, each of the Parties is not and/or was not 
deemed insolvent within the meaning of the insolvency legislation 
applicable in Thailand and each of the Parties has not taken any corporate 
or other action nor has any steps been taken or legal proceedings been 
started against any Party for the liquidation, winding-up, dissolution, 
reorganisation, rehabilitation or administration of such Party or for the 
appointment of a liquidator, receiver, planner, plan administrator, trustee, 
administrator, administrative receiver or similar officer of any Party or all 
or any of its assets and that each of the Parties is not insolvent or unable 
to pay its debts and has not been dissolved; and

(s) the terms and conditions of the Agreements have not been amended, 
modified, or supplemented by any other agreement or understanding of 
the parties or waiver of any of the material provisions of the Agreements.

In the course of our examination, we have found nothing to indicate that the above 
assumptions are not justified but we have not endeavoured to make any 
independent verification of such factual assumptions. As to any facts material to 
the opinion expressed herein which were not independently established or 
verified, we have relied upon certificates, statements and representations of 
officers and other representatives of the Thai Target Group.
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The opinions given in this Opinion Letter are strictly limited to the matters stated 
in paragraph 6 (Opinions) and do not extend to any other matters.

6. OPINIONS

Based on the foregoing and subject to the assumptions set out in paragraph 5 and
the qualifications set out in paragraph 7 hereof, we are of the opinion that: 

6.1 Corporate Existence

Each of AAV, TAA and AACCL was duly incorporated and validly existing 
under the laws of Thailand, and each of them is a separate legal entity capable of 
suing or being sued in its own name and has power under its Constitutional 
Documents to carry on its business and to own its assets.

6.2 Capacity of the Thai Target Group and enforceability of agreements, 
representations and undertakings

(a) Each of AAV, TAA and AACCL has full capacity, power and authority 
under its respective Constitutional Documents to enter into valid and 
binding agreements, make representations and commit to undertakings in 
their own respective names in Thailand. 

(b) Based on instructions from AAX:

(1) each of AAV, TAA and AACCL is not signatory to any document 
relating to the Proposed AAAGL Acquisition, including but not 
limited to the Agreements;

(2) AAX has not entered into any agreements with the Thai Target 
Group and has not provided any representations or undertakings to 
the Thai Target Group; and 

(3) the Thai Target Group has not provided any representations or 
undertakings to AAX,

which would otherwise require us to review or opine on. 

6.3 Non-conflict
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The indirect acquisition of the Thai Target Group by AAX under the Agreements 
will not conflict with, result in a breach or violation of, or constitute a default 
under any Thai Law or regulation applicable to companies generally and the Thai 
Target Group’s Constitutional Documents.

6.4 Bankruptcy, Business Reorganization and Liquidation

Based on our bankruptcy and corporate searches dated 17 September 2024 and 16
September 2024, respectively:

(a) no petition for bankruptcy or business reorganization in respect of each of
AAV, TAA and AACCL has been filed with the Central Bankruptcy Court 
or the Business Reorganization Office; and

(b) no notice or application of bankruptcy, liquidation or dissolution in respect 
of each of AAV, TAA and AACCL has been registered at the Department 
of Business Development, Ministry of Commerce.

6.5 Shareholding Structure

AAV

Based on the Constitutional Documents:

(a) AAV has a registered capital of THB 1,285,000,000.00 and a paid-up
capital of THB 1,284,999,999.70 divided into THB 12,850,000,000 
authorized shares and 12,335,714,284 issued ordinary shares, with par 
value of THB 0.10 each; and

(b) AAAGL holds 5,230,616,671 shares in AAV, constituting approximately
40.71% of shares in AAV.

TAA

Based on the Constitutional Documents:

(a) TAA has a registered capital of THB 967,969,520 which are fully paid up
divided into 96,796,952 ordinary shares with a par value of THB 10 per 
share; and

(b) AAV holds 96,796,945 shares in TAA, constituting approximately 99.99% 
of shares in TAA.
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AACCL

Based on the Constitutional Documents:

(a) AACCL has a registered capital of THB 10,000,000 and a paid-up capital 
of THB 2,500,000 divided into 1,000,000 ordinary shares with a par value 
of THB 10 per share; and

(b) TAA holds 999,997 shares in AACCL, constituting approximately 99.99% 
of shares in AACCL.

6.6 Consents, registrations and approvals

Except for the notification to inform the SET in respect of the changes in major 
shareholder of AAV upon the completion of the Proposed AAAGL Acquisition,
it is not necessary that the Agreements be filed, recorded or enrolled with any 
court or other authority in Thailand, or be notarised or consularised in order to 
ensure the validity, priority, admissibility in evidence or effectiveness of the 
Agreements, save for translating the Agreements into Thai language.

6.7 Ownership of Titles to Securities or Assets of the Thai Target Group in 
Thailand

Based on the Constitutional Documents and our legal due diligence exercise as of 
26 July 2024:

(a) AAAGL holds 5,230,616,671 shares in AAV, constituting approximately 
40.71% of shares in AAV;

(b) AAV holds 96,796,945 shares in TAA, constituting approximately 99.99%
of shares in TAA;

(c) TAA holds 999,997 shares in AACCL, constituting 99.99% of all shares 
issued by AACCL;

(d) TAA holds 250,985 shares (out of 4,171,385 shares) in Teleport Everywhere
Pte. Ltd., a company registered under Singapore law, constituting 6.02% of 
all shares issued by Teleport Everywhere Pte. Ltd.;

(e) TAA owns one title deed no. 32085 and one building located at no. 228 
Sanambin Sub-district, Don Mueang District, Bangkok which are subject to 
(i) a first rank mortgage dated 5 March 2019 with the mortgage amount of 
THB 1,500,000,000 in favor of KASIKORNBANK Public Company 
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Limited and (ii) a second rank mortgage dated 14 July 2021 with the 
mortgage amount of THB 500,000,000 in favor of KASIKORNBANK 
Public Company Limited;

(f) TAA owns some aircraft, one aircraft A320-216 (MSN 6170) has been 
subject to business security in favor of Land and Houses Bank Public 
Company Limited with the maximum secured amount of THB 
918,852,216.42; and

(g) Each of the companies within the Thai Target Group does not own any 
intellectual property in Thailand.

7. Qualifications

This opinion is subject to the following qualifications:

(a) Limitations on public information and searches

The certified up-to-date corporate information registered with the MOC 
available does not include information relating to encumbrances, pledges 
or assignments over corporate assets, nor is it possible to conduct 
conclusive searches to ascertain whether bankruptcy proceedings have 
been initiated in Thailand or whether encumbrances, pledges or 
assignments over such assets exist. 

(b) Limitation periods

Claims may become barred by prescription under the Civil and 
Commercial Code of Thailand if they are not enforced within the period 
of time fixed by Thai Law.

(c) Need for Thai translation in Thai proceedings

Thai translations of the Agreements are required as a condition to their 
admissibility in evidence in the courts of Thailand, except in the 
Intellectual Property and International Trade Court, which in its discretion 
may waive the requirement for a Thai translation.

(d) Admissibility of documents in court

A Thai court generally requires that original documents be submitted to 
the court before they can be admitted in evidence. By way of exception, 
copies of documents may be submitted by a party to legal proceedings 
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before a Thai court either (a) where the parties to the dispute agree to 
accept such copy for the purposes of the proceedings or (b) where it can 
be proven that the original cannot be submitted to the court because it has 
been damaged by force majeure or lost or due to other causes which are 
not the circumstances that such party is responsible for or the court deems 
that it is necessary and in the interests of justice to admit such copied 
document. Where the copy does not indicate that the original was stamped, 
then the general requirement is for the copy to be stamped in order to be 
admitted, although we are aware of a number of Supreme Court decisions 
which have accepted copies without evidence of stamping.

(e) Authority of Thai court

The courts of Thailand have absolute discretion in deciding issues 
regarding the public order and good morals of Thailand. 

Any provision, determination, certificate, account record and/or matters 
stipulated in the Agreements and/or any other relevant documents and/or 
instruments, to be conclusive may nevertheless be subject to review by the 
courts of Thailand.

(f) Double proceedings not permitted

The taking of proceedings in one court in Thailand may preclude the 
taking of proceedings in any other court in Thailand on the same subject 
matter. 

(g) Requirement of reasonableness

The award of damages requires proof of damage which must be the direct 
or reasonably foreseeable consequence of the breach. Under the laws of 
Thailand, compensation shall be for actual damages, losses, costs, and/or 
expenses, arising from the non-performance, or from special 
circumstances foreseen or ought to have been foreseen by the party 
concerned. The courts of Thailand shall have discretion to determine the 
manner and the extent of compensation according to the circumstances, 
the amount of which however may not exceed the amount claimed. A right 
to liquidated damages provided for in the Agreements may be treated as a 
penalty and the quantum of the liquidated damages and penalty may 
therefore be reduced in a court of Thailand's discretion if the court is of 
the view that the penalty is disproportionately high.
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(h) Opinion on commercial terms

We express no view as to the commercial terms of the Agreements or 
whether such terms represent the intentions of the Parties and make no 
comment with regard to the representations that may be made by any party 
to them.

(i) Unfair Contract Terms

Under the Unfair Contract Terms Act B.E. 2540 (1997), a provision in an 
agreement that is found by Thai courts to be unfair as characterised in such 
Act would be enforceable only to the extent that it is fair and reasonable. 
As the determination of unfair terms is at the discretion of the courts, we 
express no view as to whether any provision in the Agreements might be 
unfair.

(j) Declaration of intention

Under the laws of Thailand, the declaration of intention to a person who 
is present, including the declaration of intention by telephone or by other 
communication facilities or by other similar means of communication, is 
deemed to take effect from the time when the recipient knows of such 
declaration of intention. However, the declaration of intention to a person 
who is not present is deemed to take effect from the time when it reaches 
the recipient. As a result, the provisions contained in an agreement with
respect to the assumption of the dates when all notices and other 
communications shall be deemed to have been duly given, which does not 
conform to the laws of Thailand as aforementioned, may not be valid and 
enforceable in Thailand.

(k) Meaning of references to Thai Law

Insofar as the opinion expressed herein refers to the law or laws of 
Thailand, such references include Royal Decrees, Ministerial Decrees, 
Ministerial Regulations and Notifications, and Supreme Court judgements 
and are limited to those which are published and available to the public as 
of the date hereof.

(l) Fact

We express no opinion on matters of fact. 
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The opinions expressed herein are as of the date hereof, and we undertake 
no responsibility to update this Opinion Letter after the date hereof and 
assume no responsibility for advising you of any changes with respect to 
any matters described in the opinion that may occur subsequent to the date 
hereof or with respect to the discovery subsequent to the date hereof 
information not previously known to us pertaining to events occurring 
prior to the date hereof.

This Opinion Letter is rendered to you solely for the purpose of and in connection with 
the Proposed AAAGL Acquisition, in particular the issuance of the Circular. Save as 
provided herein, this Opinion Letter shall not be quoted nor shall a copy be given to any 
person (apart from the addressee and its professional advisers engaged for the Proposed 
AAAGL Acquisition) without our express prior written consent except where such 
disclosure is required to be made by the applicable law or is requested by the Bursa 
Malaysia Securities Berhad, Securities Commission Malaysia or any other regulatory 
agency and to be enclosed in the Circular.

Yours faithfully,

CHANDLER MHM LIMITED

584



APPENDIX XIV(B) – LEGAL OPINION ON OWNERSHIP OF TITLE TO THE SECURITIES OR 
ASSETS AND THE ENFORCEABILITY OF AGREEMENTS, REPRESENTATIONS AND 
UNDERTAKINGS GIVEN BY FOREIGN COUNTER-PARTIES AND OTHER RELEVANT LEGAL 
MATTERS UNDER THE RELEVANT LAWS OF THAILAND (cont’d)

13
#5516046v11

SCHEDULE 1
DOCUMENTS REVIEWED

Part 1 - Constitutional Documents

1. Affidavit of AAV, issued by the MOC on 16 September 2024;

2. Affidavit of TAA, issued by the MOC on 16 September 2024;

3. Affidavit of AACCL, issued by the MOC on 16 September 2024;

4. Memorandum of Association of AAV, certified by the MOC on 16 September
2024;

5. Memorandum of Association of TAA, certified by the MOC on 16 September
2024;

6. Memorandum of Association of AACCL, certified by the MOC on 16 September
2024;

7. Articles of Associations of AAV, certified by the MOC on 16 September 2024;

8. Articles of Associations of TAA, certified by the MOC on 16 September 2024;

9. Articles of Associations of AACCL, certified by the MOC on 16 September 2024;

10. List of Shareholders of TAA as of 5 September 2023, certified by the MOC on 16
September 2024;

11. List of Shareholders of AACCL as of 31 May 2024, certified by the MOC on 16
September 2024;

12. Shareholder Register Book of TAA as of 4 June 2024; and

13. Shareholder Register Book of AACCL as of 3 July 2024.

Part 2 - Opinion Document

1. The Agreements.
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Ref. No.: 1324/HPRP/IX/24

Jakarta, 20 September 2024

AirAsia X Berhad
RedQ, Jalan Pekeliling 5
Lapangan Terbang Antarabangsa Kuala Lumpur 
64000 KLIA
Selangor Darul Ehsan, Malaysia

Dear Sirs,

Legal Opinion in connection with the proposed acquisition by AirAsia X Berhad (“AAX”) of 100% 
equity interest in AirAsia Aviation Group Limited (“AAAGL”) held by Capital A Berhad (“Capital A”) for 
a purchase consideration of RM3,000.00 million to be satisfied entirely via the allotment and issuance 
of 2,307,692,307 new ordinary shares in AAX at an issue price of RM1.30 each (“Proposed AAAGL 
Acquisition”) 

We, Hanafiah Ponggawa & Partners (“we”, “us”, “our” or “Dentons HPRP”), act as the Indonesian legal 
counsel to AAX and have been instructed to issue a legal opinion (“Legal Opinion”) in connection with AAX’s 
circular to shareholders (“Circular”) with respect to, amongst others, the proposed acquisition by AAX of 
100% equity interest in AAAGL, a wholly-owned subsidiary of Capital A. Capital A, through AAAGL, has 
indirect equity interests in the Indonesian subsidiaries namely (i) PT AirAsia Indonesia, Tbk. (“AAI”), (ii) PT 
Indonesia AirAsia (“IAA”), and (iii) PT Garda Tawang Reksa Indonesia (“GTRI”) (collectively, the “Indonesian 
Subsidiaries”).

The opinions expressed herein are limited to questions arising under the laws of the Republic of Indonesia 
and are based only on laws and regulations in force as of the date of this Legal Opinion. We do not purport to 
express an opinion on any questions arising under the laws of any other jurisdiction. We have made no 
investigation of the laws of any country, state, or jurisdiction other than the laws of the Republic of Indonesia.

For the purposes of providing this Legal Opinion, we have examined and relied on the list of reviewed 
documents (“Documents”) and relevant laws and regulations listed in Schedule I of this Legal Opinion.

A. ASSUMPTIONS

In rendering this Legal Opinion, we have assumed:

1. the genuineness of all signatures to all Documents viewed by us, the authenticity of all 
Documents submitted to us as originals, the conformity with the originals of all Documents 
submitted to us as copies;

2. that the originals or photocopies of all documents submitted to us to-date as listed in Schedule I 
of this Legal Opinion are complete and there are no amendments, additions, replacements and 
exceptions to such documents;

3. that all facts stated in the Documents as listed in Schedule I of this Legal Opinion submitted to 
us are correct, and that no relevant matter was withheld from us, whether deliberately or 
inadvertently; note that we have made no independent investigation of the facts expressed 
therein;
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4. the accuracy and correctness of statements made by the management and/or personnel of the 
Indonesian Subsidiaries and verbal information provided by them;

5. the Indonesian Subsidiaries are neither registered nor involved under any legal proceedings 
under the jurisdiction of the District Court of Tangerang;

6. that the Indonesian Subsidiaries will not execute or has not executed any documents for the 
purposes of concluding the Proposed AAAGL Acquisition (“Transaction Documents”); and

7. under Indonesian legislation, for a public company, the shareholders register shall be maintained 
and prepared by the Security Administration Bureau as the Shares Registrar, instead of the 
relevant board of directors of the public company. Therefore, we assume that all information 
contained in the shareholders register maintained by the Shares Registrar is true, accurate, and 
not misleading in any manner. Consequently, the preparation of the shareholders register by the 
Shares Registrar relieves the board of directors of the obligation to prepare and maintain the 
shareholders register under the Law No. 40 of 2007 on Limited Liability Company as lastly 
amended by Law No. 6 of 2023 on Enactment of the Regulation of the Government in Lieu of 
Law No. 2 of 2022 on Job Creation Into Law (“Company Law”).

B. OPINIONS

Based on the assumptions and matters relied upon stated above and subject to the qualifications and 
limitations stated below, unless a court of competent jurisdiction opines otherwise, it is our opinions 
that:

1. Due incorporation of the Indonesian Subsidiaries

Each of the Indonesian Subsidiaries is a limited liability company duly incorporated for an 
indefinite period and validly existing under the laws of the Republic of Indonesia and has the 
legal capacity to file suit and has a suit filed against it in its own name.

Based on our checking through the official website of the Directorate General of General Law 
Administration, the Ministry of Law and Human Rights of Indonesia (“MOLHR Database”) as well 
as the court searches results as listed in Section B, Schedule I of this Legal Opinion, to the best 
of our knowledge, no bankruptcy petitions have been presented nor have bankruptcy orders 
been made against the Indonesian Subsidiaries, no suspension of payment has been applied for 
by the Indonesian Subsidiaries, and no resolutions have been passed for the winding up or 
liquidation of the Indonesian Subsidiaries.

2. Ownership of title to the shares directly or indirectly owned by AAAGL in the Indonesian 
Subsidiaries

2.1 According to the Company Law, the shareholders of a company may only exercise their rights 
vested over their ownerships of shares, which are amongst others, (i) attending and voting at the 
General Meeting of Shareholders; (ii) receiving payment of dividends and the remainder of 
assets from liquidation, and (iii) exercising other rights under the Company Law, upon their 
registration in the shareholder’s register. 

2.2 The shareholders shall be provided with evidence of their ownership of shares of the company, 
which can be in the form of shares certificate. However, the absence of shares certificate does 
not consequently nullify the shareholders’ ability to exercise their rights over shares as their rights 
over shares are vested upon their registration of ownership in the shareholder’s register of the 
company.
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2.3 In connection with AAI:

AAAGL is registered as one of the shareholders in AAI, and it has valid legal title to the shares it 
holds in AAI. AAI, as a listed company, shall not issue and distribute share certificates to its 
shareholders, as every share of a listed company is traded in scripless form. 

According to AAI’s consolidated financial statements as of 31 December 2023 and shareholder 
register as of 30 June 2024 issued by the Security Administration Bureau (Shares Registrar) 
available at the official website of the Indonesia Stock Exchange on 10 July 2024, AAAGL is 
listed as one of the shareholders of AAI, holding 4,942,013,300 shares with a total nominal value 
of IDR1,235,503,325,000, representing 46.25% of the shares issued by AAI.

2.4 In connection with IAA:

AAAGL is registered as one of the shareholders of IAA and it has valid legal title to the shares it 
holds in IAA.

Further, according to our searches at the MOLHR Database, as of 18 July 2024, (i) AAAGL is 
listed as one of the shareholders of IAA, holding 88,200 shares with a total nominal value of 
IDR88,200,000,000, representing 21% of the shares issued by IAA; and (ii) AAI is listed as one of 
the shareholders of IAA, holding 241,066 shares with a total nominal value of 
IDR241,066,000,000, representing 57% of the shares issued by IAA.

2.5 In connection with GTRI:

IAA is registered as one of the shareholders of GTRI and it has valid legal title to the shares it 
holds in GTRI.

Further, according to our searches at the MOLHR Database, as of 18 July 2024, IAA is listed as 
one of the shareholders of GTRI, holding 10,050 shares with a total nominal value of 
IDR10,050,000,000, representing 67% of the shares issued by GTRI.

3. Enforceability of agreements, representations and undertakings given by the Indonesian 
Subsidiaries under the laws of the Republic of Indonesia

3.1 Based on confirmation from AAX, the Indonesian Subsidiaries are not signatory to any 
Transaction Documents relating to the Proposed AAAGL Acquisition, and neither of the 
Indonesian Subsidiaries has provided representations or undertakings to AAX in relation to the 
Proposed AAAGL Acquisition, which would otherwise require us to review or opine on. 

3.2 AAX has not entered into any agreements with any of the Indonesian Subsidiaries and has not 
provided any representation or undertakings to the Indonesian Subsidiaries in relation to the 
Proposed AAAGL Acquisition, which would otherwise require us to review or opine on.

C. QUALIFICATIONS

This opinion is subject to the following qualifications:

1. This Legal Opinion is limited to and relates solely to the laws of the Republic of Indonesia, as at 
the date of this Legal Opinion. This Legal Opinion is confined to matters of the laws of the 
Republic of Indonesia, and is given on the basis that it will be governed by and construed in 
accordance with such laws. Accordingly, we do not express or imply any report as to any laws 
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other than the laws of the Republic of Indonesia and we have made no investigation of any other 
laws which may be relevant to the documents submitted to us.

2. This Legal Opinion will not always be operable in some circumstances, such as:

a. its validity may be influenced by judgments permitting the operability of other evidence to 
alter the terms or the interpretations of the documents;

b. claims might be nullified according to Indonesian law in connection with the expiration of 
claims or actions or lawsuits to be submitted; and

c. enforcement may be affected by public policy. The Indonesian Courts will not enforce 
obligations which are contrary to public policy.

3. Indonesian judges operate in an inquisitorial legal system, have very broad fact-finding powers 
and a high level of discretion in relation to the matter in which those powers are exercised. 
Consequently, Indonesian judges can sometimes be influenced by factors, issue and evidence 
which may not be immediately apparent on the face of the court document in question.

4. This Legal Opinion is prepared based on and is limited to information provided by the Indonesian 
Subsidiaries in (i) the Documents listed in Schedule I of this Legal Opinion made available to us 
up to 12 July 2024; and (ii) virtual meetings with the management of the Indonesian Subsidiaries, 
and we have not attempted independently to verify all the information provided by the Indonesian 
Subsidiaries. 

5. We are not rendering any opinion with regard to commercial, taxation, accountancy, finance, and 
operations.

6. While we are legal counsel advising on matters of Indonesian law and qualified to practice under 
the laws of the Republic of Indonesia, this Legal Opinion shall not be construed as surety or a 
guarantee.

D. RESERVATIONS

1. This Legal Opinion is given on 20 September 2024 and is delivered only in respect of Indonesian 
law in force as of 30 August 2024. This opinion is provided to you as a legal opinion only and not 
as a guarantee or warranty of the matters discussed herein or in the documents referred to 
herein.

2. This opinion is addressed to the addressee hereof solely for the benefit of such addressee hereof 
in connection with the Proposed AAAGL Acquisition, in particular the issuance of the Circular. 
Save for Mah-Kamariyah & Philip Koh, Advocates and Solicitors and Inter-Pacific Securities Sdn 
Bhd as well as any other advisers to AAX in relation to the Proposed AAAGL Acquisition, it is not 
to be transmitted to anyone else nor is it to be relied upon by anyone else or for any other 
purpose or quoted or referred to in any public document or filed with anyone without our express 
written consent except where such disclosure is required to be made by applicable law or is 
requested by Bursa Malaysia Securities Berhad or any other regulatory agency. This Legal 
Opinion will be annexed to the Circular in respect of an extraordinary general meeting to be 
convened to approve, amongst others, the Proposed AAAGL Acquisition. 

3. Our views on liability are subject to, amongst others, the discretion of the court or arbitrator, the 
evidence adduced in court or in arbitration and the factual matrix of the relevant matter before the 
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court or arbitrator. Accordingly, we do not make any representation as to the actual outcome of 
any matter.

This Legal Opinion is limited to the matters addressed herein and is not to be read as an opinion with respect 
to any other matter.

Yours faithfully,
Hanafiah Ponggawa & Partners
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Schedule I

List of Reviewed Regulations and Documents

A. Regulations

1. Law No. 40 of 2007 on Limited Liability Company as lastly amended by Law No. 6 of 2023 on 
Enactment of the Regulation of the Government in Lieu of Law No. 2 of 2022 on Job Creation 
Into Law;

2. Law No. 1 of 2009 on Aviation as amended by Law No. 6 of 2023 on Enactment of the 
Regulation of the Government in Lieu of Law No. 2 of 2022 on Job Creation Into Law (“Aviation 
Law”); and

3. Government Regulation No. 32 of 2021 on the Implementation on Aviation Sector (“GR 
32/2021”).

B. Searches

Company Searches

1. Company profile of AAI generated from the official website of the MOLHR, accessed on 18 July
2024;

2. Company profile of IAA generated from the official website of the MOLHR, accessed on 18 July 
2024; and

3. Company profile of GTRI generated from the official website of the MOLHR, accessed on 18 July
2024.

Court Searches

1. AAI

a. Statement Letter of Indonesian National Arbitration Board (Badan Arbitrase Nasional 
Indonesia – “BANI”) No. 24.183/SKB/VI/BANI/WD dated 28 June 2024;

b. Statement Letter of the Commercial Court at the District Court of Central Jakarta No. 
1413/PAN/W10-01/SKBP/6/2024 dated 28 June 2024 (Intellectual Property Rights);

c. Statement Letter of the Commercial Court at the District Court of Central Jakarta No. 
1412/PAN/W10-01/SKBP/6/2024 dated 28 June 2024 (Bankruptcy and Suspension of 
Debt Payments);

d. Statement Letter of the Industrial Relations Court at the District Court of Serang No. 
33/PAN.04.W29-U1/SKET/VII/2024 dated 3 July 2024; and

e. Statement Letter of the State Administrative Court of Serang No. 870/KPTUN.W2-
TUN3/HK2.7/VII/2024 dated 3 July 2024.

2. IAA

a. Statement Letter of BANI No. 24.185/SKB/VI/BANI/WD dated 28 June 2024;

b. Statement Letter of the Commercial Court at the District Court of Central Jakarta No. 
1411/PAN/W10-01/SKBP/6/2024 dated 28 June 2024 (Intellectual Property Rights);
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c. Statement Letter of the Commercial Court at the District Court of Central Jakarta No. 
1410/PAN/W10-01/SKBP/6/2024 dated 28 June 2024 (Bankruptcy and Suspension of 
Debt Payments);

d. Statement Letter of the Industrial Relations Court at the District Court of Serang No. 
31/PAN.04.W29-U1/SKET/VII/2024 dated 3 July 2024; and

e. Statement Letter of the State Administrative Court of Serang No. 864/KPTUN.W2-
TUN3/HK2.7/VII/2024 dated 3 July 2024.

3. GTRI

a. Statement Letter of BANI No. 24.184/SKB/VI/BANI/WD dated 28 June 2024;

b. Statement Letter of the Commercial Court at the District Court of Central Jakarta No. 
1409/PAN/W10-01/SKBP/6/2024 dated 28 June 2024 (Intellectual Property Rights);

c. Statement Letter of the Commercial Court at the District Court of Central Jakarta No. 
1408/PAN/W10-01/SKBP/6/2024 dated 28 June 2024 (Bankruptcy and Suspension of 
Debt Payments);

d. Statement Letter of the Industrial Relations Court at the District Court of Serang No. 
32/PAN.04.W29-U1/SKET/VII/2024 dated 3 July 2024; and

e. Statement Letter of the State Administrative Court of Serang No. 866/KPTUN.W2-
TUN3/HK2.7/VII/2024 dated 3 July 2024.

C. Documents

1. AAI

a. State Gazette of the Republic of Indonesia (Berita Negara Republik Indonesia – “BNRI”) 
No. 2460 and Supplement to BNRI No. 44 dated 2 June 1992 on the establishment of AAI;

b. Deed of Minutes of Extraordinary GMS of AAI No. 33 dated 27 June 2012, made before 
Recky Francky Limpele, S.H., Notary in Jakarta, which has been (i) notified to the Ministry 
of Law and Human Rights (“MOLHR”) as evidenced by the Notification on the Amendment 
of the Company’s Articles of Association (“AOA”) from the MOLHR No. AHU-AH.01.10-
29271 dated 7 August 2012, (ii) registered in the Company Registry No. AHU-
0072112.AH.01.09.Tahun 2012 dated 7 August 2012, and (iii) announced in the BNRI No. 
8367/L and supplement of BNRI No. 99 dated 10 December 2013;

c. Deed of Minutes of General Meeting of Shareholders (“GMS”) of AAI No. 156 dated 20 
June 2014, made before Buntario Tigris Darmawa Ng, S.H., S.E., M.H., Notary in Jakarta;

d. Deed of GMS Resolution of AAI No. 70 dated 9 July 2015, made before Buntario Tigris 
Darmawa Ng, S.H., S.E., M.H., Notary in Jakarta;

e. Deed of AOA Amendment of AAI No. 81 dated 29 December 2017, made before Liestiani 
Wang, S.H., M.Kn., Notary in Jakarta, which has been (i) approved by the MOLHR by 
virtue of MOLHR Decree No. AHU-0027936.AH.01.02.Tahun 2017 dated 29 December 
2017, (ii) notified to the MOLHR as evidenced by the Notification on the Change of the 
Company’s Data from the MOLHR No. AHU-01.03-0206732 dated 29 December 2017, 
and (iii) registered in the Company Registry No. AHU-0167078.AH.01.11.TAHUN 2017 
dated 29 December 2017;
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f. Deed of GMS Resolution of AAI No. 86 dated 29 December 2017, made before Liestiani 
Wang, S.H., M.Kn., Notary in Jakarta;

g. Deed of AOA Amendment of AAI No. 39 dated 16 November 2017, made before Liestiani 
Wang, S.H., M.Kn., Notary in Jakarta;

h. Deed of GMS Resolution of AAI No. 138 dated 24 May 2018, made before Liestiani Wang, 
S.H., M.Kn., Notary in Jakarta;

i. Deed of AOA Amendment of AAI No. 78 dated 24 September 2020, made before Jose 
Dima Satria, S.H., M.Kn., Notary in Jakarta, which has been (i) notified to the MOLHR as 
evidenced by the Notification on the Amendment of the Company’s AOA from the MOLHR 
No. AHU-01.03-0400775 dated 22 October 2020, and (ii) registered in the Company 
Registry No. AHU-0178450.AH.01.11.TAHUN 2020 dated 22 October 2020;

j. Deed of GMS Resolution of AAI No. 163 dated 2 November 2022, made before Jose Dima 
Satria, S.H., M.Kn., Notary in Jakarta which has been (i) notified to the MOLHR as 
evidenced by the Notification on the Change of the Company’s Data from the MOLHR No. 
AHU-01.09-0071983 dated 2 November 2022, and (ii) registered in the Company Registry 
No. AHU-0219787.AH.01.11.TAHUN 2022 dated 2 November 2022;

k. Deed of GMS Resolution of AAI No. 185 dated 24 March 2022, made before Jose Dima 
Satria, S.H., M.Kn., Notary in Jakarta which has been (i) notified to the MOLHR as 
evidenced by the Notification on the Change of the Company’s Data from the MOLHR No. 
AHU-01.03-0200208 dated 24 March 2022, and (ii) registered in the Company Registry 
No. AHU-0058736.AH.01.11.TAHUN 2022 dated 24 March 2022;

l. Consolidated financial statements as of 31 December 2023 available at the official website 
of the Indonesia Stock Exchange on 27 May 2024; and

m. Monthly Report of Securities Holders Registration made by PT Bima Registra as Security 
Administration Bureau of AAI under its Letter dated 2 May 2024.

2. IAA

a. Deed of Establishment of IAA No. 15 dated 28 September 1999, made before Budiono, 
S.H., Notary in Jakarta which has been (i) ratified by the Ministry of Justice (“MOJ”) by 
virtue of MOJ Decree No. C-19644.HT.01.01.TH.99 dated 6 December 1999, and (ii) 
announced in the BNRI No. 4571 and Supplement to BNRI No. 66 dated 18 August 2000;

b. Deed of Minutes of Extraordinary GMS of IAA No. 5 dated 4 March 2000, made before 
Budiono, S.H., Notary in Jakarta, which has been approved by the MOJ by virtue of MOJ 
Decree No. C-15334.HT.01.TH.2000;

c. Deed of Minutes of Extraordinary GMS of IAA No. 37 dated 23 February 2001, made 
before Siti Pertiwi Henny Singgih, S.H., Notary in Jakarta;

d. Deed of GMS Resolution of IAA No. 4 dated 15 December 2003, made before Anne 
Djoenadi, S.H., MBA., Notary in Bogor Regency;

e. Deed of GMS Resolution of IAA No. 12 dated 29 October 2004, made before Anne 
Djoenadi, S.H., MBA., Notary in Bogor Regency;

f. Deed of GMS Resolution of IAA No. 8 dated 11 October 2006, made before Anne 
Djoenadi, S.H., MBA., Notary in Jakarta which has been notified to the MOLHR as 
evidenced by the Receipt of Notification on the Amendment of the Company’s AOA from 
the MOLHR No. W7-HT.01.04-4456 dated 5 December 2006;
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g. Deed of GMS Resolution of IAA No. 8 dated 11 October 2006, made before Anne 
Djoenadi, S.H., MBA., Notary in Jakarta, which has been (i) approved by the MOLHR by 
virtue of MOLHR Decree No. AHU-12981.AH.01.02.Tahun 2008 dated 17 March 2008, (ii) 
registered in the Company Registry No. AHU-0019182.AH.01.09.Tahun 2008 dated 17 
March 2008, and (iii) announced in the BNRI No. 9740 and supplement of BNRI No. 28 
dated 7 April 2009;

h. Deed of GMS Resolution of IAA No. 32 dated 15 December 2011, made before Anne 
Djoenadi, S.H., MBA., Notary in Jakarta, which has been (i) notified to the MOLHR as 
evidenced by the Receipt of Notification on the Amendment of the Company’s AOA from 
the MOLHR No. AHU-AH.01.10-03135 dated 31 January 2012, and (ii) registered in the 
Company Registry No. AHU-0008113.AH.01.09.Tahun 2012 dated 31 January 2012;

i. Deed of Shareholders’ Resolutions of IAA No. 3 dated 6 December 2012, made before 
Anne Djoenadi, S.H., MBA., Notary in Jakarta, which has been notified to the MOLHR as 
evidenced by the Receipt of Notification on the Change of the Company’s Data No. AHU-
AH.01.10-09902 dated 18 March 2013 and registered in the Company Registry No. AHU-
0023750.AH.01.09.Tahun 2013 dated 18 March 2013;

j. Deed of GMS Resolution of IAA No. 9 dated 5 April 2012, made before Anne Djoenadi, 
S.H., MBA., Notary in Jakarta, which has been (i) approved by the MOLHR by virtue of 
MOLHR Decree No. AHU-27159.AH.01.02.Tahun 2012 dated 22 May 2012, and (ii) 
registered in the Company Registry No. AHU-0045348.AH.01.09.Tahun 2012 dated 22 
May 2012;

k. Deed of GMS Resolution of IAA No. 49 dated 25 November 2014, made before Anne 
Djoenadi, S.H., MBA., Notary in Jakarta, which has been (i) notified to the MOLHR as 
evidenced by the Notification on the Amendment of the Company’s AOA from the MOLHR 
No. AHU-08848.40.21.2014 dated 25 November 2014, and (ii) registered in the Company 
Registry No. AHU-0122874 dated 25 November 2014;

l. Deed of Circular Resolution of IAA No. 4 dated 28 December 2017, made before Rizki 
Meuthia, S.H., M.Kn., Notary in Bogor Regency which has been (i) approved by the 
MOLHR by virtue of MOLHR Decree No. AHU-0027980.AH.01.02.Tahun 2017 dated 29 
December 2017, (ii) notified to the MOLHR as evidenced by the Notification on the 
Amendment of the Company’s AOA from the MOLHR No. AHU-01.03-0206886 dated 29 
December 2017, (iii) registered in the Company Registry No. AHU-
016720.AH.01.11.TAHUN 2017 dated 29 December 2017, and (iv) announced in the BNRI 
No. 10915 and supplement of BNRI No. 27 dated 29 December 2017;

m. Deed of GMS Resolution of IAA No. 40 dated 22 August 2017, made before Edward 
Suharjo Wiryomartani, S.H., M.Kn., Notary in Jakarta, which has been (i) approved by the 
MOLHR by virtue of MOLHR Decree No. AHU-0017648.AH.01.02.Tahun 2017 dated 28 
August 2017, and (ii) registered in the Company Registry No. AHU-
0106456.AH.01.11.TAHUN 2017 dated 28 August 2017;

n. Deed of Circular Resolution of IAA in lieu of a GMS No. 1 dated 9 October 2018, made 
before Rizki Meuthia, S.H., M.Kn., Notary in Jakarta which has been (i) notified to the 
MOLHR as evidenced by the Notification on the Change of the Company’s Data from the 
MOLHR No. AHU-AH.01.03-0251865 dated 11 October 2018, and (ii) registered in the 
Company Registry No. AHU-0134908.AH.01.11.TAHUN 2018 dated 11 October 2018;

o. Deed of GMS Resolution of IAA No. 10 dated 24 October 2019, made before Rizki 
Meuthia, S.H., M.Kn., Notary in Jakarta which has been (i) notified to the MOLHR as 
evidenced by the Notification on the Change of the Company’s Data from the MOLHR No. 
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AHU-01.03-0351299 dated 24 October 2019, and (ii) registered in the Company Registry 
No. AHU. 01.09.0203968.AH.11 TAHUN 2019 dated 25 October 2019;

p. Deed of Circular Resolution of IAA No. 1  dated 1 October 2020, made before Rizki 
Meuthia, S.H., M.Kn., Notary in Jakarta which has been (i) notified to the MOLHR as 
evidenced by the Notification on the Change of the Company’s Data from the MOLHR No. 
AHU-AH.01.03-0393813 dated 2 October 2020, and (ii) registered in the Company 
Registry No. AHU-0166079.AH.01.11.TAHUN 2020 dated 2 October 2020;

q. Deed of Circular Resolution of IAA No. 3 dated 16 April 2020, made before Rizki Meuthia, 
S.H., M.Kn., Notary in Tangerang Regency, which has been (i) approved by the MOLHR 
by virtue of MOLHR Decree No. AHU-0030431.AH.01.02.Tahun 2020 dated 17 April 2020, 
and (ii) registered in the Company Registry No. AHU-0069912.AH.01.11.TAHUN 2020 
dated 17 April 2020; 

r. Deed of GMS Resolution of IAA No. 5 dated 4 October 2022, made before Anne 
Djoenardi, S.H., MBA.., Notary in Jakarta which has been (i) notified to the MOLHR as 
evidenced by the Notification on the Change of the Company’s Data from the MOLHR No. 
AHU-01.09-0061979 dated 4 October 2022, and (ii) registered in the Company Registry 
No. AHU-0198025.AH.01.11.TAHUN 2022 dated 4 October 2022;

s. Shareholders Registry of IAA dated 28 June 2024;

t. Shares Certificates No. 1 dated 10 July 2024 registered under the name of PT Fersindo 
Nusaperkasa for its ownership of shares in IAA;

u. Shares Certificates No. 2 dated 10 July 2024 registered under the name of AAAGL for its 
ownership of shares in IAA; and

v. Shares Certificates No. 3 dated 10 July 2024 registered under the name of AAI for its 
ownership of shares in IAA.

3. GTRI

a. Deed of Establishment of GTRI No. 24 dated 24 October 2016, made before Anne 
Djoenardi, S.H., MBA., Notary in Jakarta which has been ratified by the MOLHR by virtue 
of MOLHR Decree No. AHU-0050797.AH.01.01.TAHUN 2016 dated 15 November 2016;

b. Deed of Circular Resolution of GTRI No. 4 dated 23 April 2018, made before Rizki 
Meuthia, S.H., M.Kn., Notary in Tangerang Regency, which has been notified to the 
MOLHR as evidenced by the Notification on the Change of the Company’s Data from the 
MOLHR No. AHU-01.03-0166609 dated 26 April 2018, and (iii) registered in the Company 
Registry No. AHU-0059484.AH.01.11.TAHUN 2018 dated 26 April 2018;

c. Deed of GMS Resolution of GTRI No. 9 dated 20 September 2018, made before Rizki 
Meuthia, S.H., M.Kn., Notary in Jakarta which has been (i) notified to the MOLHR as 
evidenced by the Notification on the Change of the Company’s Data from the MOLHR No. 
AHU-01.03-0246432 dated 26 September 2018, and (ii) registered in the Company 
Registry No. AHU-0126969.AH.01.11.TAHUN 2019 dated 26 September 2018; 

d. Deed of Circular Resolution in Lieu of an Extraordinary GMS of GTRI No. 8 dated 27 
March 2019, made before Rizki Meuthia, S.H., M.Kn., Notary in Tangerang Regency, 
which has been (i) approved by the MOLHR by virtue of MOLHR Decree No. AHU-
0017631.AH.01.02.Tahun 2019 dated 30 March 2019, and (ii) registered in the Company 
Registry No. AHU-0053375.AH.01.11.TAHUN 2019 dated 20 March 2019, and (iii) 
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announced in the BNRI No. 8 and supplement of the BNRI No. 4133 dated 28 January 
2020;

e. Shareholders Registry of GTRI dated 28 June 2024;

f. Shares Certificates No. 1 dated 10 July 2024 registered under the name of IAA for its 
ownership of shares in GTRI; and

g. Shares Certificates No. 2 dated 10 July 2024 registered under the name of PT Fersindo 
Nusaperkasa for its ownership of shares in GTRI.
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