AIRASIA BERHAD (“AIRASIA” OR “COMPANY”)
PROPOSED SHARE BUY-BACK

INTRODUCTION

The Board of Directors of AirAsia (“Board”) is pleased to announce that AirAsia is proposing to
purchase up to ten percent (10%) of its issued and paid-up share capital (“Proposed Share Buy-

-Back”) and is seeking the approval of the shareholders at an extraordinary general meeting (“EGM”).

A similar mandate was approved by the shareholders at the general meeting held last year on 4 June
2014. The approval has since expired on 3 June 2015. However, the Company did not make any

purchase of the Company’s own ordinary share(s) of RM0.10 each (“AirAsia Share(s)” or “Share(s)”).

Further details of the Proposed Share Buy-Back are set out in the ensuing sections.

DETAILS OF THE PROPOSED SHARE BUY-BACK

The Board proposes to seek the shareholders' approval for the authority to purchase the Company’s
Share(s) of up to ten percent (10%) of the issued and paid-up share capital of the Company as at the

point of purchase.

The Proposed Share Buy-Back is subject to Section 67A of the Companies Act, 1965 (“Act”), the Main
Market Listing Requirements (“Listing Requirements”) and any prevailing laws, guidelines, rules and
regulations issued by the relevant authorities at the time of purchase. The Proposed Share Buy-Back
would be effective immediately upon the passing of the ordinary resolution relating to the Proposed
Share Buy-Back at an extraordinary general meeting (“EGM”) of the Company to be convened and shall
be valid until:

(a) the conclusion of the next annual general meeting (“AGM”) of the Company; or
(b) the expiration of the period within which the next AGM of the Company is required by law to
be held,

whichever is earlier, unless earlier revoked or varied by an ordinary resolution of the shareholders of the
Company in a general meeting, but shall not prejudice the completion of purchase(s) by the Company
before the aforesaid expiry date and in any event in accordance with the provision of the Act, the Listing
Requirements and other prevailing laws, guidelines, rules and regulations issued by the relevant

authorities.



The funding of the Proposed Share Buy-Back will be from internally generated funds and/or external
bank borrowings, and the amount allocated for the Shares purchased by AirAsia pursuant to the
Proposed Share Buy-Back (“Purchased Share(s)”) will not exceed the aggregate amount of the
Company’s share premium and retained earnings. All Purchased Shares may be cancelled or retained
as treasury shares or a combination of both. Treasury shares may be distributed as share dividends,
resold on Bursa Malaysia Securities Berhad (“Bursa Securities”) and/or subsequently cancelled. The
Company is required to make an immediate announcement to Bursa Securities of any purchase/resale

or cancellation of the Shares pertaining to the Proposed Share Buy-Back.

IMPLICATION OF THE MALAYSIAN CODE ON TAKEOVERS AND MERGERS, 2010 (“CODE")

As it is not intended for the Proposed Share Buy-Back to trigger the obligation to undertake a mandatory
offer under the Code by any of the Company’s substantial shareholders and/or parties acting in concert
with them, the Board will ensure that such number of Shares are purchased, retained as treasury
shares, cancelled or distributed such that the Proposed Share Buy-Back would not result in triggering
any mandatory offer obligation on the part of its substantial shareholders and/or parties acting in concert
with them. In this connection, the Board is mindful of the requirements when making any purchase of

the Shares pursuant to the Proposed Share Buy-Back.

RATIONALE FOR THE PROPOSED SHARE BUY-BACK

The Proposed Share Buy-Back, if implemented, will enable AirAsia and its subsidiaries (“Group”) to
utilise any of its surplus financial resources, which is not immediately required for other uses, to
purchase its own Shares from the market. The Proposed Share Buy-Back is to stabilise the market price
of AirAsia Shares and to prevent against speculation of AirAsia Shares, when undervalued, to enhance

investors' confidence.

Other things being equal, the Proposed Share Buy-Back, regardless of whether the Purchased Shares
are maintained as treasury shares or cancelled, will result in a lower number of AirAsia Shares being
used for the purposes of computing the earnings per Share (“EPS”). Therefore, the Proposed Share
Buy-Back will improve the EPS of AirAsia, which in turn is expected to have a positive impact on the

market price of AirAsia.

The Purchased Shares may be held as treasury shares and resold on Bursa Securities at a higher price
with the intention of realising a potential gain without affecting the total issued and paid-up share capital
of the Company. Should any treasury shares be distributed as share dividends, this would serve to

reward the shareholders of the Company.



The Proposed Share Buy-Back is not expected to cause any potential material disadvantage to the

Company and its shareholders, and it will be implemented only after due consideration of the financial

resources of the Group and the resultant impact on the shareholders of the Company.

EFFECTS OF THE PROPOSED SHARE BUY-BACK

51

Share capital

The proforma effects of the Proposed Share Buy-Back on the issued and paid-up share capital

of the Company are as follows:

No. of
AirAsia Shares Share capital
RM
Issued and paid-up share capital as at 18 September 2015 2,782,974,080 278,297,408.00
Assuming the Purchased Shares are cancelled™ (278,297,408) (27,829,740.80)
Resultant issued and paid-up share capital 2,504,676,672 250,467,667.20

Note:

(1) Assuming up to ten per cent (10%) of the issued and paid-up share capital is purchased under the Proposed
Share Buy-Back and subsequently cancelled.

The proforma effects of the Proposed Share Buy-Back on the resultant issued and paid-up
share capital of the Company will depend on whether the Purchased Shares are cancelled or
retained as treasury shares. The above illustration assumes that the Purchased Shares are
cancelled. Nevertheless, if the Purchased Shares are retained as treasury shares, resold or
distributed to its shareholders, the Proposed Share Buy-Back will have no effect on the existing

issued and paid-up share capital of the Company.



Directors’ and substantial shareholders’ shareholdings
The proforma effects of the Proposed Share Buy-Back on the Directors’ and substantial shareholders’ shareholdings are as follows:

As at 18 September 2015 After the Proposed Share Buy-Back

Direct Indirect Direct Indirect

Name

No. of Shares

%

No. of Shares

%

No. of Shares

%

No. of Shares

%

Directors
Aireen Omar

Dato’ Abdel Aziz @ Abdul Aziz bin Abu
Bakar

Dato’ Fam Lee Ee

Amit Bhatia

Uthaya Kumar A/L K Vivekananda

Stuart L Dean

Directors who are substantial
shareholders

Tan Sri Dr. Anthony Francis Fernandes

Datuk Kamarudin bin Meranun

Substantial shareholders
Tune Air Sdn. Bhd. (“Tune Air”)

Employees Provident Fund Board
Wellington Management International,
Ltd

Wellington Management Group LLP
Wellington Group Holdings LLP

Wellington Investment Advisors
Holdings LLP

Wellington Management Global
Holdings, Ltd.

50,000

40,000

1,600,000
2,000,000

528,542,082
195,177,900
200,748,830

0.06
0.07

18.99
7.01
7.21

528,542,082
528,542,082%

9,501,300

278,993,680
278,993,680
278,993,680"Y

228,196,580

18.99
18.99

0.34

10.03
10.03
10.03

8.20

50,000

40,000

1,600,000
2,000,000

528,542,082
195,177,900
200,748,830

0.06
0.08

21.10
7.79
8.02

528,542,082
528,542,082

9,501,300@

278,993,680
278,993,680
278,993,680

228,196,580

21.10
21.10

0.38

11.14
11.14
11.14

9.11



Notes:

@
@
©)

Negligible
Deemed interested by virtue of Section 6A of the Act through a shareholding of more than 15% in Tune Air.
Indirect Interest via 1. Employees Provident Fund Board (AM INV) and 2. Employees Provident Fund Board (TEMPLETON).

Wellington Management Group LLP is registered as an investment advisor with the United States Securities and Exchange Commission under Section 203 of the Investment
Advisors Act of 1940, as amended and acts as discretionary investment manager on behalf of various separate accounts.

Wellington Management International, Ltd is a direct controlled undertaking of Wellington Management Global Holdings, Ltd., which, in turn, is a direct controlled undertaking of
Wellington Investment Advisors Holdings LLP, which, in turn, is a direct controlled undertaking of Wellington Group Holdings LLP, which, in turn, is a direct controlled
undertaking of Wellington Management Group LLP.



5.3
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Net asset (“NA”)

The effect of the Proposed Share Buy-Back on the NA of the Group will depend on the actual
number of and prices paid for the Purchased Shares, the effective funding cost to the Group
to finance the purchase of such Shares, or any loss in interest income to the Group, and
whether the Purchased Shares are cancelled, retained as treasury shares, resold on Bursa

Securities or distributed as share dividends to shareholders of the Company.

If all Purchased Shares are cancelled, the NA of the Group would decrease if the purchase
price per Purchased Share exceeds the NA per Share at the relevant point in time, and vice

versa.

The NA of the Group would decrease if the Purchased Shares are retained as treasury
shares, due to the requirement for treasury shares to be carried at cost and be offset against

equity.

If the treasury shares are resold on Bursa Securities, the NA of the Group would increase if
the Company realises a gain from the resale, and vice versa. If the treasury shares are
distributed as share dividends, the NA of the Group would decrease by the cost of the

treasury shares.

The Proposed Share Buy-Back, as and when implemented, will reduce the working capital of
the Company, the quantum of which will depend on, amongst others, the number and the

purchase price(s) of the Purchased Shares.

Gearing

The effects of the Proposed Share Buy-Back on the gearing of AirAsia Group will depend on
the proportion of borrowing utilised to fund any purchase of the Purchased Shares. At this
juncture, AirAsia has not determined whether to use any form of borrowings for purposes of

the Proposed Share Buy-Back.

EPS

The Proposed Share Buy-Back may increase or reduce the EPS of the Group, depending on
the number of and prices paid for the Purchased Shares, the effective funding cost to AirAsia
to finance the purchase of such Shares, or any loss in interest income to AirAsia or

opportunity cost in relation to other investment opportunities.

Assuming that the Purchased Shares are retained as treasury shares and subsequently
resold, the extent of the effects on the earnings of the Group will depend on the actual selling

price, the number of treasury shares resold and the effective gain or the interest savings



arising from the exercise.

If the Purchased Shares are cancelled, the Proposed Share Buy-Back will increase the EPS
of the Group provided the income forgone and interest expense incurred on the Purchased

Shares are less than the EPS before the share purchase.

APPROVALS REQUIRED

The Proposed Share Buy-Back is conditional upon the approval from shareholders of the Company
at an EGM to be convened.

The Proposed Share Buy-Back is not conditional or interconditional upon any other corporate

exercise being or proposed to be undertaken by the Company.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED TO
THEM

None of the Directors, major shareholders and/or persons connected to them has any interest, direct

or indirect, in the Proposed Share Buy-Back or resale of treasury shares, if any.

DIRECTORS’ STATEMENT

After having considered all aspects of the Proposed Share Buy-Back (including but not limited to the
rationale and financial effects of the Proposed Share Buy-Back), the Board is of the opinion that the

Proposed Share Buy-Back is in the best interests of the Company.

This announcement is dated 18 September 2015.



