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1. Introduction

MCMC had in its letter dated 28 June 2022 issued a notice of no objection to, and via
Authorisation No.1 of 2022, granted its authorisation for, the Proposed Merger on the basis of
the Undertaking. By the terms of Authorisation No.1 of 2022, MCMC’s authorisation to Celcom
and Digi to proceed with the Proposed Merger is valid only for a period of one (1) year from 28
June 2022.

This letter and authorisation followed Digi and Celcom’s (collectively “Merging Parties”)
submission on 21 July 2021 to MCMC of Form 1 on Application for Assessment of Mergers and
Acquisitions (“Merger Assessment Application”) under MCMC’s Guidelines on Mergers and
Acquisitions dated 17 May 2019 (“M&A Guidelines”) and pursuant to Section 133 of the CMA
(which prohibits conduct which will lead to a substantial lessening of competition) and Section
139 of the CMA which empowers MCMC to direct a licensee in a dominant position to cease a
conduct (which includes mergers and acquisitions) in a relevant communications market which
has or may have the effect of substantially lessening competition in any communications market.
MCMC commenced its Phase 1 assessment on 23 September 2021 and Phase 2 assessment
on 23 November 2021.

Upon completing MCMC’s merger assessment, MCMC issued a Statement of Issues (“SOI”) on
1 April 2022 seeking possible remedies from the Merging Parties to address competition
concerns arising from the Proposed Merger. The Merging Parties submitted the Authorisation
of Conduct Application on 16 June 2022 together with proposed undertakings after MCMC
notified the Merging Parties that the commitments would only be accepted via an undertaking
under Section 140 of the CMA and such application was required. On 28 June 2022, MCMC
issued Authorisation No.1 of 2022 stating that the competition concerns had been significantly
mitigated by the commitments, that the benefits arising from the Proposed Merger outweigh the
costs and with the Undertaking in place, that MCMC is satisfied that the Proposed Merger is in
the national interest.

The Undertaking is to address MCMC’s competition concerns highlighted in their SOI outlining
their views on potential competition concerns arising from the Proposed Merger.

(a) Competition concerns highlighted in the SOI

MCMC’s view on potential competition concerns primarily relate to the following markets
which may have the effects of substantially lessening competition as a result of the
Proposed Merger:

(i) the national the national retail market for mobile and low-speed fixed broadband
and data services, including the related local distribution channel markets;

(ii) the national retail market for mobile voice and Person-to-Person (i.e. P2P)
messaging services, including the related local distribution channel market(s);

(iii) the national wholesale market for mobile voice and P2P messaging services
(including network sharing arrangements); and

(iv) the national wholesale market for mobile broadband services (including network
sharing arrangements).
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(b) Undertaking and commentaries

A summary of the Undertaking together with commentaries has been set out below and 
the full text of the Undertaking has been reproduced in Section 3 below:

(i) Spectrum divestment within three (3) years of Closing

This undertaking entails the commitment for the divestment of 70 MHz of the 
MergeCo Group’s spectrum across 1800 MHz, 2100 MHz and 2600 MHz. The 
first band to be returned to MCMC within two (2) years from Closing and the 
second and third bands to be returned three (3) years from Closing.

For information, spectrum is used in telecom industry for wireless 
communications and services, to transmit mobile network (voice and data) 
through radio frequencies, in order to deliver network coverage and capacity.

Intended objective

The MergeCo Group commits to handback spectrum bands amounting to 33% 
of its spectrum portfolio, to holistically reduce any perceived spectrum 
advantage arising from the Proposed Merger, as the extent of mobile network 
coverage and capacity are largely dependent on the available spectrum 
resources. 

The MergeCo Group will return the total combined spectrum to MCMC in 
stages over a period of two (2) to three (3) years after completion of the 
Proposed Merger. As at the LPD, the order of spectrum band handover has not
been finalised and parties are required to notify MCMC six months after the 
completion of the Proposed Merger.

Following handover of spectrum, MCMC will compensate the MergeCo Group 
on a prorated basis for the remaining duration of the spectrum assignments 
and/or apparatus assignment after undertaking due diligence (“Spectrum 
Compensation”).

Operational and financial impact to the MergeCo Group

Arising from the spectrum divestment, the sites in the network will have less 
capacity at an aggregate level, resulting in higher congestion in the network. In 
order to address the congestion, the MergeCo Group is expected to incur 
additional costs and expenditures to upgrade the capacity of the sites, such as 
equipment upgrades and sites densification. However, the amount of such 
additional costs and expenditures can only be determined after completion of 
the Proposed Merger given that a detailed network planning and robust 
integration plan is required. A detailed network planning and robust integration 
plan is crucial to ensure that spectrum handover will not cause degradation to 
network quality. The planning includes, amongst others, to determine:

(i) the location of sites that may be impacted by the spectrum divestment; 
and

(ii) the preferred order of spectrum to be handed over to MCMC.

Once the location of sites that will be affected by spectrum divestment are 
determined, the MergeCo Group will assess the extent of upgrades required 
for each of these sites and the suitable solutions to support the upgrade in order 
to maintain network quality. 
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In view that the spectrums to be divested represent approximately 33% of total 
combined spectrum of the MergeCo Group, a large number of sites are 
expected to be affected. Therefore, the processes involved in determining the 
extent of upgrades required for each individual site and the associated costs 
and expenditures are expected to be extensive and the outcome can only be 
determined upon the completion of the assessment exercise, after Closing. 
Additionally, the total costs and expenditures are also subject to discussions 
with selected vendors. 

Given the large number of sites are expected to be affected by the spectrum 
divestment, additional CAPEX and operational costs, even after netting off 
against the Spectrum Compensation, may be substantial. 

(ii) MVNO wholesale remedies

This undertaking entails the commitment for the establishment of a separate 
independent business unit for MVNO wholesale business under the MergeCo 
Group within 6 months after Closing and ensuring continuity of access to 
wholesale services for MVNOs at terms no worse off than existing agreements 
for a duration of three (3) years from the Closing.

Intended objective

This would allow current MVNOs to continue on agreed wholesale terms and 
provide a fair treatment to potentially new MVNOs who may seek MVNO 
access services from the MergeCo Group.

Operational and financial impact to the MergeCo Group

The MergeCo Group’s MVNO wholesale business will be transferred to a 
separate business unit independent from the MergeCo Group’s mobile retail 
businesses. 

Accordingly, the MVNO wholesale business will be independent in its decision 
making to ensure continued fair access for MVNOs, and in turn maintain 
healthy competition within the telecommunications industry.

The management reporting structure has reflected the establishment of a 
separate independent business unit, as disclosed in Section 10 of Appendix V 
of this Circular. 

Notwithstanding the above, as the MVNO wholesale business will continue to 
contribute to the earnings of the MergeCo Group, this remedy is not expected 
to have material impact to the financials of the MergeCo Group.

MergeCo has also committed to ensure continuity of access to wholesale 
services for existing and new MVNOs following certain terms of fair pricing and 
non-discriminatory access for three (3) years from Closing. The implementation 
risk to fulfil this undertaking is low.

(iii) Divestment of Yoodo Business

This undertaking entails the commitment for divestment of Yoodo Business 
within eighteen (18) months from Closing (“Divestiture Period”), failing which 
Merging Parties commit to cease Yoodo’s operations within three (3) months 
of the expiry of the Divestiture Period.

Yoodo Business currently offers fully digital and customisable retail mobile 
plans to subscribers. 
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Intended objective

Yoodo, is a distinct and separable prepaid product brand within Celcom 
launched in January 2018. It is a customisable mobile plan offered via digital 
channels, providing customers with flexibility to choose and change their 
combination of data, voice and messaging usage, as well as roaming and other 
international direct dial services. Yoodo also provides various data content add-
on services for lifestyle segments such as e-sports, social media, music and 
entertainment.

The divestment of Yoodo Business aims to reduce the market influences of the 
MergeCo Group in the prepaid segment.

Operational and financial impact to the MergeCo Group

As at 31 December 2021, Yoodo’s subscriber base comprises less than 3.0%
of Celcom’s subscribers for its prepaid product segment, and less than 2.0% of 
the total number of subscribers of Celcom’s postpaid and prepaid products. For 
the FYEs 31 December 2019, 2020 and 2021, the revenue contribution from 
the Yoodo Business was less than 1.0% of the total revenue of the Celcom 
Group, and the assets used in the operations of the Yoodo Business are also 
immaterial to the Celcom Group.

In addition, Yodoo Business is currently managed relatively independently and 
separately from the Celcom Group’s existing business and the MergeCo Group 
would have eighteen (18) months from Closing to divest or prepare for an 
orderly and smooth cessation of operations.

As such, the divestment or cessation of the Yoodo Business is not expected to 
have a material adverse effect to the operations of the MergeCo Group as well 
as to the revenue of the MergeCo Group’s prepaid segment or to the 
consolidated revenue.

(iv) Removal of exclusivity arrangements with distributors

This undertaking entails the commitment by the MergeCo Group for the 
removal of exclusivity arrangements with its exclusive distributors in Sabah, 
Labuan, Sarawak, Terengganu, Pahang and Kelantan, and for not entering into 
new exclusivity arrangements with exclusive distributors or other distributors in 
these regions within three (3) years from Closing, unless otherwise approved 
by MCMC.

Intended objective

This allows competitors the opportunity to access the same distribution 
networks and strengthen their position in these retail markets geographically.

Operational and financial impact to MergeCo Group

Distributors in affected regions will be able to work with the MergeCo Group’s 
competitors, thereby reducing barriers for entry into local distribution and 
channel market and increasing competition to the MergeCo Group as 
competitors are able to reach more touchpoints than their current footprint in 
an open market. 
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However, any operational and financial impact to the MergeCo Group is not 
expected to be material as the removal of the exclusivity does not require the 
MergeCo Group to facilitate arrangements between distributors and 
competitors. The competitors of the MergeCo Group would need to 
independently engage and negotiate with said distributors, during which the 
MergeCo Group would have sufficient time to adjust its marketing strategies 
such as improving loyalty programme with distributors and acceleration of sales 
digitalisation through modernisation to ensure continuous availability of the 
MergeCo Group products nationwide.

(v) Single corporate brand

This undertaking entails the commitment to position the existing Celcom’s and 
Digi’s prepaid and postpaid products as products under a single MergeCo 
Group corporate brand within two (2) years from Closing.

Intended objective

This helps to avoid customers and brand confusion within the market.

Operational and financial impact to the MergeCo Group

This will be undertaken in the MergeCo Group’s transition plan as part of a 
planned corporate branding exercise. It would involve the rebranding of a large 
number of touchpoints across dealers, franchise and own stores, as well as 
proper training to market and sell Celcom and Digi products after the 
introduction of a single corporate the MergeCo brand. 

The positioning of Celcom’s and Digi’s brand as products within two (2) years 
from Closing will be carefully considered under the MergeCo Group’s corporate 
branding exercise to ensure customers are well informed and MergeCo’s 
corporate brand is strengthened as part of the transition plan. 

The costs to be incurred over two (2) years include the cost of introducing new 
MergeCo brand and related marketing, advertising and promotional materials 
across the distribution network. However, as some of these costs will replace 
the planned marketing costs which is already part of the business-as-usual 
refresh cycle, the additional costs to be incurred to fulfil this undertaking is not 
expected to be significant. The implementation risk to fulfil this undertaking is 
also not expected to be material.

(c) Monitoring mechanism for the performance of Undertaking

Pursuant to the Undertaking, MCMC has rights to supervise and inspect the MergeCo 
Group from Closing until each Undertaking is fulfilled. In this regard, the MergeCo 
Group is required to report compliance of the Undertaking audited by an approved 
independent auditor to MCMC on a quarterly basis.

2. Risks surrounding execution of Undertaking or delayed performance of Undertaking

MCMC’s grant of its authorisation for the Proposed Merger is subject to the MergeCo Group’s 
performance of the Undertaking (as set out in Section 1 above). The Undertaking obliges the 
MergeCo Group to, amongst others, divest certain spectrum bands, establish a separate and 
independent MVNO business and ensuring continuity of access to wholesale services to 
MVNOs, divest the Yoodo Business, removal of exclusivity arrangements with its exclusive 
distributors in Sabah, Labuan, Sarawak, Terengganu, Pahang and Kelantan and position both 
the Digi’s and Celcom’s prepaid and postpaid brands as products under a single MergeCo 
Group corporate brand.
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Spectrum divestment requires detailed network planning and a robust integration plan to ensure 
that such spectrum divestment will not cause degradation to network quality that will impact the 
MergeCo Group’s customers. The planning includes, amongst others, determining the location 
of sites that may be impacted and the preferred order of spectrum to be handed over to MCMC. 
It is expected to impact a large number of sites serving approximately 20 million subscribers.

Risks associated with the spectrum divestment are operationally complex, and issues such as 
supply chain disruption and shortage of regional or local contractors, which are outside of the 
MergeCo Group’s control, could cause a delay to the planned network integration or network 
upgrade. The MergeCo Group could be obligated to perform the Undertaking and to return the 
relevant spectrum band to MCMC before the network integration is properly completed, with 
the consequence of possible degradation to network quality, impacting customer experience 
and causing challenges for the MergeCo Group to comply with its service quality requirements.

Meanwhile, Celcom and Digi have past experiences in conducting exercises of similar nature 
as part and parcel of the business, such as internal reorganisation of their business units, 
negotiating contracts with vendors and distributors, and branding exercise for their products, 
albeit on a smaller scale. In view of this, and since the MergeCo Group will engage the 
necessary vendors and consultants to advise on the implementation on the Undertaking, the 
risks arising from the implementation of the remaining terms of the Undertaking are not 
expected to be material.

Although MergeCo Group will continue to engage with MCMC including having regular dialogue 
to address the progress or potential issues to ensure the performance of the Undertaking, if the 
MergeCo Group fails to perform any part of the Undertaking according to its terms, the CMA 
expressly provides a right for MCMC or any person to apply to court to enforce the same. Failure 
by the MergeCo Group to comply with a court order will result in the MergeCo Group being in 
contempt of court and liable to a reprimand and/or a fine (resulting in reputational damage) and 
its officers who caused or wilfully permitted or contributed to the contempt of court may also be 
reprimanded, fined or imprisoned. 

Further if there is a material change of circumstance since the date of MCMC’s issue of the 
notice of no objection, MCMC may revoke its authorisation of the Proposed Merger, and may 
commence investigations on whether MergeCo has engaged in conduct in breach of Section 
133 and/or Section 139 of the CMA (which upon conviction could result in a fine not exceeding 
RM500,000 or imprisonment for a term not exceeding five (5) years or to both). MCMC or any 
other person may also seek an injunction under Section 142 of the CMA against the MergeCo 
Group in respect of any prohibited conduct.

Additionally, the extent of costs and expenditures that will be incurred in connection with the 
necessary steps to be taken to enable the spectrum divestment without affecting the network 
quality cannot be quantified at this juncture. The determination of such costs and expenditures 
will be subject to, amongst others, the detailed network planning and assessment to determine 
the extent of upgrades required, the suitable solutions to support the upgrade, as well as vendor 
selection process, as these processes will only be carried out after the completion of the 
Proposed Merger. 

There is no assurance that the total costs and expenditures in connection with fulfilling the 
Undertaking including spectrum divestment, will not be significantly more than as anticipated, 
and/or such costs and expenditures will have a material adverse impact to the earnings and 
earnings per share of MergeCo. 
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3. Undertakings to MCMC 

The full text of the Undertaking has been reproduced below: 

Definition and Interpretation 

No Definitions Interpretation

1. 1800MHz Spectrum 2x5MHz of spectrum in the 1800MHz band (1745-1750/1840-
1845MHz), expiring 30 June 2032, or such other date as 
revised by MCMC. 

2. 2100MHz Spectrum 2x10MHz of spectrum in the 2100MHz band (1950-1960/2140-
2150MHz), expiring 1 April 2034, or such other date as revised 
by MCMC. 

3. 2600MHz Spectrum 2x20MHz of spectrum in the 2600MHz band (2530-2540/2650-
2660MHz, and 2560- 2570/2680-2690MHz), expiring 30 June 
2027, or such other date as revised by MCMC 

4. Audit Report Audit Report based on accepted Malaysian auditing standards 
as agreed and accepted by MCMC. 

5. Closing The date of completion of the merger transaction

6. Divestment Spectrum 1800MHz spectrum, 2100MHz spectrum and 2600MHz 
spectrum

7. Divestiture Period The period of eighteen (18) months from Closing 

8. Divestment Business The business the Applicant commits to divest i.e. Yoodo 

9. Effective Date Date of registration of the undertaking 

10. Expiry Date Three (3) years from date of application to register the 
undertaking

11. Integration Period The period of three (3) years from Closing 

12. MergeCo The post-closing holding company of the Applicant (to be 
named "Celcom Digi Berhad") 

13. MergeCo Wholesale 
Business 

The business of MergeCo offering Wholesale Services to 
MVNOs 

14. MVNO Mobile Virtual Network Operator 

15. Network Integration 
Completion 

Completion of network site consolidation, expected within 
three (3) years of Closing 

16. Undertaking Means this undertaking provided by the Applicant under 
subsection 140(3) of the CMA 
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No Definitions Interpretation

17. Wholesale Services Refers to facilities and/or services for access to the mobile 
network of the MergeCo used to provide public cellular 
services to the public, for the purpose of a MVNO providing 
retail mobile communications services to end customers, 
which may include access to the facilities and services used 
by MergeCo to provide: (a) voice, data and other application 
services, as selected by the MVNO; and (b) services over 
mobile networks including GSM, LTE, IMT-Advanced, LTE-
Advanced and any other mobile networks that are available. 

18. Yoodo The product brand currently owned and operated by Celcom,
offering fully digital and customisable retail mobile 
telecommunications plans, including mobile data, voice, SMS 
as well as roaming and other international direct dial services, 
to subscribers under the "Yoodo" 

1. Persons giving the Undertaking 

1.1. This Undertaking is given to the Malaysian Communications and Multimedia 
Commission ("MCMC") by Celcom Axiata Berhad ("Celcom”) and Digi 
Telecommunications Sdn. Bhd. ("Digi") (collectively referred to as the "Applicant") for 
the purpose of an authorisation of the proposed merger between Celcom and Digi.Com 
Berhad ("Digi.Com") (hereafter referred to as "Proposed Merger") under subsection 
140(3) of the Communications and Multimedia Act 1998 ("CMA").

2. Background 

Parties to the Proposed Merger 

2.1. On 21 June 2021, Axiata Group Berhad ("Axiata") and Digi.Com entered into a share 
purchase agreement to combine their respective telecommunications businesses in 
Malaysia i.e. Celcom and Digi. 

2.2. Digi.Com is the current holding company of Digi, and will assume full ownership of 
Celcom by way of the following transactions: 

2.2.1. Axiata will transfer 100% of its equity interest in Celcom to Digi.Com; 

2.2.2. Digi.Com will issue new shares to Axiata and Telenor Asia Pte. Ltd. such that 
each recipient entity will hold 33.10% of Digi.Com’s total issued share capital; 
and

2.2.3. Axiata together with Malaysian institutional funds will own over 51% of the 
MergeCo. 

2.3. Upon completion of the Proposed Merger, Digi.Com will become the holding company 
of both Celcom and Digi, with the operations of both entities merged, subject to the 
terms of this Undertaking.
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Applicant’s Background 

Digi 

2.4. Digi.Com is listed on Bursa Malaysia and its mobile service operations are undertaken 
by its subsidiary, Digi. Digi commenced operations in May 1995 when it launched its 
fully digital GSM1800 services. It offers mobile voice, data, roaming and value-added 
services on both prepaid and postpaid plans. Over the last twenty-six (26) years, Digi 
had established a mobile network with 10.32 million subscribers1 (as at Q4 2021). Digi 
currently holds an individual Network Facilities Provider ("NFP") licence and an 
individual Network Service Provider ("NSP") licence, both of which are valid until 2025, 
and an Applications Service Provider ("ASP") class licence. Additionally, Digi operates 
a nationwide mobile network, utilising spectrum in the 900 MHz, 1800 MHz, 2100 MHz 
and 2600 MHz bands.

Celcom

2.5. Celcom was incorporated in Malaysia on 5 January 1988 and commenced business on 
21 August 1989. It offers mobile voice, data, roaming and value-added services on both 
prepaid and postpaid plans. Celcom's business is focused on the domestic mobile 
services segment, and it operates a nationwide mobile network utilising 900 MHz, 1800 
MHz, 2100 MHz and 2600 MHz spectrum bands. Celcom currently holds an individual 
NFP licence and an individual NSP licence, both of which are valid until 2025, and an 
ASP class licence. As at Q4 2021, Celcom has 9.60 million subscribers.2 

3. MCMC’s assessment on the Proposed Merger 

3.1. On 23 September 2021, MCMC commenced Phase 1 assessment of the Proposed 
Merger upon receiving a complete Form 1 on Application for Assessment on Mergers 
and Acquisitions and on 23 November 2022, MCMC commenced Phase 2 assessment 
upon receiving a complete Form 2 on Application for Assessment on Mergers and 
Acquisitions. 

3.2. On 1 April 2022, MCMC issued a Statement of Issues ("SOI") to the Applicant. The SOI 
sets out MCMC's preliminary view on competition effects that could arise from the 
Proposed Merger and invited the Applicant to submit their comments and remedies to 
address the concern. 

MCMC’s competition concerns 

3.3. MCMC's preliminary assessment indicated that the Proposed Merger is likely to raise 
competition concerns in the following communications markets: 

3.3.1. the national retail market for mobile and low-speed fixed broadband and data 
services, including the related local distribution channel market(s); 

3.3.2. the national retail market for mobile voice and Person-to-Person ("P2P")
messaging services, including the related local distribution channel market(s); 

3.3.3. the national wholesale market for mobile voice and P2P message services 
(including network sharing arrangements); and 

3.3.4. the national wholesale market for mobile broadband services (including 
network sharing arrangements). 

1 https://digi.listedcompany.comimisc/InvestorPresentation/4Q2021 Investor Pres.pdf
2 https://www.axiata.corniinvestorsiquarterly-results/ 
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3.4 As such the Applicant reverted with proposed remedies to alleviate MCMC's 
competition concerns namely in five (5) areas i.e. spectrum, mobile virtual network 
operators (“MVNO”) arrangement, prepaid divestment, resellers and branding. 

3.5. The Applicant has agreed to provide this Undertaking and MCMC is authorising this 
conduct (i.e. the merger as described in this Undertaking) under section 140 of the 
CMA, on condition that the Undertaking is provided. The remedies provided will address 
the MCMC's concerns about the Proposed Merger having the purpose or effect of 
substantially lessening of competition ("SLC") in the identified communications markets 
as per paragraph 3.3.

Undertakings

3.6. The Applicant hereby undertakes that it shall commit to carry out the following 
undertakings to alleviate MCMC’s concerns.

Spectrum Divestment

3.7. The Applicant shall divest a total of 70MHz of spectrum in the following three (3) bands 
(each referred to as a "Band") to address the issue of spectrum concentration post 
merger.

3.7.1. Divest 10MHz in the 1800MHz spectrum band
3.7.2. Divest 20MHz in the 2100MHz spectrum band
3.7.3. Divest 40MHz in the 2600MHz spectrum band

3.8. The Applicant shall complete technical handover of the Divestment Spectrum by the 
earlier of the date of Network Integration Completion and the expiry of the Integration 
Period, which is at most three (3) years from Closing. The spectrum divestment will 
occur in the form of the spectrum being returned to MCMC in phases during the 3-year 
period.

3.9. The Applicant shall return to MCMC the first Band of Divestment Spectrum within two 
(2) years from Closing. The Applicant shall return to MCMC the second and third Bands 
of the Divestment Spectrum within three (3) years from Closing. The Applicant will 
notify MCMC six (6) months after Closing, of which Band will be returned within two 
(2) years from Closing and which Bands will be returned within three (3) years from 
Closing.

3.10. The Applicant shall bear all the fees and charges associated with spectrum divestment 
and technical handover.

3.11. MCMC will compensate the Applicant on a prorated basis for the remaining duration of 
the spectrum assignments and/or apparatus assignment, after undertaking due 
diligence, following the handover of the spectrum in the related spectrum Bands.

MVNO Wholesale Remedy

3.12. The Applicant will ensure MVNOs are no worse off (compared to the position 
immediately prior to the Effective Date) and there is continuity of access for existing 
and new MVNOs to wholesale services provided by MergeCo for a duration of three 
(3) years from Closing.

3.13. In fulfilling its obligations, the Applicant must:

3.13.1 ensure the continuity of access to wholesale services for existing and new 
MVNOs for the duration of three (3) years from Closing by (subject to 
acceptance by MVNOs):
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(a) ensuring fair pricing, fair and non-discriminatory access and to maintain 
and promote healthy competition in the retail and wholesale mobile 
market;

(b) introducing price capping (no increase from current rate as at the 
Effective Date);

(c) removal/waiver of any contractual lock-in agreements in place as at the 
Effective Date; and

(d) implementing fair usage policy to ensure any excessive usage by
MVNOs and their subscribers is charged fairly.

3.13.2 The Applicant will establish a separate independent MVNO wholesale business 
("MVNO Business Unit") and transfer the MergeCo Wholesale Business to the 
MVNO Business unit, thereby ensuring separation from MergeCo's retail 
mobile business, within six (6) months from Closing. The Applicant shall 
maintain the separation for a period of three (3) years after implementing 
transfer to MVNO Business Unit.

(a) The Head of MVNO business unit will report directly to the Chief 
Executive Officer ("CEO") and administratively to a CxO in MergeCo's 
fixed line business unit (the "Fixed CxO"). The structure of the MVNO 
Business Unit will be as contained in Schedule 1 of this Undertaking.

(b) The MVNO Business Unit shall maintain a Reference Access Offer and 
make its services available to all new and existing MVNOS through 
commercially negotiated access agreements, unless otherwise agreed 
by an MVNO.

(c) The Head of MVNO is empowered to make all decisions pertaining to 
the commercial terms of MVNO access agreements (including, but not 
limited to, wholesale pricing), independent of the Fixed CxO. Matters 
pertaining to the commercial terms of MVNO access agreements and 
pricing shall not be discussed with or otherwise disclosed to the Fixed
CxO or the Management Committee. Similarly, matters pertaining to 
retail mobile pricing of MergeCo shall not be discussed with or 
otherwise disclosed to the Head of the MVNO Business Unit.

(d) The relationship and reporting lines between the Head of the MVNO 
Business Unit and the Fixed CxO will be limited to administrative and 
human resource matters only which amongst others include approval 
of Head of the MVNO Business Unit's:

(i) annual leave;

(ii) expenses and benefits claims;

(iii) operating budget such as travel, entertainment, team-building, 
training, etc. (i.e. not related to commercial terms of the MVNO 
agreements or arrangements); and

(iv) approval of hiring, training and career development plans for 
employees of the MVNO Business Unit. 

(e) The relationship and reporting lines between the Head of the MVNO 
Business Unit and CEO will cover all strategic and operational areas 
related to the MergeCo's wholesale business, which includes:

323



APPENDIX IX

UNDERTAKING (Cont’d)

85

(i) Setting of the MVNO's Business Unit's targets and investment, 
including KPI for the Head of the MVNO Business Unit;

(ii) Evaluation of the Head of the MVNO Business Unit KPIs and 
performance; 

(iii) Performance management and monitoring of the MVNO 
Business Unit; and

(iv) Decisions relating to wholesale pricing, access, and other 
contractual terms of new and existing MVNOs.

Prepaid Divestment – Yoodo 

3.14. The Applicant undertakes to divest the business of Celcom's Yoodo brand (that is, the 
Divestment Business) within eighteen (18) months from Closing via a sales auction 
process at a minimum floor price no less than the cost incurred by the Applicant in 
providing the products and services.

3.15. If the Applicant fails to divest the Divestment Business within eighteen (18) months
from Closing, the Applicant commits to cease Yoodo's operation within three (3) 
months of the expiry of the Divestiture Period.

3.16. This divestment of the Divestment Business includes:

3.16.1. All tangible and intangible assets (including intellectual property rights) used 
exclusively by Yoodo or which are necessary for the operation of the Yoodo 
business;

3.16.2. The employment or engagement of personnel who exclusively and 
predominantly work for Yoodo to the purchaser (which personnel, if consent 
to transfer with Yoodo is required by law, has given such consent);

3.16.3. all contracts, leases, and commitments related to Yoodo; and

3.16.4. all subscribers, credit and other business records of Yoodo.

3.17. The Divestment Business shall not include assets not used exclusively by Yoodo or are 
not otherwise necessary for the operation of Yoodo.

3.18. The Applicant shall make available to the purchaser the details of all suppliers currently 
supporting the operation of Yoodo.

3.19. The purchaser of Yoodo shall be independent of the Applicant and its stakeholders.

3.20. The Applicant shall, for a period of three (3) years after the completion of the sale of 
the Divestment Business, not acquire, whether directly or indirectly, the possibility of 
exercising influence over the whole or part of the Divestment Business, unless 
otherwise approved by MCMC.

3.21. Upon cessation of Yoodo's operations in accordance with paragraph 3.15 above, the 
Applicant shall not restore or otherwise revive the Yoodo brand.

3.22. The Applicant shall not absorb directly or indirectly Yoodo's subscribers from the 
Effective Date until the three (3) year period referred to in paragraph 3.20 has expired.
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3.23. At the option of the purchaser (who shall communicate its uptake of such option within 
a deadline prior to completion of the sale of the Divestment Business), the Divestment 
Business would include the benefit, for a transitional period of up to six (6) months
after the date of completion of the sale of the Divestment Business and on terms and 
conditions to be negotiated, of all current arrangements under which the Applicant 
supplies products or services to Yoodo, provided that the supply of such products and 
services shall be provided:

3.23.1. in the same manner as provided during the last twelve (12) months prior to 
completion of the sale of the Divestment Business, save for a reasonable ramp-
down of those supplies by the end of the transitional period;

3.23.2. at the current consideration but at no less than the costs incurred by the 
Applicant in providing the products and services; and

3.23.3. on a reasonable efforts basis with liability of the Applicant to the purchaser 
being limited to events of wilful misconduct.

3.24. In order to enable potential purchasers to carry out reasonable due diligence of the 
Divestment Business, the Applicant shall, subject to customary confidentiality 
assurances and dependent on the stage of the divestiture process, provide potential 
purchasers sufficient information with regards to the Divestment Business.

Retail Distribution Dealership Remedy

3.25. The Applicant undertakes the following:

3.25.1. Before the expiry of the Integration Period i.e. three (3) years from closing, to 
remove exclusive arrangements with its exclusive distributors3 in Sabah, 
Labuan, Sarawak, Terengganu, Pahang and Kelantan; and

3.25.2. For a period of three (3) years after Closing, the Applicant will not enter into 
any new exclusivity arrangements with exclusive distributors or other 
distributors in these regions, unless otherwise approved by MCMC.

3.26. The list of exclusive distributors is contained in Schedule 2 of this Undertaking.

Single Corporate Brand

3.27. The Applicant will position Digi and Celcom's prepaid and postpaid brands as products 
under a single corporate brand within two (2) years from Closing.

3.28. The Applicant shall ensure that the processes and systems are in place to fulfil the 
commitment in paragraph 3.27 within the specified duration. 

4. Commencement and terms of the Undertaking

4.1. This Undertaking comes into effect (Effective Date) when MCMC accepts and registers 
this Undertaking. 

3 Exclusive distributors are distributors servicing non-Celcom or Digi branded retail outlets with whom the 
Applicant has entered into contractual arrangements for the exclusive sale and distribution of retail mobile 
telecommunications services in specific geographical locations.
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4.2. In accordance with subsection 111(3) of the CMA, an undertaking will expire three (3) 
years (Expiry Date) from the date of the application to register the undertaking. The 
Applicant undertakes to submit a new undertaking six (6) months prior to the Expiry 
Date of this Undertaking to fulfil the requirements under this Undertaking that extend 
beyond the Expiry Date. 

4.3. As the timelines stipulated in this Undertaking will commence from Closing, the 
Applicant is required to notify MCMC of the official date of Closing on or around the 
date of Closing. 

5. Cessation of ongoing obligations 

Withdrawal 

5.1. In line with subsection 140(4) and section 113 of the CMA, the Applicant may withdraw 
this Undertaking at any time by notifying MCMC in writing. 

5.2 Upon withdrawal of this Undertaking, the authorisation corresponding to this 
Undertaking shall be deemed never to be given and the conduct may be subjected to 
regulatory actions. 

5.3 Without limiting paragraph 6, the MCMC may, at any time, revoke its acceptance of this 
Undertaking and the authorisation corresponding to this Undertaking shall be deemed 
never to be given if the MCMC becomes aware that any information provided to it at 
any time by the Applicant was false or misleading other than in an immaterial respect.

Survival 

5.4 This Undertaking will continue to be enforceable unless and until the earlier of: 

5.4.1 this Undertaking is withdrawn by the Applicant in accordance to section 113 of 
the CMA; 

5.4.2 a new undertaking has been registered in accordance to section 114 of the 
CMA; or 

5.4.3. the Expiry Date. 

6 Enforcement 

6.1. The Applicant acknowledges and agrees that MCMC may apply to court for the 
enforcement of this Undertaking if this Undertaking has not been complied with in 
accordance with the CMA. 

6.2 Without limiting the MCMC's powers under the CMA and otherwise at law, the Applicant 
acknowledge and agree that MCMC may take action against the Applicant at any time 
during the period of Undertaking on the following grounds: 

6.2.1 the information provided by the Applicant to MCMC was false or misleading 
other than in an immaterial respect; 

6.2.2 if the Proposed Merger effected is materially different to the transaction 
submitted to MCMC for assessment; or 

6.2.3. there has been a material change of circumstance since MCMC approved the 
application for authorisation of conduct.
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7 Reporting Obligation

7.1. From the date of Closing, and until each undertaking is fulfilled, MCMC has the rights 
to supervise and inspect the Applicant and MergeCo in connection with this 
Undertaking. 

7.2 The Applicant is required to report their compliance with this Undertaking to MCMC on 
a quarterly basis, commencing no less than three (3) months after the Effective Date.

8 Independent Audit 

Obligation to appoint an Approved Independent Auditor 

8.1. The Applicant must, at their own cost, appoint within three (3) months of the Effective 
Date and maintain throughout the term of this undertaking the appointment of an 
approved independent auditor to audit and report the Applicant's compliance with this 
undertaking. 

8.2 MCMC shall have the discretion to approve or reject in writing with regards to the 
identity of the proposed independent auditor proposed to be appointed by the Applicant. 

8.3. Without limiting MCMC's discretion in deciding whether to approve a proposed 
independent auditor, the factors that MCMC may have regard to include:

8.3.1. the qualification and experience of the identified auditor; 

8.3.2. whether the identified auditor is fully independent of the Applicant; and 

8.3.3. whether draft terms of the appointments and the draft audit plan are consistent 
with this undertaking and acceptable to MCMC. 

8.4. MCMC may revoke an approved independent auditor's status if MCMC becomes aware 
that any information provided to it in relation to the appointment of the approved 
independent auditor was incorrect, inaccurate or misleading. 

8.5. If MCMC rejects a proposed independent auditor or revokes approval of an approved 
independent auditor, the Applicant must promptly propose a new independent auditor 
in accordance with this paragraph 8. 

8.6. If the Applicant does not promptly appoint (or re-appoint) an independent auditor in 
accordance with this paragraph 8, MCMC may appoint such an auditor and they will be 
considered to be the approved independent auditor for the purposes of this 
Undertaking.

Audit Report

8.7. The approved independent auditor must conduct an audit and prepare a detailed report 
("Audit Report") that includes: 

8.7.1. the approved independent auditor's procedures in conducting the audit, or any 
change to audit procedures and processes since the previous Audit Report; 

8.7.2. a full report of the Applicant's compliance with this Undertaking; 

8.7.3. identify any areas of uncertainty or ambiguity contained in this Undertaking; 

8.7.4. all the reasons for the conclusions reached in the Audit Report; 
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8.7.5. any qualifications made by the approved independent auditor in forming his or 
her views; 

8.7.6. any recommendations by the approved independent auditor to improve the 
audit plan, the auditing process, the Applicant's processes or reporting systems 
in relation to the compliance with this Undertaking and the Applicant's 
compliance with this Undertaking; and 

8.7.7. the implementation and outcome of any prior recommendations by the 
approved independent auditor. 

8.8. The approved independent auditor shall provide an Audit Report to MCMC within 30 
days from the end of each quarter in a calendar year while this Undertaking is in force. 

8.9. The Applicant must implement any recommendations made by the approved 
independent auditor in the Audit Report, and notify MCMC of the implementation of the 
recommendations, within ten (10) business days after receiving the Audit Report or 
such other period as agreed in writing with MCMC.

9. Disclosure of this Undertaking 

9.1. The Applicant acknowledges that MCMC shall maintain a register of this Undertaking, 
in both physical form and electronic media as provided for under section 81 of the CMA. 

10. No Derogation 

10.1. This Undertaking does not prevent MCMC from taking enforcement action at any time 
whether during or after the period of this Undertaking in respect of any breach by the 
Applicant of any term of this Undertaking. 

10.2. Nothing in this Undertaking is intended to restrict the right of MCMC to take action under 
the CMA in the event that the Applicant does not fully implement and/or perform its 
obligations under this Undertaking or in any other event where MCMC decides to take 
action under the CMA for other non-compliances.

11. Costs

11.1. The Applicant shall bear all costs incurred in relation to this Undertaking, including the 
costs of any independent auditor appointed pursuant to Section 8.

12. Governing Law

12.1. The Applicant recognises and acknowledges that this Undertaking shall be governed 
and construed in all respects in accordance with the Malaysian law. 

12.2. In the event of a dispute or claim arising from this Undertaking, the Applicant 
undertakes to submit to the courts of Malaysia. 
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13. Notices

13.1 Any notice or communication to the MCMC pursuant to this Undertaking must be sent 
to:

Head, Market Regulation Division 
Malaysian Communications and Multimedia Commission 
MCMC Tower 1, Jalan Impact 
63000 Cyberjaya 
Selangor.

Executed as an Undertaking 

Executed by Celcom Axiata Berhad and Digi Telecommunications Sdn. Bhd. pursuant to section 140(3) 
of the CMA. 

Sign by 
For and on behalf of ]
CELCOM AXIATA BERHAD ] SIGNED
(Company Reg. No.: 198801000113 ]
(167469-A)) ] DATUK IDHAM NAWAWI
Date: 28 June 2022 ] Chief Executive Officer

Sign by 
For and on behalf of ]
DIGI TELECOMMUNICATIONS SDN BHD ] SIGNED
(Company Reg. No.: 199001009711 ]
(201283-M)) ] PRAVEEN RAJAN
Date: 28 June 2022 ] Director & Acting Chief Executive Officer

Accepted by Malaysian Communications and 
Multimedia Commission pursuant to section 
140(3) of the Communications and Multimedia 
Act 1998

Sign by 
For and on behalf of ]
MALAYSIAN COMMUNICATIONS AND ] SIGNED
MULTIMEDIA COMMISSION ]

] MOHD ALI HANAFIAH MOHD YUNUS
Date: 28 June 2022 ] Chief Operating Officer
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SCHEDULE 1: MVNO BUSINESS UNIT SEPARATION STRUCTURE*

Note:
* The actual business unit names may differ from the above.
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SCHEDULE 2: LIST OF RETAIL EXCLUSIVE DISTRIBUTORS

Distributor Location Touchpoints

[C-I-C]* Sabah & Labuan [C-I-C]

[C-I-C] Sarawak [C-I-C]

[C-I-C] Kelantan, Pahang & 
Terengganu

[C-I-C]

Total 4,801

Note:
* Redacted due to commercial confidential information
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1. DIRECTORS’ RESPONSIBILITY STATEMENT 

This Circular has been seen and approved by our Board and they collectively and individually 
accept full responsibility for the accuracy of the information given and confirm that, after making 
all reasonable enquiries and to the best of their knowledge and belief, there are no other facts, 
the omission of which would make any statement in this Circular misleading.

All information relating to Digi as contained in this Circular has been obtained from publicly 
available information and/or documents provided by the Board and/or management of Digi. 
Therefore, the responsibility of our Board with respect to such information is limited to ensuring 
that such information is accurately reproduced in this Circular.

2. CONSENTS AND CONFLICT OF INTEREST 

2.1. Maybank IB

Maybank IB, being the Principal Adviser to Axiata for the Proposed Merger, has given and has 
not subsequently withdrawn its written consent to the inclusion of its name and all references 
thereto in the form and context in which it appears in this Circular.

Maybank IB and its related and associated businesses (“Maybank Group") form a diversified 
financial group and are engaged in a wide range of investment and commercial banking, 
brokerage, securities trading, asset and fund management and credit transaction services 
businesses. The Maybank Group has engaged and may in the future, engage in transactions 
with and perform services for Axiata Group and/or any of its affiliates, in addition to the role set
out in this Circular. In addition, in the ordinary course of business, any member of the Maybank 
Group may at any time offer or provide its services to or engage in any transaction (on its own 
account or otherwise) with any member of Axiata Group, Axiata’s shareholders, and/or Axiata’s 
affiliates and/or any other entity or person, hold long or short positions in securities issued by 
Axiata and/or Axiata’s affiliates, and may trade or otherwise effect transactions for its own 
account or the account of its other customers in debt or equity securities or senior loans of any 
member of Axiata Group and/or its affiliates. This is a result of the businesses of the Maybank 
Group generally acting independently of each other and accordingly, there may be situations 
where parts of the Maybank Group and/or its customers now have or in the future, may have 
interest or take actions that may conflict with the interest of Axiata Group. Nonetheless, the 
Maybank Group is required to comply with the applicable laws and regulations issued by the 
relevant authorities governing its advisory business, which require, among others, segregation 
between dealing and advisory activities and Chinese wall between different business divisions.

As at the LPD, the Maybank Group has extended credit facilities amounting to RM4,599.1 
million to Axiata Group, of which RM1,563.3 million is outstanding, in its ordinary course of 
business. Notwithstanding, Maybank IB is of the view that the aforesaid lending relationship will 
not give rise to a conflict of interest situation in its capacity as Principal Adviser for the Proposed 
Merger as: 

(i) the extension of credit facilities arose in the ordinary course of business of the Maybank 
Group;

(ii) the conduct of the Maybank Group in its banking business is strictly regulated by the 
Financial Services Act 2013, Islamic Financial Services Act 2013 and the Maybank 
Group’s own internal controls and checks; and

(iii) the total outstanding amount owed by Axiata Group to the Maybank Group is not 
material when compared to the audited NA of the Maybank Group as at 31 December 
2021 of RM85.8 billion.

332



APPENDIX X

FURTHER INFORMATION (Cont’d)

94

Maybank IB confirms that it is not aware of any circumstance that exists or is likely to exist
which would give rise to a possible conflict of interest situation in its capacity as Principal 
Adviser to Axiata for the Proposed Merger.

2.2. PricewaterhouseCoopers PLT (“PwC”)

PwC, being the Reporting Accountants to Axiata for the Proposed Merger, has given and has 
not subsequently withdrawn its written consent to the inclusion of its name, its reasonable 
assurance report on the pro forma consolidated statement of financial position of Axiata as at 
31 December 2021, its audit opinion on the historical consolidated financial statements of
Celcom for the FYEs 31 December 2019, 31 December 2020 and 31 December 2021 contained 
in the Accountants’ Report of Celcom and all references thereto in the form and context in which 
they appear in this Circular.

PwC confirms that it is not aware of any circumstance that exists or is likely to exist which would 
give rise to a possible conflict of interest situation in its capacity as the Reporting Accountants 
to Axiata for the Proposed Merger.

3. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 

3.1. Material commitments

As at LPD, save as disclosed below, our Board is not aware of any material commitments 
incurred or known to be incurred by our Group which may have a material impact on the profits 
and/or NA of our Group: 

CAPEX – Property, plant and equipment RM’000

Approved and contracted for 4,877,749

Total 4,877,749

3.2. Contingent liabilities

As at LPD, save as disclosed below, our Board is not aware of any contingent liabilities, which 
upon becoming enforceable, may have a material impact on the profits and/or NA of our Group:

Description RM’000

Litigation and claims by third parties against our Group 15,346,212

Total 15,346,212

4. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at our registered office at Level 
5, Corporate Headquarters, Axiata Tower, 9 Jalan Stesen Sentral 5, Kuala Lumpur Sentral, 
50470 Kuala Lumpur, Malaysia from Monday to Friday (except public holidays) from the date 
of this Circular up to and including the date of our forthcoming EGM:

(i) Constitution of Axiata, Digi and Celcom;

(ii) audited consolidated financial statements of Axiata, Celcom and Digi for the past two 
(2) FYEs 31 December 2020 and 31 December 2021 and the unaudited quarterly 
financial results of Axiata, Celcom and Digi for the FPE 30 June 2022;
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(iii) proforma consolidated statement of financial position of Axiata referred to in Appendix 
VI of this Circular; 

(iv) Accountants’ Report of Celcom referred to in Appendix VII of this Circular;

(v) Definitive Agreements;

(vi) the conditional share subscription agreements dated 7 October 2022 between Celcom 
Mobile and DNB referred to in Section 9 of Appendix IV of this Circular;

(vii) letters of consent referred to in Section 2 above; and 

(viii) relevant cause papers in respect of the material litigation referred to in Section 10 of 
Appendix IV of this Circular.
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Company No. 199201010685 (242188-H)
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE EXTRAORDINARY GENERAL MEETING (“EGM”) OF 
AXIATA GROUP BERHAD (“AXIATA” OR “COMPANY”) WILL BE HELD AS A VIRTUAL MEETING 
CONDUCTED ENTIRELY THROUGH LIVE STREAMING AND REMOTE VOTING USING THE 
REMOTE PARTICIPATION AND VOTING FACILITIES FROM THE BROADCAST VENUE AT 
AUDITORIUM, LEVEL 32, AXIATA TOWER, 9 JALAN STESEN SENTRAL 5, KUALA LUMPUR 
SENTRAL, 50470 KUALA LUMPUR, MALAYSIA ON FRIDAY, 18 NOVEMBER 2022 AT 9.00 A.M.
OR AT ANY ADJOURNMENT THEREOF, FOR THE PURPOSE OF CONSIDERING AND IF 
THOUGHT FIT, PASSING WITH OR WITHOUT MODIFICATIONS, THE FOLLOWING RESOLUTION:

ORDINARY RESOLUTION 

PROPOSED MERGER OF THE TELECOMMUNICATION OPERATIONS OF CELCOM AXIATA 
BERHAD AND DIGI.COM BERHAD 

THAT, subject to the approvals of all relevant authorities and/or parties being obtained, approval be and 
is hereby given to the Company to undertake the proposed merger of the telecommunication operations 
of the Company’s wholly-owned subsidiary, Celcom Axiata Berhad (“Celcom”) and Digi.Com Berhad 
(“Digi” or ‘MergeCo”) involving:

(i) the transfer of 100% equity interest of Celcom held by the Company for a total consideration of 
RM17,756,156,250 to be settled by:

(a) issuance by Digi of 3,883,129,144 new ordinary shares in Digi (“Digi Shares”) or such 
number of new Digi Shares representing 33.10% of the enlarged issued Digi Shares,
valued at RM15,765,504,325 to the Company;

(b) the issuance by Digi of 73,378,844 new Digi Shares or such number of new Digi Shares 
representing 0.63% of the enlarged issued share capital of Digi (“Relevant Digi 
Shares”) to Telenor Asia Pte Ltd (“Telenor Asia”) as nominee of the Company subject 
to, among others, the receipt by the Company of a cash consideration of 
RM297,918,107 (“Relevant Digi Shares Cash Consideration”); and 

(c) subject to adjustment as set out in the SPA (as defined below), the payment by Digi of 
a cash consideration of RM1,692,733,818 to the Company,

(collectively, “Proposed Celcom-Digi Combination”); and

(ii) Telenor Asia shall subscribe for the Relevant Digi Shares and pay the Company the Relevant 
Digi Shares Cash Consideration (“Proposed Equalisation”), 

in accordance with the terms and conditions of the following agreements and the arrangements as 
further described in the Company’s circular to shareholders dated 28 October 2022:

(i) conditional share purchase agreement dated 21 June 2021 and the amendment to the share 
purchase agreement dated 17 June 2022 entered into between the Company and Digi for the 
Proposed Celcom-Digi Combination (“SPA”) and as varied by the costs sharing agreement 
dated 25 July 2022 entered into between the Company, Celcom and Digi; and

(ii) master transaction agreement dated 21 June 2021 entered into between the Company, Telenor 
Asia and Telenor ASA (“Telenor”) for the Proposed Equalisation. 

(hereinafter referred to as “Proposed Merger”).
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Company No. 199201010685 (242188-H)
(Incorporated in Malaysia)

Registered Office
Level 5, Corporate Headquarters

Axiata Tower
9 Jalan Stesen Sentral 5 

Kuala Lumpur Sentral 
50470 Kuala Lumpur

Malaysia

28 October 2022

Board of Directors 
Tan Sri Shahril Ridza Ridzuan (Chairman, Independent Non-Executive Director)
Dato Dr Nik Ramlah Nik Mahmood (Senior Independent Non-Executive Director)
Dr David Robert Dean (Independent Non-Executive Director)
Khoo Gaik Bee (Independent Non-Executive Director)
Thayaparan S Sangarapillai (Independent Non-Executive Director)
Tan Sri Dr Halim Shafie (Independent Non-Executive Director)
Ong King How (Non-Independent Non-Executive Director)
Shahin Farouque Jammal Ahmad (Non-Independent Non-Executive Director)
Nurhisham Hussein (Non-Independent Non-Executive Director)
Eysa Zulkifli (Alternate Director to Ong King How)

To : Our Shareholders

Dear Sir/Madam,

PROPOSED MERGER

1. INTRODUCTION 

On 8 April 2021, we announced that Axiata and Telenor Asia are in advanced discussions to 
undertake a merger of the telecommunication operations of Celcom and Digi, in which Axiata 
and Telenor Asia will have equal ownership of MergeCo estimated at 33.10% each. 

On 21 June 2021, on behalf of our Board, Maybank IB announced that the Definitive 
Agreements had been entered into between Axiata, Digi, Telenor Asia and Telenor, where 
applicable, for the purpose of the Proposed Merger. 

Subsequent to the entry into the SPA on 21 June 2021, following agreements were entered 
into:

(i) a supplemental agreement dated 17 June 2022 between Axiata and Digi to amend 
the SPA to provide for the extension of the long stop date from 21 June 2022 to 31 
December 2022 or such other date as may be mutually agreed in writing between the 
parties. This extension of the long stop date was to provide additional time for the 
parties to procure the fulfilment of the conditions precedent of the SPA; and

AXIATA GROUP BERHAD



AND THAT, subject to the approvals of all relevant authorities and/or parties being obtained, approval 
be and is hereby given to the Company, as part of the Proposed Merger, to execute the agreed form of 
shareholders’ agreement with Telenor Asia and Telenor to establish the respective rights and 
obligations of the parties with respect to the activities and governance of MergeCo as well as ownership 
and disposition of the securities in MergeCo.

AND FURTHER THAT, the Board of Directors of the Company (“Board”) be and is hereby authorised 
and empowered to do all acts, deeds and things and to execute, sign, deliver and cause to be delivered 
on behalf of the Company, all such agreements, arrangements and documents as may be necessary, 
expedient and/or appropriate in the best interest of the Company in order to implement, finalise, give 
full effect to and complete the Proposed Merger (including without limitation, to delegate such authority 
to designated officer(s)), with full powers to assent to and/or accept any conditions, variations, 
arrangements and/or amendments as may be imposed or permitted by any relevant authorities and/or 
parties in connection with the Proposed Merger. 

FURTHER NOTICE IS HEREBY GIVEN THAT for the purpose of determining a member who shall be 
entitled to attend, speak and vote at this EGM, the Company shall be requesting Bursa Malaysia 
Depository Sdn Bhd in accordance with Clause 75 of the Company’s Constitution and Section 34(1) of 
the Securities Industry (Central Depositories) Act 1991 (“SICDA”) to issue a General Meeting Record 
of Depositors as at 9 November 2022. Only a depositor whose name appears in the General Meeting 
Record of Depositors as at 9 November 2022 shall be entitled to attend the said meeting or appoint 
proxies to attend, speak and vote on his/her behalf.

By Order of the Board

Suryani Hussein (LS0009277)
Group Company Secretary 
Kuala Lumpur, Malaysia

28 October 2022

Notes:

Virtual Meeting 

1. The Broadcast Venue is strictly for the purpose of compliance with Section 327(2) of the Companies Act,
2016 and Clause 72(i) of the Company’s Constitution which stipulate that the Chairman of the meeting 
shall be present at the main venue of the EGM in accordance with Clause 72(ii) of the Company’s 
Constitution which allows a meeting of members to be held at more than one venue, using any technology 
or method that enables the members to attend and exercise their right to speak and vote at the general 
meeting.

2. No shareholders from the public are permitted to be physically present nor to be admitted at the Broadcast 
Venue on the day of the EGM. 

3. Shareholders and proxies will have to register to attend the EGM remotely by using the Remote 
Participation and Voting Facilities (“RPV”) according to the procedures as set out in the Administrative 
Notes. 

4. Shareholders and proxies may raise questions before the EGM to the Chairman or Board via our Share 
Registrar, Tricor Investor & Issuing House Services Sdn Bhd (“Tricor”)’s TIIH Online website at 
https://tiih.online by selecting ‘e-Services’ to login and submit the questions electronically no later than 
Thursday, 17 November 2022 at 9.00 a.m. The Chairman or Board will endeavour to address the questions 
received at the EGM. 

5. Shareholders and proxies may also pose questions via real time submission of typed text at the EGM via 
Tricor’s TIIH Online website at https://tiih.online, by selecting ‘e-Services’ to login and submit the questions 
electronically. 



Proxy and/or Authorised Representative

1. A member entitled to attend and vote at the above Meeting is entitled to appoint a proxy without any 
restriction to the qualification of the proxy to attend and vote in his/her stead.

2. The Company shall be entitled to reject any instrument of proxy lodged if the member is not shown to have 
any shares entered against his name in the Register and/or subject to Clause 41 of the Company’s 
Constitution in relation to the Record of Depositors made available to the Company.

3. A member entitled to attend and vote at the Meeting is not entitled to appoint more than two proxies to 
attend and vote on his/her behalf. Where a member appoints two proxies, the appointment shall be invalid 
unless the percentage of the shareholding to be represented by each proxy is specified.

4. Where a member is an authorised nominee as defined under the SICDA, it may appoint at least one proxy 
but not more than two proxies in respect of each Securities Account it holds with ordinary shares of the 
Company standing to the credit of the said Securities Account.

Every appointment submitted by an authorised nominee as defined under the SICDA, must specify the 
CDS Account Number.

5. Where a member of the Company is an Exempt Authorised Nominee which holds ordinary shares in the 
Company for multiple beneficial owners in respect of each securities account (omnibus account), there is 
no limit to the number of proxies which the Exempt Authorised Nominee may appoint in respect of each 
omnibus account it holds.

6. The instrument appointing a proxy shall: 

(a) in the case of an individual, be signed by the appointer or by his/her attorney; or

(b) in the case of a corporation, be either under its common seal or signed by its attorney or an officer 
on behalf of the corporation.

If the instrument appointing a proxy is signed by an officer on behalf of the corporation, it should be 
accompanied by a statement reading “signed as authorised officer under an Authorisation Document, 
which is still in force, no notice of revocation has been received”. If the instrument appointing a proxy is 
signed by the attorney duly appointed under a power of attorney, it should be accompanied by a statement 
reading “signed under a power of attorney, which is still in force, no notice of revocation has been 
received”.

Any alteration to the instrument appointing a proxy must be initialed.

7. In view that this is a virtual meeting, we strongly advise the members who are unable to attend, speak and 
vote at the EGM via the RPV to appoint the Chairman of the meeting as his/her proxy and indicate the 
voting instructions in the Proxy Form.

(a)     Where a member of the Company is an authorised nominee as defined in the SICDA, the beneficial 
owner of the shares held by the authorised nominee may request the authorised nominee to appoint 
him/her as a proxy to attend, speak and vote remotely via the RPV at the EGM.

(b) Where a member of the Company is an Exempt Authorised Nominee which holds ordinary shares 
in the Company for multiple beneficial owners in one securities account (omnibus account), each 
beneficial owner of the shares or where the shares are held on behalf of joint beneficial owners,
such joint beneficial owners, shall be entitled to instruct the exempt authorised nominee to appoint 
the Chairman of the meeting to attend and vote remotely at the EGM via the RPV on his/her/their 
behalf.

(c)  Authorised nominees, Exempt Authorised Nominee and corporate members are to refer to the 
Administrative Notes of the EGM for further details. 

8. A corporation which is a member, may by resolution of its Directors or other governing body authorise 
such person as it thinks fit to act as its representative at the Meeting, in accordance with Clause 101 of 
the Company’s Constitution. Pursuant to Section 333(3) of the Companies Act, 2016, if the corporation 
authorises more than one person, every one of the representative is entitled to exercise the same powers 
on behalf of the corporation as the corporation could exercise if every one of the representative was an 
individual member of the Company. However, if more than one of the representatives do not purport to 
exercise the power in the same way, the power is treated as not exercised.



9. The instrument appointing a proxy together with the duly registered power of attorney referred to in Note 
6 above, if any, must be deposited at the office of Tricor at Unit 32-01, Level 32, Tower A,  Vertical Business 
Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur,  Malaysia or its Customer 
Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan 
Kerinchi, 59200 Kuala Lumpur, Malaysia no later than Thursday, 17 November 2022 at 9.00 a.m. The 
proxy appointment may also be lodged electronically via Tricor’s TIIH Online website at: https://tiih.online 
no later than Thursday, 17 November 2022 at 9.00 a.m. For further information on the electronic lodgment 
of Proxy Form, kindly refer to the Administrative Notes of the EGM.

10. Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities 
Berhad, the resolution set out in the Notice of EGM will be put to vote on poll.



✄

For appointment of two proxies, percentage of  
shareholdings to be represented by the proxies:-

Percentage (%)

Proxy* “A”

Proxy* “B”

TOTAL 100%

“A”  I/We,
(NAME AS PER NRIC/CERTIFICATE OF INCORPORATION IN CAPITAL LETTERS)

with (NEW NRIC NO.) (OLD NRIC NO.) (COMPANY NO.) 

of 
(FULL ADDRESS)

(TELEPHONE/MOBILE NO.) 

being a member/members of AXIATA GROUP BERHAD hereby appoint
(NAME AS PER NRIC IN CAPITAL LETTERS)

with (NEW NRIC NO.) (OLD NRIC NO.) 

of 
(FULL ADDRESS)

or failing him/her, the Chairman of the Meeting*, as my/our first proxy to vote for me/us on my/our behalf at the Extraordinary 
General Meeting (“EGM”) of AXIATA GROUP BERHAD to be held as virtual meeting conducted entirely through live 
streaming and remote voting using the Remote Participation and Voting Facilities from the Broadcast Venue at Auditorium, 
Level 32, Axiata Tower, 9 Jalan Stesen Sentral 5, Kuala Lumpur Sentral, 50470 Kuala Lumpur, Malaysia on Friday, 18 
November 2022 at 9.00 a.m. or any adjournment thereof.

“B” If you wish to appoint a second proxy, please complete this section.

I/We, 
(NAME AS PER NRIC/CERTIFICATE OF INCORPORATION IN CAPITAL LETTERS)

with (NEW NRIC NO.) (OLD NRIC NO.) (COMPANY NO.) 

of 
(FULL ADDRESS)

(TELEPHONE/MOBILE NO.) 

being a member/members of AXIATA GROUP BERHAD hereby appoint
(NAME AS PER NRIC IN CAPITAL LETTERS)

with (NEW NRIC NO.) (OLD NRIC NO.) 

of 
(FULL ADDRESS)

or failing him/her, the Chairman of the Meeting*, as my/our second proxy to vote for me/us on my/our behalf at the EGM of 
AXIATA GROUP BERHAD to be held as virtual meeting conducted entirely through live streaming and remote voting using 
the Remote Participation and Voting Facilities from the Broadcast Venue at Auditorium, Level 32, Axiata Tower, 9 Jalan 
Stesen Sentral 5, Kuala Lumpur Sentral, 50470 Kuala Lumpur, Malaysia on Friday, 18 November 2022 at 9.00 a.m. or any 
adjournment thereof.

Note:

* Strike out if inapplicable

PROXY FORM
(Before completing the form, please refer to the notes overleaf)

*Please fill in the proportion of the holding to be presented by each proxy

1

 

Company No. 199201010685 (242188-H)
(Incorporated in Malaysia)

Registered Office
Level 5, Corporate Headquarters

Axiata Tower
9 Jalan Stesen Sentral 5 

Kuala Lumpur Sentral 
50470 Kuala Lumpur

Malaysia

28 October 2022

Board of Directors 
Tan Sri Shahril Ridza Ridzuan (Chairman, Independent Non-Executive Director)
Dato Dr Nik Ramlah Nik Mahmood (Senior Independent Non-Executive Director)
Dr David Robert Dean (Independent Non-Executive Director)
Khoo Gaik Bee (Independent Non-Executive Director)
Thayaparan S Sangarapillai (Independent Non-Executive Director)
Tan Sri Dr Halim Shafie (Independent Non-Executive Director)
Ong King How (Non-Independent Non-Executive Director)
Shahin Farouque Jammal Ahmad (Non-Independent Non-Executive Director)
Nurhisham Hussein (Non-Independent Non-Executive Director)
Eysa Zulkifli (Alternate Director to Ong King How)

To : Our Shareholders

Dear Sir/Madam,

PROPOSED MERGER

1. INTRODUCTION 

On 8 April 2021, we announced that Axiata and Telenor Asia are in advanced discussions to 
undertake a merger of the telecommunication operations of Celcom and Digi, in which Axiata 
and Telenor Asia will have equal ownership of MergeCo estimated at 33.10% each. 

On 21 June 2021, on behalf of our Board, Maybank IB announced that the Definitive 
Agreements had been entered into between Axiata, Digi, Telenor Asia and Telenor, where 
applicable, for the purpose of the Proposed Merger. 

Subsequent to the entry into the SPA on 21 June 2021, following agreements were entered 
into:

(i) a supplemental agreement dated 17 June 2022 between Axiata and Digi to amend 
the SPA to provide for the extension of the long stop date from 21 June 2022 to 31 
December 2022 or such other date as may be mutually agreed in writing between the 
parties. This extension of the long stop date was to provide additional time for the 
parties to procure the fulfilment of the conditions precedent of the SPA; and

AXIATA GROUP BERHAD

For appointment of two proxies, percentage of  
shareholdings to be represented by the proxies:-

Percentage (%)

Proxy* “A”

Proxy* “B”

TOTAL 100%

“A”  I/We,
(NAME AS PER NRIC/CERTIFICATE OF INCORPORATION IN CAPITAL LETTERS)

with (NEW NRIC NO.) (OLD NRIC NO.) (COMPANY NO.) 

of 
(FULL ADDRESS)

(TELEPHONE/MOBILE NO.) 

being a member/members of AXIATA GROUP BERHAD hereby appoint
(NAME AS PER NRIC IN CAPITAL LETTERS)

with (NEW NRIC NO.) (OLD NRIC NO.) 

of 
(FULL ADDRESS)

or failing him/her, the Chairman of the Meeting*, as my/our first proxy to vote for me/us on my/our behalf at the Extraordinary 
General Meeting (“EGM”) of AXIATA GROUP BERHAD to be held as virtual meeting conducted entirely through live 
streaming and remote voting using the Remote Participation and Voting Facilities from the Broadcast Venue at Auditorium, 
Level 32, Axiata Tower, 9 Jalan Stesen Sentral 5, Kuala Lumpur Sentral, 50470 Kuala Lumpur, Malaysia on Friday, 18 
November 2022 at 9.00 a.m. or any adjournment thereof.

“B” If you wish to appoint a second proxy, please complete this section.

I/We, 
(NAME AS PER NRIC/CERTIFICATE OF INCORPORATION IN CAPITAL LETTERS)

with (NEW NRIC NO.) (OLD NRIC NO.) (COMPANY NO.) 

of 
(FULL ADDRESS)

(TELEPHONE/MOBILE NO.) 

being a member/members of AXIATA GROUP BERHAD hereby appoint
(NAME AS PER NRIC IN CAPITAL LETTERS)

with (NEW NRIC NO.) (OLD NRIC NO.) 

of 
(FULL ADDRESS)

or failing him/her, the Chairman of the Meeting*, as my/our second proxy to vote for me/us on my/our behalf at the EGM of 
AXIATA GROUP BERHAD to be held as virtual meeting conducted entirely through live streaming and remote voting using 
the Remote Participation and Voting Facilities from the Broadcast Venue at Auditorium, Level 32, Axiata Tower, 9 Jalan 
Stesen Sentral 5, Kuala Lumpur Sentral, 50470 Kuala Lumpur, Malaysia on Friday, 18 November 2022 at 9.00 a.m. or any 
adjournment thereof.

Note:

* Strike out if inapplicable

PROXY FORM
(Before completing the form, please refer to the notes overleaf)

*Please fill in the proportion of the holding to be presented by each proxy



Resolution Proxy “A” Proxy “B”

For Against For Against

1. Ordinary Resolution - Proposed Merger of the Telecommunication
Operations of Celcom Axiata Berhad and Digi.Com Berhad

No. of ordinary shares held CDS Account No. of Authorised Nominee*

- -

NOTES:

Proxy and/or Authorised Representative

1. A member entitled to attend and vote at the above Meeting is entitled to appoint a proxy without any restriction to the qualification 
of the proxy to attend and vote in his/her stead.

2. The Company shall be entitled to reject any instrument of proxy lodged if the member is not shown to have any shares entered 
against his name in the Register and/or subject to Clause 41 of the Company’s Constitution in relation to the Record of 
Depositors made available to the Company.

3. A member entitled to attend and vote at the Meeting is not entitled to appoint more than two proxies to attend and vote on his/her 
behalf. Where a member appoints two proxies, the appointment shall be invalid unless the percentage of the shareholding to 
be represented by each proxy is specified.

4. Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central Depositories) Act 
1991 (“SICDA”), it may appoint at least one proxy but not more than two proxies in respect of each Securities Account it holds 
with ordinary shares of the Company standing to the credit of the said Securities Account.

Every appointment submitted by an authorised nominee as defined under the SICDA, must specify the CDS Account Number.

5. Where a member of the Company is an Exempt Authorised Nominee which holds ordinary shares in the Company for multiple 
beneficial owners in respect of each securities account (omnibus account), there is no limit to the number of proxies which the 
Exempt Authorised Nominee may appoint in respect of each omnibus account it holds.

6. The instrument appointing a proxy shall:-

(a) in the case of an individual, be signed by the appointer or by his/her attorney; or

(b) in the case of a corporation, be either under its common seal or signed by its attorney or an officer on behalf of the 
corporation.

If the instrument appointing a proxy is signed by an officer on behalf of the corporation, it should be accompanied by a statement 
reading “signed as authorised officer under an Authorisation Document, which is still in force, no notice of revocation has been 
received”. If the instrument appointing a proxy is signed by the attorney duly appointed under a power of attorney, it should be 
accompanied by a statement reading “signed under a power of attorney, which is still in force, no notice of revocation has been 
received”.

Any alteration to the instrument appointing a proxy must be initialed.

Signed this  day of  2022

*Applicable to shares held through a nominee account

Signed this  day of  2022 Signature(s)/Common Seal ofmember(s)

*My/Our proxy/proxies is/are to vote as indicated below:-

Please indicate with an ‘X’ in the appropriate box against the resolution how you wish your proxy to vote. If no instruction is given,
this form will be taken to authorise the proxy to vote or abstain at his/her discretion.



✄

7. In view that this is a virtual meeting, we strongly advise the members who are unable to attend, speak and vote remotely via the 
Remote Participation and Voting Facilities (“RPV”) at the EGM to appoint the Chairman of the meeting as his/her proxy and 
indicate the voting instructions in the Proxy Form.

(a)   Where a member of the Company is an authorised nominee as defined in the SICDA, the beneficial owner of the shares 
held by the authorised nominee may request the authorised nominee to appoint him/her as a proxy to attend, speak 
and vote remotely via the RPV at the EGM. 

(b)  Where a member of the Company is an Exempt Authorised Nominee which holds ordinary shares in the Company for 
multiple beneficial owners in one securities account (omnibus account), each beneficial owner of the shares or where 
the shares are held on behalf of joint beneficial owners, such joint beneficial owners, shall be entitled to instruct the 
exempt authorised nominee to appoint the Chairman of the meeting to attend and vote remotely via RPV at the EGM 
on his/her/their behalf.

(c)   Authorised nominees, Exempt Authorised Nominees and corporate members shall refer to the Administrative Notes of 
the EGM for further details. 

8. A corporation which is a member, may by resolution of its Directors or other governing body authorise such person as it thinks
fit to act as its representative at the Meeting, in accordance with Clause 101 of the Company’s Constitution. Pursuant to Section 
333 (3) of the Companies Act, 2016, if the corporation authorises more than one person, every one of the representative is 
entitled to exercise the same powers on behalf of the corporation as the corporation could exercise if every one of the 
representative was an individual member of the Company. However, if more than one of the representatives do not purport to 
exercise the power in the same way, the power is treated as not exercised.

9. The instrument appointing a proxy together with the duly registered power of attorney referred to in Note 6 above, if any, must 
be deposited  at the office of the Share Registrar, Tricor Investor & Issuing House Services Sdn Bhd (“Tricor”), Unit 32-01, Level 
32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or its 
Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 
Kuala Lumpur, Malaysia no later than Thursday, 17 November 2022 at 9.00 a.m. The proxy appointment may also be lodged 
electronically via Tricor’s TIIH Online Website at https://tiih.online no later than Thursday, 17 November 2022 at 9.00 a.m. For 
further information on the electronic lodgment of Proxy Form, kindly refer to the Administrative Notes of the EGM.

10. Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the resolution set 
out in the Notice of the EGM will be put to vote on poll.

Members Entitled to Attend, Speak and Vote

11. For purposes of determining a member who shall be entitled to attend, speak and vote at the EGM, the Company shall be 
requesting Bursa Malaysia Depository Sdn Bhd, in accordance with Clause 75 of the Company’s Constitution and Section 34(1) 
of the SICDA, to issue a General Meeting Record of Depositors as at 9 November 2022. Only a depositor whose name appears 
in the General Meeting Record of Depositors as at 9 November 2022 shall be entitled to attend, speak and vote at the said 
meeting or appoint proxy(ies) on his/her behalf. 
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