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This Circular is dated 2 February 2016




DEFINITIONS

In this Circular, the following words and expressions shall bear the following meanings respectively,

unless the context otherwise requires:

3G
2012 Dividend

ADO

AlL

ARPU

Axiata or Company
Axiata Group or Group
BMI

BNM
Board
CAGR

Cash Retention Escrow
Account

Cash Retention Escrow
Agreement

CGT
CIMB
Closing

Closing Adjustment Amount

Closing Date
Conditions
DOI

EBITDA
EPS

Escrow Bank
EV

FERA

FY

FYE

GDP

ILD

Third generation telecommunication network.

Dividend declared by Ncell on 21 December 2012 for an amount
equal to NPR11,000,000,000.

Asian Development Outlook.

Axiata Investments (UK) Limited.
Average revenue per user.

Axiata Group Berhad.

Collectively, Axiata and its subsidiaries.
Business Monitor International.

Bank Negara Malaysia.
Board of Directors.
Compound annual growth rate.

The account to be established to hold (and holding) the
contribution of the aggregate of the TS UTA Cash Retention
Amount and the SEA Telecom Cash Retention Amount.

The escrow agreement relating to the Cash Retention Escrow
Account to be entered into among the Escrow Bank, TS UTA and
Axiata.

Capital gains tax.
CIMB Investment Bank Berhad.

Closing of the sale and purchase of the Shares in accordance with
the SPA.

The amounts comprising:
(a) working capital adjustment;
(b) plus gross cash minus gross debt and debt-like items; and

(c) minus connected non-trading debt as at the closing accounts
date as stipulated in the SPA.

The date on which Closing takes place.

Conditions precedent of the SPA.

Department of Industries, Nepal.

Earnings before interests, tax, depreciation and amortisation.
Earnings per share.

Escrow agent as may be agreed in writing by TS UTA and AlL.
Enterprise value.

Nepal's Foreign Exchange Regulation Act, 1962.

Fiscal year.

Financial year ended.

Gross Domestic Product.

International long distance calls.



DEFINITIONS (Cont'd)

J.P. Morgan
LIBOR
LPD

LTE
LTM

Material Adverse Change

MFRS
MHz
NA
NBCO
Ncell

J.P. Morgan Malaysia Ltd.
London Inter-Bank Offer Rate.

6 January 2016, being the latest practicable date prior to the
printing of this Circular.

Long-term evolution.
Last 12-month.

Any change, event, circumstance or occurrence or any
combination thereof which:

(a) is achange in applicable law in Nepal after 21 December 2015
but before the Closing Date and which has materially and
adversely impacted or which will or would reasonably be
expected to materially and adversely impact the ability of:

(i) Ncell to:

(A) own or operate the material assets that it owns and/or
uses in the operation of Ncell's business as of 21
December 2015; or

(B) otherwise operate Ncell's business as it is operated on
21 December 2015; or

(C) any combination of (A) and (B) above; or

(i) AlL to own the Shares (and exercise the voting rights and
enjoy the benefit of the economic rights attaching to the
Shares) and own indirectly 80% of the Ncell shares (and
exercise (through Reynolds) the voting rights and enjoy
the benefit of the economic rights attaching to such Ncell
shares), in accordance with the terms of the SPA; or

(b) is a natural disaster (including an earthquake) that materially
and adversely impacts Ncell and its business and/or its
financial prospects and will or would reasonably be expected
to require substantial expenditure to continue to operate the
business or any material part thereof, it being understood and
agreed, for greater clarity, that a natural disaster of the
magnitude and consequence of the earthquakes in Nepal of
April and May 2015, taken together, shall not constitute a
“Material Adverse Change”; or

(c) is an actual breach of any anti-bribery law by a Target
Company that has, or the subject matter of which has,
materially and adversely impacted or will or would reasonably
be expected to materially and adversely impact the ability of
AlL to own Ncell's business or any material part thereof or
operate Ncell's business or any material part thereof as it is
operated on the 21 December 2015.

Malaysian Financial Reporting Standards.
MegaHertz.

Net assets.

Nevis Business Corporation Ordinance 1984.

Ncell Pvt. Ltd.
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Nepal Telecom

Nepalese Tax Liability

Nepalese Tax Liability Escrow
Account

Nepalese Tax Liability Escrow
Agreement

NGS
NRB
PATAMI

Proposed Acquisition

Purchase Consideration

Relevant Percentage
Reynolds
SEA Telecom

SEA Telecom Cash Retention
Amount

SEA Telecom Escrow Account

SEA Telecom Escrow

Agreement

SEA Telecom Escrow Amount

SEA Telecom Nepalese
Liability Escrow Amount

SEA Telecom Purchase Price

Nepal Doorsanchar Company Limited.

Any tax liability of Ncell and any other tax liability of any Target
Company or any member of AlL's tax group imposed by a tax
authority by or on behalf of Nepal including any tax liability falling
within the terms of the SPA.

The account to be established to hold (and holding) the
contribution of, the aggregate amount of the TS UTA Escrow
Amount and SEA Telecom Nepalese Liability Escrow Amount, to
be made into escrow by, or on behalf of, Axiata in connection with
the SPA and the Nepalese Tax Liability Escrow Agreement.

The escrow agreement relating to the Nepalese Tax Liability
Escrow Account to be entered into among the Escrow Bank, TS
UTA and Axiata as soon as reasonably practicable after 21
December 2015.

Niraj Govinda Shrestha.
Nepal Rastra Bank (Central Bank of Nepal).
Profit after tax and minority interest.

Proposed acquisition of the entire issued and paid-up capital of
Reynolds.

Cash consideration of approximately US$1,365.1 million, including
adjustments as set out in Section 2.3.2 of this Circular.

For TS UTA, 75.5% and for SEA Telecom, 24.5%.
Reynolds Holdings Limited.
SEA Telecom Investments B.V.

An amount agreed between the parties to the SPA and when
aggregated with the SEA Telecom Escrow Amount, SEA
Telecom Nepalese Liability Escrow Amount, TS UTA Cash
Retention Amount, and TS UTA Escrow Amount shall be
US$160.0 million.

The account to be established to hold (and holding) the
contribution of the SEA Telecom Escrow Amount to be made into
escrow by, or on behalf of, Axiata in connection with the SPA and
the SEA Telecom Escrow Agreement.

The escrow agreement relating to the SEA Telecom Escrow
Account to be entered into among the Escrow Bank, SEA Telecom
and Axiata as soon as reasonably practicable after 21 December
2015.

An amount agreed between the parties to the SPA and when
aggregated with the SEA Telecom Cash Retention Amount,
SEA Telecom Nepalese Liability Escrow Amount, TS UTA Cash
Retention Amount, and TS UTA Escrow Amount shall be
US$160.0 million.

An amount agreed between the parties to the SPA and when
aggregated with the SEA Telecom Cash Retention Amount,
SEA Telecom Escrow Amount, TS UTA Cash Retention
Amount, and TS UTA Escrow Amount, and shall be US$160.0
million.

US$335,142,478.
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Sellers

Shareholders’ Agreement

Shares

SPA

Sunivera

Target Companies

TS Asia

TS Guarantor
TS Norway
TS UTA

TS UTA Cash Retention
Amount

TS UTA Escrow Amount

TS UTA Purchase Price
UK

Currencies
BDT

LKR

NPR

PKR

RM

US$

TS UTA and SEA Telecom and “Seller” means either of them as
the context requires,

Shareholders’ agreement dated 21 December 2015 entered into
between Bhavana Singh Shrestha, Sunivera and Axiata.

101,000 shares with a par value of US$1.00 each which is the
entire issued and paid-up share capital of Reynolds.

Share purchase agreement dated 21 December 2015 entered into
between TS UTA, SEA Telecom, TeliaSonera AB, TS Norway, AlL
and Axiata.

Sunivera Capital Venture Pvt. Ltd.

Reynolds and Ncell, and “Target Company” means any one of
them.

TeliaSonera Asia Holdings B.V.
TeliaSonera AB.

TeliaSonera Norway Nepal Holdings AS.
TeliaSonera UTA Holding B.V.

An amount agreed between the parties to the SPA and when
aggregated with the SEA Telecom Cash Retention Amount,
SEA Telecom Escrow Amount, SEA Telecom Nepalese Liability
Escrow Amount, and TS UTA Escrow Amount shall be
US$160.0 million.

An amount agreed between the parties to the SPA and when
aggregated with the SEA Telecom Cash Retention Amount,
SEA Telecom Escrow Amount, SEA Telecom Nepalese Liability
Escrow Amount, and TS UTA Cash Retention Amount shall be
US$160.0 million.

US$1,030,000,000.
The United Kingdom.

Bangladeshi Taka.
Sri Lankan Rupee.
Nepalese Rupee.
Pakistani Rupee.
Ringgit Malaysia.
United States Dollar.

Words incorporating the singular shall, where applicable, include the plural and vice versa, and words
incorporating the masculine gender shall, where applicable, include the feminine and/or neuter
genders, and vice versa. Reference to persons shall include a corporation, unless otherwise specified.

Any reference in this Circular to any statute is a reference to that statute as for the time being
amended or re-enacted. Any reference to a time of day in this Circular shall be a reference to
Malaysian time, unless otherwise specified.



DEFINITIONS (Cont’d)

Any discrepancies in the amounts and percentage figures included herein have been subjected to
rounding adjustments.

All references to “our Company” in this Circular mean Axiata and references to “our Group” mean our
Company and our subsidiaries. References to “we”, “us”, “our’, “ourselves” mean our Company, or
where the context otherwise requires, our Company and our subsidiaries. All references to "you" and

“your” in this Circular mean the shareholders of our Company, unless the context otherwise requires.

Any discrepancy in the figures included in this Circular between the amounts stated and the totals thereof
are due to rounding.

Unless otherwise stated, the exchange rate of RM1.00:US$0.2289 and RM1.00:NPR24.4575, being the
middle rate from the Interbank Foreign Exchange Market in Kuala Lumpur, as published on the BNM web
page, at 1200 noon as at the LPD is used throughout this Circular.

Any exchange rate translations in this Circular are provided solely for convenience of readers and should
not be constituted as representative that the translated amounts stated in this Circular could have been or
would have been converted into such other amounts or vice versa.



CONTENTS

LETTER FROM OUR BOARD TO OUR SHAREHOLDERS CONTAINING:

O N a0 bd =

10.
1.

12,
13.
14.

15.
16.

PAGE
INTRODUCTION 1
DETAILS OF THE PROPOSED ACQUISITION 2
BACKGROUND INFORMATION ON AIL 10
BACKGROUND INFORMATION ON TS NORWAY, THE SELLERS, AND SUNIVERA 10
RATIONALE FOR THE PROPOSED ACQUISITION "
INDUSTRY OVERVIEW, PROSPECTS AND FUTURE PLANS 15
RISK FACTORS OF THE PROPOSED ACQUISITION 18
POLICIES ON FOREIGN INVESTMENT AND REPATRIATION OF PROFITS OF NEPAL, ST.
KITTS AND NEVIS, NEVIS, AND THE UNITED KINGDOM 22
EFFECTS OF THE PROPOSED ACQUISITION 26
APPROVALS REQUIRED 28
INTERESTS OF OUR DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED WITH THEM 28
DIRECTORS’ STATEMENT AND RECOMMENDATION 28
TENTATIVE TIMETABLE 28
OUTSTANDING CORPORATE EXERCISE/SCHEME ANNOUNCED BUT PENDING
COMPLETION 29
EGM 29
FURTHER INFORMATION 29

(The rest of this page has been intentionally left blank)

vi



CONTENTS (Cont'd)

APPENDICES

l. INFORMATION ON REYNOLDS AND NCELL 30

I. AUDITED FINANCIAL STATEMENTS OF REYNOLDS FOR THE FYE 31 37
DECEMBER 2014

M. AUDITED FINANCIAL STATEMENTS OF NCELL FOR THE FYE 16 JULY 2015 50

V. LEGAL OPINIONS ON OWNERSHIP OF TITLE TO THE SECURITIES TO BE 66
ACQUIRED

V. LEGAL OPINIONS ON ENFORCEABILITY OF SPA, REPRESENTATIONS AND 71
UNDERTAKINGS

VL. EXPERTS’ OPINIONS ON THE TAXATION POLICIES AND REPATRIATION OF 108
PROFITS

VIl EXPERT'S REPORT ON THE FAIRNESS OF THE PURCHASE 121
CONSIDERATION

VIll.  FURTHER INFORMATION 125

NOTICE OF EGM ENCLOSED

PROXY FORM ENCLOSED

(The rest of this page has been intentionally left blank)

vii



TS
&
axiata

AXIATA GROUP BERHAD
(Company Number: 242188-H)
(Incorporated in Malaysia under the Companies Act, 1965)

AN

Registered office:

Level 5, Corporate Headquarters,
Axiata Tower,

9, Jalan Stesen Sentral 5,

Kuala Lumpur Sentral,

50470 Kuala Lumpur,

Malaysia.

2 February 2016
Board of Directors:

Tan Sri Dato’ Azman Haji Mokhtar (Chairman, Non-independent Non-Executive Director)
Dato’ Sri Jamaludin lbrahim (Managing Director/President & Group Chief Executive Officer)
Tan Sri Ghazzali Sheikh Abdul Khalid (Independent Non-Executive Director)

Datuk Azzat Kamaludin (Senior Independent Non-Executive Director)

Dato’ Abdul Rahman Ahmad (Independent Non-Executive Director)

David Lau Nai Pek (Independent Non-Executive Director)

Juan Villalonga Navarro (Independent Non-Executive Director)

Bella Ann Almeida (/ndependent Non-Executive Director)
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Kenneth Shen (Non-independent Non-Executive Director)

Dear shareholder:

Proposed Acquisition

1. INTRODUCTION

On 21 December 2015, on behalf of our Board, CIMB announced that AlL, our wholly-owned
subsidiary, had on 21 December 2015 entered into a share purchase agreement and other
ancillary agreements with:

() TS UTA,

(ii) SEA Telecom,

(iii) TeliaSonera AB, as the guarantor for TS UTA,
(iv) TS Norway, and

(v) our Company, as the guarantor for AlL,

for the acquisition of the entire issued and paid-up capital of Reynolds for a total cash
consideration of approximately US$1,365.1 million (equivalent to approximately RM5,963.7
million). Reynolds in turn holds 800,000 ordinary shares representing 80.0% of the equity
interest in Ncell. There will be closing adjustments to the cash consideration of approximately
US$1,365.1 million in accordance with the terms of the SPA (as set out in Section 2.3.2 of this
Circular).
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The remaining locally-held 20.0% equity interest in Ncell currently held by NGS will be
transferred to Sunivera prior to completion of the Proposed Acquisition. The Nepalese law
governing investments in telecommunication entities limits foreign sharehoiding to 80.0% of
the total issued share capital, hence any transfer of the 20.0% equity interest in Ncell must be
to a local Nepali entity or individual. The transaction between NGS and Sunivera is transacted
on a willing-buyer willing-seller basis. Bhavana Singh Shrestha, Sunivera and Axiata had also
on 21 December 2015 entered into a shareholders’ agreement for the purposes of regulating
the operation and management of Ncell and the relationship between the parties thereto upon
completion of the Proposed Acquisition. Bhavana Singh Shreshta is the sole ultimate
shareholder of Sunivera, and she shall in her capacity as a 20.0% shareholder perform her
obligations in Ncell as a member of the Board of Directors in Ncell and as a shareholder, in
accordance with the terms of the Shareholders’ Agreement.

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS OF THE
PROPOSED ACQUISITION TOGETHER WITH THE RECOMMENDATION FROM OUR
BOARD AND TO SEEK YOUR APPROVAL ON THE RESOLUTION PERTAINING TO THE
PROPOSED ACQUISITION TO BE TABLED AT THE FORTHCOMING EGM. THE NOTICE OF
THE EGM TOGETHER WITH THE PROXY FORM ARE ENCLOSED IN THIS CIRCULAR.

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS
CIRCULAR TOGETHER WITH THE APPENDICES BEFORE VOTING ON THE RESOLUTION
PERTAINING TO THE PROPOSED ACQUISITION TO BE TABLED AT OUR FORTHCOMING
EGM.

DETAILS OF THE PROPOSED ACQUISITION

Proposed Acquisition

TS Norway is the legal and beneficial owner of the entire issued and paid-up share capital of
Reynolds of US$101,000.00 comprising 101,000 shares with a par value of US$1.00 each.
TS Norway is indirectly held by TS UTA and SEA Telecom (through TS Asia), which have
effective equity interest of 75.5% and 24.5%, respectively. TS Norway has agreed to sell the

Shares to AlL, subject to the terms and conditions of the SPA.

We set out below the shareholding structure before and after the Proposed Acquisition.

(The rest of this page has been intentionally left blank)



Before the Proposed Acquisition

TeliaSonera AB

100.0%

TS UTA

75.5%

Individuals

100.0%

SEA Telecom

24.5%

TS Asia

100.0%

TS Norway

100.0%

Reynolds

80.0%

NGS

Ncell

After the Proposed Acquisition

Axiata

100.0%

100.0%

Reynolds

80.0%

20.0%

Sunivera

Ncell

20.0%
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Upon completion of the Proposed Acquisition, AIL shall hold 100.0% of the Shares and an
effective equity interest of 80.0% of the issued and paid-up capital of Ncell.

Accordingly, Reynolds and Ncell will be subsidiaries of Axiata.

Information on Reynolds and Ncell is set out in Appendix | of this Circular.

Basis and justification of the total consideration for the Proposed Acquisition

The Purchase Consideration for the Proposed Acquisition of approximately US$1,365.1
million (equivalent to approximately RM5,963.7 million) was arrived at on a willing buyer-
willing seller basis after taking into consideration, among others, the following:

(i)

(iv)
v)

the consideration paid is in line with internal assessment of the management based on
common valuation methodologies such as EV over EBITDA multiples of trading and
transaction comparables which are further detailed in Section 5 (v) of this Circular;

the financial information of Ncell as set out in Section 6 to Part B, Appendix | of this
Circular;

the earnings potential and growth of Ncell as set out in Sections 6.4 and 6.5 of this
Circular;

the rationale of the Proposed Acquisition as set out in Section 5 of this Circular; and

the prospects and outlook of the telecommunications industry in Nepal as set out in
Section 6 of this Circular.

Salient terms of the SPA

Salient terms of the SPA include, amongst others, the following:
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Sale and purchase of Shares

TS Norway has agreed to sell, and TS UTA and SEA Telecom shall procure that TS
Norway sells the Shares to AlL free from encumbrances, subject to the terms and
conditions of the SPA.

Purchase Consideration

The Purchase Consideration of approximately US$1,365.1 million (equivalent to
approximately RMS5,963.7 million), which is subject to closing adjustments in
accordance with the terms of the SPA that comprises the following:

(i} TS UTA Purchase Price;
(i) SEA Telecom Purchase Price; and
(i) as adjusted for the Closing Adjustment Amount .

The Closing Adjustment Amount adjusts for the increase or decline in value from key
Ncell and Reynolds balance sheet items approximated to the Closing Date.

if the Closing Adjustment Amount is a positive amount, this amount shall be added to
the TS UTA Purchase Price and the SEA Telecom Purchase Price in their respective
proportions as per the terms of the SPA. If the Closing Adjustment Amount is a
negative amount, this amount shall be deducted from the TS UTA Purchase Price
and the SEA Telecom Purchase Price in their respective proportions as per the terms
of the SPA.
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Payment of Purchase Consideration

Upon the fulfiment of all the Conditions, the Purchase Consideration shall be satisfied in
cash and shall not be on a deferred basis.

Closing shall take place on the 15™ or 16" (as applicable in accordance with the
Nepalese calendar) day of a calendar month in which the last Condition has been
satisfied or waived in accordance with the SPA (other than those that by their nature must
be satisfied at the Closing, which must be satisfied on the Closing Date), or, if such day is
not a business day, the first business day after such day (“Intended Closing Date”)
provided that if there are fewer than 18" business days between the date on which the
last Condition has been satisfied or waived in accordance with the SPA (other than those
that by their nature must be satisfied at the Closing, which must be satisfied on the
Closing Date) and the Intended Closing Date, Closing shall take place on the business
day falling eighteen business days after date on which the last Condition has been
satisfied or waived in accordance with the SPA.

The Purchase Consideration (based on an estimated position of the adjustments (where
the estimated statement is to be prepared in good faith by the Sellers with the assistance
of the Seller's accountants based on terms and in the form of the closing statement set
out in the SPA and delivered by TS UTA to AlL no later than 13 business days prior to the
anticipated Closing Date) as set out in Section 2.3.2 of this Circular in accordance with
the terms of the SPA) will be paid to TS Norway on the Closing Date. Any subsequent
differences between the actual position and the estimated position of the adjustments as
set out in Section 2.3.2 of this Circular shall be settled between TS Norway and AlL after
the Closing Date in accordance with the terms of the SPA. The differential amount
between the actual position and the estimated position shall be paid by AIL to TS Norway
or TS Norway to AlL (as the case may be) within seven business days after agreement or
determination of the closing statement in accordance with the terms of the SPA.

Approximately US$160.0 million out of the Purchase Consideration, which is the
aggregate of. (i) TS UTA Cash Retention Amount; (ii) SEA Telecom Cash Retention
Amount; (iii) TS UTA Escrow Amount; (iv) SEA Telecom Escrow Amount; and (v) SEA
Telecom Nepalese Liability Escrow Amount; will be paid to the Escrow Bank and held
under escrow with the Escrow Bank in accordance with the terms of the SPA. The TS
UTA Cash Retention Amount and the SEA Telecom Cash Retention Amount is a
payment position negotiated and agreed by AlL with the Sellers. The purpose of the TS
UTA Escrow Amount and SEA Telecom Nepalese Liability Escrow Amount is to enable
Axiata to make a claim from the monies standing in the credit of both these escrow
amounts in the event of any Nepalese tax claim. The purpose of the SEA Telecom
Escrow Amount is to enable Axiata to make a claim from the monies standing to the
credit of the SEA Telecom Escrow Account in the event of any non tax claim against SEA
Telecom under the provisions of and for breach of the SPA. Escrow agreements set out
in Section 2.4.2 of this Circular will be entered into between the relevant parties and the
Escrow Bank in relation to the aforesaid amounts.

On the date falling three calendar months after the Closing Date, the TS UTA Cash
Retention Amount and the SEA Telecom Cash Retention Amount shall be released and
paid by the Escrow Bank to TS Norway. There are no conditions to be fuffilled for the
release of the TS UTA Cash Retention Amount and the SEA Telecom Cash Retention
Amount.

Subject to the terms of the SPA, including relevant clauses governing claims by Axiata,
the whole of the monies standing to the credit of the Nepalese Tax Liability Escrow
Account for the TS UTA Escrow Amount and SEA Telecom Nepalese Liability Escrow
Amount shall become payable to TS UTA (who has been nominated as the Sellers’
representative) on the date falling four years after the Closing Date (‘Final Payment
Date”) less any amounts claimed by Axiata that may be retained and settled after the
Final Payment Date between the parties in accordance with the terms of the SPA.
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Subject to the terms of the SPA, including relevant clauses governing claims by
Axiata, the whole of the monies standing to the credit of the SEA Telecom Escrow
Account shall become payable to SEA Telecom on the date falling two years after the
Closing Date ("SEA Telecom Final Payment Date") less any amounts claimed by
Axiata that may be retained and settled after the SEA Telecom Final Payment Date
between the parties in accordance with the terms of the SPA.

Conditions

The Proposed Acquisition is subject to the following Conditions having been satisfied or
waived in accordance with the SPA:

(@) no Material Adverse Change having occurred on or prior to the Closing Datg;

(b) the shareholders of Axiata having approved the acquisition of the Shares by AIL
on the terms of the SPA;

(©) receipt by AL of an approval of BNM to permit the investment in Ncell and the -
payment and remittance of the Purchase Consideration ;

(d) the transfer of 20.0% of the fully diluted share capital of Ncell currently held by
NGS to Sunivera having completed and Sunivera being the duly registered
holder of 20.0% of the fully diluted share capital of Ncell and the transactions
under a deed of waiver being consummated (“Sunivera Transfer’); and

(e) subsequent to the satisfaction (or waiver in accordance with the terms of the
SPA) of the Condition (d), receipt by AIL of a waiver from TS Norway, each Seller
and NGS of any right to receive, or any other interest in, the 2012 Dividend and
any other dividend declared by Ncell and/or Reynolds and not paid on or before
the Closing Date.

If any Condition has not been satisfied or waived in accordance with the SPA by the long
stop date of 30 June 2016, all rights and obligations of the parties under the SPA shall
automatically terminate, unless otherwise agreed in writing by the parties, without any
liability on any party except for the surviving provisions stipulated in the SPA, and any
liability for any breach under the SPA which has occurred prior to that termination.

If AIL or Axiata deliberately, intentionally or wilfully acts in bad faith on a matter within its
control (and the taking of such act is not specifically required by applicable law) and such
act causes the conditions set out in Sections 2.3.4(b) or 2.3.4(c) not to be satisfied prior to
30 June 2016 in which as a result the SPA is terminated, then AIL shall pay the Sellers
US$50,000,000 in accordance with their respective Relevant Percentage.

If Sellers or TS Guarantor deliberately, intentionally or wilfully acts in bad faith on a matter
within its control and the taking of such act is not specifically required by applicable law
and such act causes the condition set out in Section 2.3.4(e) or any approval
contemplated from the Proposed Acquisition not to be obtained or satisfied prior to 30
June 2016 in which as a result the SPA is terminated, then each Seller shall pay their
respective Relevant Percentage of US$50,000,000 to AlL.

if a Material Adverse Change occurs at any time after 21 December 2015 but prior to
Closing, AIL may, by written notice to the Sellers prior to Closing, terminate the SPA with
immediate effect and with no liability to AIL except (a) under the surviving provisions
stipulated in the SPA and (b) for any liability for any breach under the SPA which has
occurred prior to that termination.



2.3.5

2.3.6

2.3.7

2.3.8

2.3.9

If at any time before or at Closing there is a material breach of certain warranties as
stipulated in the SPA, AIL may, without prejudice to any other rights it may have in
relation to the breach, (i) terminate the SPA by written notice to the Sellers without any
liability to AIL and the Sellers (other than due to any such warranty breach) except under
the surviving provisions stipulated in the SPA and for any liability for any breach under the
SPA which has occurred prior to that termination, or (i) proceed to Closing.

Warranties from the Sellers

The aggregate liability of each Seller under the SPA and the transaction documents in
respect of all or any claims for breach of the warranties (other than fundamental warranty
claims), all or any tax covenant claims, all or any claims relating to a Nepalese tax liability
and all or any specified indemnity claims stipulated in the SPA shall not exceed such
Sellers’ Relevant Percentage of US$409,542,743.

The aggregate liability of TS UTA under the SPA and the transaction documents in
respect of all or any fundamental warranty claims under the SPA shall not exceed the TS
UTA Purchase Price as adjusted in accordance with the terms of the SPA, as set out in
Section 2.3.2 of this Circular. The aggregate liability of SEA Telecom under the SPA and
the transaction documents in respect of all or any fundamental warranty claims shall not
exceed the SEA Telecom Purchase Price as adjusted in accordance with the terms of the
SPA, as set out in Section 2.3.2 of this Circular.

The aggregate liability of each Seller under the SPA and the transaction documents for all
or any claims relating to a Nepalese Tax Liability shall not exceed US$70,000,000 which
comprises: in respect of TS UTA, the amount equal to the aggregate of TS UTA Escrow
Amount and US$24,108,000, and in respect of SEA Telecom, the amount equal to the
aggregate of SEA Telecom Nepalese Liability Escrow Amount and US$5,892,000.

Warranties from AlL and Axiata

The aggregate liability of AIL and Axiata for a breach of their respective warranties and
pursuant to Closing obligations and Closing adjustments under the SPA shall not exceed
the Purchase Consideration.

Tax covenant

No claim may be made by AIL or any member of AlL’s group or AlL’s tax group against
any Seller, TS Guarantor, TS Asia, TS Norway or any member of any Seller's group or
the Seller's tax group in respect of tax, except against any Seller pursuant to the tax
covenants of the SPA (where each Seller will pay their Relevant Percentage of the actual
and deemed tax liabilities in accordance with the SPA to AlL), tax warranties and set-offs
and/or tax deductions as allowed under the SPA.

AlL guarantee

If AIL defaults on the payment of any amount due and payable to the Sellers under the
SPA or arising from its termination, Axiata shall (without the need for any demand)
perform and discharge AlL’'s guaranteed obligations under the SPA and immediately on
demand by either Seller, unconditionally pay that amount to such Seller in the manner
prescribed in the SPA as if it were AIL.

TS guarantee

If TS UTA defaults on the payment of any amount due and payable to AIL under the SPA
or arising from its termination, TS Guarantor shall (without the need for any demand)
perform and discharge TS UTA'’s guaranteed obligations under the SPA and immediately
on demand by AlL, unconditionally pay that amount to AlL in the manner prescribed in the
SPA as if it were TS UTA.



2.4

2.3.10

2.3.1

2.3.12

Protection of AlL’s interests

Each Seller undertakes with AlL, Reynolds and Ncell that it shall not, and shall procure
that no member of its Seller's group shall, do any of the activities related to business
competition as described in the SPA for a period of five years commencing on the Closing
Date.

Breach of Warranties After Closing

If after Closing, there is a material breach of certain warranties as stipulated in the SPA,
AIL has a right to make a claim for breach of warranties subject to the limitations and
qualifications set out in the SPA

Governing Law and Dispute Resolution

The SPA and any and all disputes, claims or controversies arising from, relating to, or in

connection with the SPA, are governed by, and shall be construed in accordance with,
the substantive law of England.

Salient terms of ancillary agreements

2.41

Shareholders’ Agreement

Axiata, Sunivera and Bhavana Singh Shrestha entered into the Shareholders’ Agreement
to regulate the operation and management of Ncell and the relationship between them.
The salient terms of the Shareholders’ Agreement include, amongst others, the following:

(a) The Board

For so long as Sunivera holds at least 10% equity interest in Ncell, it shall have
the right to appoint one director to the Board of Ncell, whose nationality must be
Nepalese. In addition, Sunivera has the right to propose to Reynolds an
additional nominee to be appointed as director and if agreed to by Reynoids,
such person will be appointed. There is no limit to the number of board seats that
Reynolds may have on NCell. The Chairman of the Board of Ncell shall be
appointed by Reynolds.

(b) Reserved Matter

There are certain matters which are reserved matters requiring the affirmative
vote of Sunivera. These are:

() any amendment to the articles of association of Ncell if such amendment
could have a detrimental effect on the rights of Sunivera;

(i) the cessation, winding up, dissolution or liquidation of business of Ncell
or Ncell;
(iii) any issue of shares of Ncell other than to secure funding for Ncell or

changes fo the issued share capital of Ncell that will result in difution of
Sunivera's shareholding in Ncell;

(iv) Ncell incurring debt in excess of US$50 million from third parties for
matters which are not in the ordinary course of business;

v) the entry by Ncell into a transaction with its shareholder or affiliate of the
shareholder on non-arms’ length terms; and

(Vi) sale by Ncell of assei(s) above an agreed threshold that will materially
adversely impact the ability of Ncell to continue its business.



2.5

2.6

2.7

2.8

(c) Governing Law

The Shareholders’ Agreement is governed by English law and any disputes will
be finally resolved by way of arbitration.

24.2 Escrow Agreements
The parties to the escrow agreements are still negotiating the terms of the escrow
agreements. The escrow agreements will be executed by the relevant parties as soon

as reasonably practicable once the terms have been agreed upon.

The escrow agreements to be executed include the following:

(a) Cash Retention Escrow Agreement;
(b) Nepalese Tax Liability Escrow Agreement; and
(c) SEA Telecom Escrow Agreement.

Each of the escrow agreements will include provisions for the appointment of the
Escrow Bank to hold the monies as escrow agent until the Escrow Bank receives
instructions from the relevant parties upon the terms set out in the escrow agreement.
The duties of the Escrow Bank are purely ministerial, administrative and non-
discretionary in nature. The governing laws of the escrow agreements will be the laws
of England and Wales.

Source and breakdown of funding

The Purchase Consideration for the Proposed Acquisition shall be funded via a combination
of external borrowings of up to US$1.4 billion and internally generated funds.

Axiata Group’s external borrowings and internally generated funds will match the currency
requirements of the Purchase Consideration, both of which are in US$.

Liabilities to be assumed by Axiata arising from the Proposed Acquisition

Save for the Purchase Consideration and any liabilities arising as a consequence of
consolidating Ncell as a subsidiary of Axiata, Axiata will not be assuming any liabilities
pursuant to the Proposed Acquisition.

Shares acquired free from encumbrances

The Shares are sold free from all encumbrances and from all other rights exercisable by third
parties.

Additional financial commitment

As Ncell is already operating, there are no additional financial commitments required by Axiata in
putting the business of Ncell on-stream.



4.1

4.2

4.3

BACKGROUND INFORMATION ON AIL

AlL, a wholly owned subsidiary of Axiata, was incorporated in the UK on 14 December 2015 and
has its registered office at c/o Mofo Notices Limited, Citypoint, One Ropemaker Street, London,
EC2Y 9AW, UK. AlL is an investment holding company.

As at the LPD, the directors of AIL are Annis Bin Sheikh Mohamed and Tan Gim Boon.

As at the LPD, the authorized and issued paid-up share capital of AIL is British Pound 1.00
comprising 1 ordinary share.

BACKGROUND INFORMATION ON TS NORWAY, THE SELLERS, AND SUNIVERA
TS Norway

TS Norway was incorporated under the laws of Norway in 2008 as a private limited liability
company. TS Norway is an investment holding company in the TeliaSonera AB group owning
100.0% equity interest in Reynolds. The company's activities comprise ownership of
investments primarily in Nepal and also arrangement of financing and other related activities.

The directors of TS Norway are:

(i) Peter Lav,

(i) Espen Tandel

(iii) Henning @vrebg;

(iv) Halfdan L. Holte;

v) Michae! Sauer;

(vi) Hans Henrik Holven; and
(vii) Finn Erik Engzelius.

None of the directors have any direct or indirect interest in TS Norway.

As at the LPD, TS Norway is an indirect subsidiary of TeliaSonera AB (through TS UTA which
owns 75.5% of TS Asia which in turn wholly owns TS Norway). TeliaSonera AB is an incumbent
telecoms services provider in Sweden and Finland and owns and operates telecoms networks in
Europe and Asia. TelaSonera AB is listed on both the Stockholm Stock Exchange
(StockholmsBérsen) and the Helsinki Stock Exchange. The only substantial shareholder of
TeliaSonera AB is the Swedish State.

TSUTA

TS UTA was incorporated in the Netherlands under Dutch law as a private company with
limited liability. TS UTA is an investment holding company owning 75.5% equity interestin TS
Asia. As at the LPD, TS UTA is an indirect wholly-owned subsidiary of TeliaSonera AB, who
is the guarantor for TS Norway.

SEA Telecom

SEA Telecom was incorporated under the laws of the Netherlands on 30 July 2008 as a limited
liability company. SEA Telecom is an investment holding company owning 24.5% equity interest
in TS Asia. It is established and managed by the Visor Group, a group of investment
professionals, as a private equity fund with a term depending on the life of the investments held.
Typically of private equity funds, the ultimate beneficial owners behind SEA Telecom are a group
of high net worth individuals (each holding less than 10% interest in SEA Telecom) who have a
long standing association with the Visor Group.
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4.4

Sunivera

Sunivera was incorporated under the laws of the Nepal on 23 November 2015 as a private
company with limited liability. Sunivera is an investment holding company for investments in
infrastructure, communications, electricity and transportation companies. Sunivera is a wholly-
owned subsidiary of Sunglory Investment Pvt. Ltd. ("Sunglory Investment"), a private limited
company organised under the laws of Nepal, which is in turn owned by Bhavana Singh
Shrestha. Sunivera's sole director is Bhavana Singh Shrestha.

Sunglory Investment's entire share capital is owned by Bhavana Singh Shrestha. Sunglory
Investment does not have any directors. It's Articles of Association provides that it shall not
have a Board of Directors, and the single shareholder shall carry out the business of the
Board of Directors by itself.

RATIONALE FOR THE PROPOSED ACQUISITION
The rationales of the Proposed Acquisition are as below:
(i) Strategy: Rare opportunistic footprint expansion

The Proposed Acquisition is in line with Axiata’s position as a regional market player in
Emerging Asia. This is in line with Axiata’s merger and acquisition priorites of an
opportunistic footprint expansion, being both attractive strategically and financially to
Axiata Group. The Proposed Acquisition also meets all of Axiata’s merger and acquisition
criteria of (1) brownfield investment; (2) management control; (3) growth market; (4)
attractive valuation; (5) earnings accretion; and (6) within target footprint.

(ii) Market: Favourable Nepal telecom market

Nepal's GDP has grown by a CAGR of 4.2% ! over the past six years from 2008 to 2014,
with its young demographics and strong telecom market fundamentals presenting
attractive growth opportunities for Axiata. According to BMI Research, C|rca 68.0% of the
Nepalese population of approximately 28 million is below the age of 35 2. Further, the
mobile market in Nepal is a predominantly two- player market. Nepal has a unique mobile
market penetration rate * of approximately 51. 1% ° and mobile broadband penetration
rate of 21.5% for year 2014 according to BMI Research 2

(Sources: 1. Central Bureau of Statistics, Nepal, 2. BMI Nepal Telecoms Report, April 2015 3.
Management of Axiata)

Note:

* Unique mobile market penetration rate is defined as number of SIM subscribers divided by population
of a respective country whereby a subscriber that owns muiltiple SIM cards will only be counted once
as opposed to multiple times.

(iii) Company: High quality asset and number one player

Ncell is the number one operator in the mobile subscriber market of Nepal with over 13.0
million moblle subscribers, representing 48.5% mobile subscriber market share as at 17
July 2015 ', which can be attributed to Ncell's quality of service, brand and customer care.
Ncell has a revenue CAGR of approximately 19 9% 2 between FYE 15 July 2013 and
FYE 16 July 2015 with EBITDA margin of 62. 2% 2in FYE 16 July 2015.

(Sources: 1. MIS Report, Bhadra, 2072 (18 August — 17 September, 2015) published by Nepal
Telecommunications Authority 2. Audited accounts of Ncell for the past financial years)
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(iv)

(v)

Synergy: Group synergy opportunities

Ncell can leverage on Axiata Group’s operating track record in emerging markets with low
ARPU. The importance of overseas foreign workers to the Nepalese economy represents
opportunities in intra-ASEAN international calling and mobile-remittance.

Furthermore, the Proposed Acquisition will allow Ncell to tap on Axiata Group’s expertise
in network and technology rollout, marketing, product development, human capital
building and procurement in emerging markets.

Valuation: Attractive valuation

The Proposed Acquisition is valued at an implied EV over EBITDA multiple of 5.0 times
(based on last LTM results as of July 2015), which is lower compared to Axiata’'s multiple
of 8.4 times (based on last LTM results as of 30 September 2015) and comparable
companies’ multiples in South Asia and South East Asia of 5.7 times and 7.3 times
respectively (based on last 12-month results, market data as of 22 January 2016).
Furthermore, the implied EV over EBITDA multiple of 5.0 times in relation to the
Proposed Acquisition is also lower than the transaction comparables’ median implied EV
over LTM EBITDA of 7.5 times.

The EV over EBITDA multiples presented in tables 1 and 2 below are based on each
respective comparable companies’ latest quarterly financial results and EV as at 22
January 2016. The comparable companies listed below were selected based on their
principal activities in the telecommunication industry and are broadly comparable to Ncell
(“Comparable Companies”). The Comparable Companies have been identified on a
best effort basis based on publicly available information and are selected for illustrative
purposes only.

It should be noted that the Comparable Companies may not be directly comparable to
Ncell due to various factors which include, amongst others, scale and composition of
business activities, market capitalisation, capital and shareholding structure, geographical
coverage of business activities, operating history, profit track record, financial strength,
risk profile, future prospects and marketability and liquidity of the Comparable Companies’
securities. In addition, the list of Comparable Companies set out below is by no means
exhaustive.

Table 1: South Asia telecom trading comparables

Market EV/LTM
Comparable capitalisation EV LTMEBITDA  EBITDA
Companies Country (US$ million)  (US$ million)  (US$ million) (times)
Bharti Airtel Limited India 17,678.6 25,966.5 47934 5.4
Idea Cellular Limited India 5,690.6 11,051.3 1,845.8 6.0
Grameenphone Ltd Bangladesh 4,559.4 5,003.0 690.6 7.2
Dialog Axiata PLC Sri Lanka 563.5 687.1 164.0 4.2
Median 5,125.0 8,027.1 1,268.2 57
Overall range 4.2t07.2

12



Table 2: South East Asia telecom trading comparables

Market Last12-month EV/LTM
Comparable capitalisation EvV (LTM)EBITDA  EBITDA
Companies Country (US$ million)  (US$ million)  (US$ million) (times)
Axiata Malaysia 12,530.3 13,850.0 1,649.8 8.4
Maxis Berhad Malaysia 11,4614 13,474.5 970.5 13.9
DiGi.Com Berhad Malaysia 9,266.9 9,5689.7 717.7 13.4
Singapore
Telecommunications Singapore 38,673.4 26,051.2 3,520.8 7.4
Limited
StarHub Limited Singapore 4,020.3 4,399.1 523.2 8.4
M1 Limited Singapore 1,494.5 1,729.0 239.1 7.2
PT.
Telekomunikasi Indonesi Indonesia 23,1956 32,607.5 3,600.6 9.1
a Tbk
PT XL Axiata Tbk Indonesia 2,2494 3,805.0 604.9 6.3
PT Indosat Tbk Indonesia 2,021.9 3,676.2 757.8 49
Philippine Long Distance oy oines 8,098.4 9,465.0 1,546.2 6.1

Telephone Company
Globe Telecom, Inc Philippines 4776.8 6,079.6 924.9 6.6

Advanced Info Service

Public Company Limited Thailand 13,097.9 14,2181 1,948.1 7.3
True Corporation Public 004 4,534.1 5,529.2 596.8 93
Company Limited

Total Access

Communication Public Thailand 2,279.8 3,054.0 780.4 3.9
Company Limited

Median 6,887.6 7,772.3 852.6 7.3
Overall range 3.9t013.9

(Sources: Bloomberg’s public website, respective company's public website)

We have also considered the implied EV / EBITDA multiple of selected transaction
comparables within the Emerging Asia region over the past seven years prior to 21
December 2015, being the date the Proposed Acquisition is announced, where the target
companies are involved in the telecommunication industry (“Selected Transaction
Comparables”).

The Selected Transaction Comparables involve target companies which are involved in
the similar industry as Ncell, namely the telecommunication industry. The target
companies listed below, however, are different in terms of geographical market location,
listing status, percentage interest transacted and timing of transactions.

Notwithstanding that, we have set out the Selected Transaction Comparables to provide
an indication of the transaction values of target companies involved in the
telecommunication industry. The Selected Transaction Comparables have been identified
on a best effort basis based on publicly available information and are selected for
illustrative purposes only.

It should be noted that the Selected Transaction Comparables may not be directly
comparable to the Proposed Acquisition in terms of, amongst others, its valuation basis,
nature of consideration, listing status of the target companies and timing of the
transaction. In addition, the Selected Transaction Comparables may or may not represent
a fair value given other factors which may influence the pricing of the Selected
Transaction Comparables including, amongst others, potential synergies and strategic
reasons of the transacting parties.
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(vi)

Selected Transaction Comparables in Emerging Asia

Implied .
Country Interest EV Implied EV/
Date of Target of transacted (US$ LTM EBITDA
announcement Acquirer company target (%) million) (times)
China Mobile True .
9 June 2014 Limited Corp Thailand 18.0 6,543 12.8
Emirates Tigo Sri
15 October 2009  Telecommunications  (Private) 100.0 207 7.4
. - Lanka
Corporation Limited
Millicom
16 September /1 1heiCom Ltd Laos Co.,  Laos 74.1 102 7.5'
2009
Ltd.
Median 7.5
Overall range 74t012.8
(Sources: Respective target company's public website and public press releases)

Note: " 2009 estimated EV / EBITDA muitiples.

Premised on the abovementioned comparisons, the implied EV over EBITDA multiple of
the Proposed Acquisition of 5.0 times (based on last LTM results as of July 2015) is:

@)
(b)

(©

(d)

(€)

at a discount to the EV over LTM EBITDA of Axiata of 8.4 times;

at a discount to the median EV over LTM EBITDA of the Comparable
Companies in South Asia region of 5.7 times;

at a discount to the median EV over LTM EBITDA of the Comparable
Companies in South East Asia region of 7.3 times respectively;

within the range of EV over LTM EBITDA of the Comparable Companies in the
South East Asia region of between 3.9 times to 13.9 times taking into
consideration the 80.0% controlling stake in Ncell being obtained by Axiata;
and

below the range of the implied EV over LTM EBITDA of the Selected Transaction
Comparables in Emerging Asia region of between 7.4 times to 12.8 times.

Financials: Immediate accretion

For illustrative purposes, based on the latest audited consolidated statements of
comprehensive income of Axiata for the FYE 31 December 2014 and unaudited
management accounts of Ncell for the corresponding year, Ncell's results are accretive to
Axiata's revenue, EBITDA and PATAMI, with uplift of approximately 9.1%, 14.3% and
11.1% respectively, while EBITDA margin will improve by 1.8 percentage points. The
Proposed Acquisition is not expected to affect Axiata’s dividend policy.
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6.1

(vii) Portfolio: Better balanced portfolio

The Proposed Acquisition is expected to increase Axiata Group’s resilience with a more
diversified portfolio. Based on the latest audited consolidated statements of
comprehensive income of Axiata for the FYE 31 December 2014 and unaudited
management accounts of Ncell for the corresponding year, Ncell would contribute 8.7%,
12.8% and 19.3% to Axiata’s revenue, EBITDA and PATAMI. Moving forward, post
completion of the Proposed Acquisition, Ncell is expected to be one of the largest
contributors to Axiata outside Malaysia in terms of PATAMI. Furthermore, it is expected
that Axiata's dividend paying capacity will be further supported by Ncell's contribution in
future. Based on the audited accounts of Ncell for the FYE 16 July 2015, Ncell has net
cash flow of approximately NPR11.1 billion (equivalent to approximately RM453.8 million)
and cash balance of NPR30.6 billion (equivalent to approximately RM1.3 billion).

INDUSTRY OVERVIEW, PROSPECTS AND FUTURE PLANS
Overview of the Nepalese economy

Nepal is located in South Asia, with a population of 28 million people ' and a GDP of
NPR670.0 billion % as of 2014. Agriculture is the principal economic activity of Nepal,
providing 32.0% 2 of its GDP. With circa three million of its population working overseas ®
remittances from overseas contributes circa 28.0% of Nepal's GDP. Growth in private
consumption is mainly supported by the continued strong rise in remittance influx. In addition,
transport, communications and storage contribute to 8.8% of its GDP 2

(Sources: 1. World Development Indicators: Population Dynamics published by World Bank, 2. Central Bureau of
Statistics, Nepal; 3. Labor Migration for Employment, A Status Report for Nepal:2013/2014 published by Ministry of
Labour and Employment, Nepal)

The catastrophic 7.8 magnitude earthquake on 25 April 2015 and its aftershocks are
estimated to have slashed GDP growth in FY 2015 (ended 15 July 2015) by over 1.5% from
the 4.6% ADO 2015 projection a month before. Although the earthquake struck Nepal in the
tenth month of FY 2015 (May 2015), the impact on growth seems to be sizable, especially on
the large services sector, which is now estimated to have grown by only 3.9%, compared with
6.0% in the scenario with no earthquake.

The deceleration of remittance inflows from Nepal's many overseas foreign workers in the first
three quarters of FY 2015 initially weakened the external position, but the surge in transfers in
the last quarter in response to needs created by the earthquake, and the slowdown in imports
immediately after the earthquake, fueled a robust current account surplus.

In FY 2016, a subpar monsoon will constrain agriculture growth, while the expected delay in
getting reconstruction started, coupled with economic dislocation and damage to
infrastructure, will curtail industry and services growth. Accordingly, GDP growth will likely be
held moderately below the ADO 2015 projection. In FY 2018, inflation is expected much
higher as price pressures mount owing to the expected drop in the agricultural harvest, higher
demand as the pace of reconstruction picks up, and persistent supply bottlenecks. Larger
imports combined with a more normal increase in remittances will likely push the current
account into a small deficit.
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6.2

6.3

Under spending of the budget has been a persistent problem, especially in capital spending,
for which just 70.0% of planned expenditure is generally realised. The government’s capacity
for expenditure has to be drastically enhanced to ensure that reconstruction is fast and
efficient. The total cost of recovery from the earthquake is estimated at about US$7.1 billion
(a third of GDP), about US$5.2 billion to repair damage to buildings and infrastructure and the
balance to cover economic losses from forgone income. Development partners have pledged
about US$4.0 billion in grants and concessional loans, to be disbursed over five years.
Allocations for reconstruction are about US$910.0 million in FY 2016. The government is
simplifying procedures for capital spending and has established the National Reconstruction
Authority to speed implementation. Even with a modest increase in borrowing to finance
reconstruction projects, fiscal sustainability is likely to be maintained.

(Source: Asian Development Outlook 2015 Update, Asian Development Bank)

Overview of the Nepalese mobile telecommunications industry

As of 17 July 2015, Nepal had a total of 28.5 million mobile and fixed line voice subscribers with a
combined penetration rate of population of 107.5%. Mobile subscriptions accounted for the
majority with 26.8 million subscribers and a penetration rate of 101.2%. Nepal's mobile market has
continued to show growth, with a CAGR of 17.7% from 2012 to 2014 and a year-on-year increase
of 21.5% from 22.1 million (penetration rate: 83.2%) to 26.8 million (penetration rate: 101.2%) as
of 17 July 2015. The mobile telephony service market is largely dominated by two operators —
Ncell and Nepal Telecom — with subscriber market share of 48.5% and 46.5% respectively
(combined market share of 95.0%) as of 17 July 2015.

Mobile data or internet services subscription have relatively lagged behind, with a total of 11.8
million subscribers and a penetration rate of 44.4% as of 17 July 2015. Mobile data or internet
services subscribers increased by 33.9% year on year from 8.8 million (penetration rate: 33.2%) to
11.8 million (penetration rate: 44.4%). Ncell and Nepal Telecom are also the dominant operators
in the internet services market with market share of 40.5% and 57.1% respectively (combined
market share of 97.6%) as of 17 July 2015.

The penetration rates for both mobile services and mobile data or internet services subscriptions
in Nepal are under-penetrated compared to Malaysia’s cellular phone and broadband penetration
rate of 144.8% and 91.7% respectively as of the second quarter of 20152,

(Sources: 1. MIS Reports published by Nepal Telecommunications Authority in Bhadra, 2072 (18 August — 17 September,
2015), Bhadra, 2071 (September, 2014), Mangshir, 2071 (17 November — 15 December 2014) and Magh, 2069 (February,
2013); 2. Communications and Multimedia: Pocket Book of Statistics, Q2 2015 published by Malaysian Communications
and Multimedia Commission)

Prospects of Axiata post the Proposed Acquisition

Post the Proposed Acquisition, Axiata’s position in the Emerging Asia will be further reinforced,
with interests in Nepal, Bangladesh, Sri Lanka, Pakistan and India in addition to other markets in
Emerging Asia.

Premised on the prospects of Ncell, and the outlock of Nepalese economy and mobile
telecommunications industry, our Board is of the opinion that the Proposed Acquisition is expected
to contribute positively to the future earnings of the Axiata and support its long-term strategies and
objectives, hence enhancing value for shareholders in the future.
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6.5

Prospects of Ncell post the Proposed Acquisition

Ncell is the leading mobile operator in Nepal and has a strong operational and financial track
record. We are confident that Ncell will be able to continue operating successfully, supported by its
quality of service, brand and established customer base.

In addition, post the Proposed Acquisition, Ncell will be able to leverage on Axiata’s Group
expertise in network and technology rollout, marketing, product development, human capital
building and procurement in emerging markets.

Furthermore, Axiata's continual support of Ncell's 3G and LTE roll out plans as detailed in Section
6.5 of this Circular will help to enhance Ncell's brand and services in Nepal and are expected to
continue to improve Ncell's operations in Nepal.

Future Plans of Ncell

The telecommunications market in Nepal has grown at a CAGR of 17.7% ' from 2012 to 2014. In
addition, Nepal's mobile penetration of unique subscribers of approximately 51. 1% and mobile
broadband penetration rate of 21.5% for year 2014 according to BMI Research ® indicate that
there is still further growth potential in the Nepal mobile market.

Axiata will leverage on Ncell's overall market and technological leadership and focus on increasing
mobile data and broadband adoption as its revenue growth engine to mitigate potential risks from
e.g. over-the-top (OTT) services and ILD rate declines that could impact voice and ILD revenues.
Ncell's customer loyalty will also be promoted through a comprehensive network experience.

Ncell’s 3G services are currently available in 54 cities across Nepal. Ncell will continue to improve
its network, increase its 3G coverage and start rolling out LTE in the near future. Axiata expects
that Ncell will be ready to launch LTE services over the next three to five years. Axiata will also
target to support Ncell's 3G and LTE roll out plans with capacity improvements including rolling out
fibre to its base stations, improving network resiliencies via appropriate investments and securing
additional spectrum as required, if and when it becomes available.

Axiata expects to be able to generate synergies between Ncell and other Axiata Group companies

and at group level. Axiata has operations in a number of adjacent markets in the South Asian

region and in South East Asia and can leverage its expertise from these markets. Axiata also

expects to be able to generate synergies from lnternatlonal calling. Nepal has currently

approxnmately three million overseas foreign workers * of which one million are based in Malaysia
® which provides an opportunity for greater cooperation and cross-regional marketing initiatives.

(Sources: 1. MIS Reports published by Nepal Telecommunications Authority in Mangshir, 2071 (17 November — 15
December 2014) and Magh, 2069 (February, 2013); 2. Management of Axiata 3. BMI Nepal Telecoms Report, April 2015, 4.
Labor Migration for Employment, A Status Report for Nepal:2013/2014 published by Ministry of Labour and Employment,
Nepal; 5. Employment —Govt. of Nepal, Report by Vente on Labor Brokerage and Trafficking of Nepali Migrant Workers
(2013))

(The rest of this page has been intentionally left blank)
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RISK FACTORS OF THE PROPOSED ACQUISITION

The non-exhaustive risk factors in relation to the Proposed Acquisition are set out below.
There can be no assurance that any change beyond the control of our Group in relation to the
risk factors as described below will not have a material adverse effect on our business,
operations and financial performance and/or Ncell's business, operations and financial
performance (where applicable):

(M

(i)

(iii)

(iv)

Investment risk

There is no assurance that the anticipated benefits of the Proposed Acquisition will be
realised or that we will be able to generate sufficient returns from this investment to
offset the costs of this investment. There is also no assurance that the expected
financial performance of Ncell could be achieved post completion of the Proposed
Acquisition.

Our Group is an experienced telecommunications operator with existing operations in the
South Asian region i.e. in Bangladesh, Sri Lanka and India. We have evaluated the
market opportunity in Nepal and believe that the investment in Ncell will have an overall
positive impact to our Group and our shareholders with immediate accretion to our
financials. Our Group has also sought to mitigate the abovementioned risks by adopting
prudent investment criterias for this Proposed Acquisition, conducting a thorough due
diligence on the business operations of Ncell and engaging an external reputable
international adviser to undertake a review on the fairness of the Purchase Consideration
prior to proceeding with its investment in Ncell.

Completion risk

The completion of the Proposed Acquisition is conditional upon the Conditions under
the SPA as set out in Section 2.3.3 of this Circular being fulfilled or waived. There can
be no assurance that such Conditions will be fulfilled or waived within the timeframe
stipulated in the SPA. Nevertheless, we anticipate that this risk can be mitigated by
proactively engaging with the relevant authorities and third parties to obtain all the
necessary approvals and documents required for the completion of the Proposed
Acquisition within the timeframe stipulated in the SPA.

Political, economic and regulatory conditions

The performance of Ncell could be materially impacted by the changes in the political,
economic and regulatory conditions in Nepal, St. Kitts and Nevis and the UK. The various
political, economic and regulatory conditions could range from changes in political
leadership, introduction of new regulations, war, economic downturn, changes in interest
rates and foreign exchange regulations.

While acknowledging that we may not be able to prevent some of the abovementioned
events from occurring, our Group has adopted and will continue to adopt a proactive
approach in keeping abreast of political, economic, and regulatory developments of these
countries.

Regulations on taxation

The performance of Ncell could be materially impacted by the changes in the taxation
conditions in Nepal, St. Kitts and Nevis and the UK. Changes in taxation related laws,
regulations or government policy in these countries could result in increased tax
expenses to Ncell's business and/or shareholders of Ncell, including us.

We have conducted comprehensive tax due diligence in these countries to mitigate the
abovementioned risks and adopted and will continue to adopt a proactive approach in
keeping abreast of the latest development in taxation related laws, regulations or
government policies in these countries.
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(v)

(vi)

Changes in the telecommunications industry / competition

The telecommunications industry is subject to rapid and ongoing technological
changes. Emerging and future technological changes may adversely affect the
viability or competitiveness of Ncell's business in Nepal. There is no assurance that
Ncell will be successful in responding in a timely and cost-effective way to such
developments. If Ncell is unable to modify or modernise its network infrastructure,
develop sales distribution network, or innovate customer-centric product offerings to
remain competitive, such developments could have a material adverse effect on
Ncell’s business and financial condition.

Moreover, a substantial portion of Ncell's revenue is contributed by ILD. Given the
current growing trend in mobile data and internet, there can be no assurance that
Ncell's ILD business will not be adversely impacted and/or face increased pricing
pressure, thereby affecting its financial performance. Furthermore, Ncell operates in a
market largely dominated by two players, i.e., Ncell and Nepal Telecom (as set out in
section 6.2 of this Circular). Notwithstanding the above, there are possibilities of new
entrants entering into the market. If a strong third telecommunications player should
emerge in Nepal, Ncell’s current market share may be reduced, thereby affecting its
financial performance.

We expect the negative impact from over the top services on voice and ILD revenues
will be mitigated by higher data consumption and provision of customer-centric
offerings. In addition, we believe the impact from potential third player entrance will
be limited given Ncell's established customer segment and economies of scale.
Nevertheless, our Group will continue to monitor its investment in Ncell and to
actively mitigate these risks by proactively managing the latest development in the
telecommunications industry and general economic conditions as well as carrying out
continuous improvements of Ncell's operations.

Regulations and licences

The operation of mobile telecommunications business and provision of related
services in Nepal are subject to certain approvals, licences, registrations and
permissions granted by the Government of Nepal and regulated by the Nepal
Telecommunications Authority. Changes in laws, regulations or government policies
in Nepal, or in relation to the licences, or spectrum to the mobile telecommunications
industry, or Ncell specifically could adversely affect Ncell's businesses. Further
changes to the telecommunication regulations and practices such as the
interconnection rates and ILD rates, and any other telecommunication policies and
compliances could adversely affect Ncell's future business and financial results.

Any breach of the terms and conditions of the licences or spectrum allocation by Ncell
or failure to comply with the applicable regulations on Ncell's part may result in their
being fined or their licences being suspended or cancelled by the Nepal
Telecommunications Authority or the Government of Nepal. Any revocation or
unfavourable amendments to the terms of the licences, failure to renew them on
comparable terms or failure to obtain spectrum allocation in a timely manner could
have a material adverse effect on Ncell's businesses and performance in their
existing and new circles.

We have conducted comprehensive legal and regulatory due diligence in Nepal and
we are not aware of any changes in laws, regulations or government policies in the
short to medium term that would materially affect Ncell. Our Group has adopted and
will continue to adopt a proactive approach in keeping abreast of various
developments in relevant laws, regulations, government policies, licences
requirements or spectrum allocations of Nepal.
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(vii)

(viii)

(ix)

Technological risk

The telecommunications industry is subject to rapid, ongoing technological change and
has experienced significant changes in recent years, including the introduction of data
services. Increased smartphone adoption, wireless technology, satellite-based
communications services, private and public radio networks, VolP, personal tablets and
other communications services which have the technical capability to handle telephone
calls or provide portable broadband internet access compete with Ncell's business.
Continued growth of such technologies, emerging and future technological changes and
new services may adversely affect the viability or competitiveness of Ncell. This may have
additional financial implications for Ncell which may need to increase capital expenditure
to implement new network technologies at a faster rate than previously planned.
Furthermore, changing market demand and consumer trends, together with the speed of
development and deployment of technology, may require Ncell to adopt new technologies
that could shorten the lifecycle of its existing technologies, rendering them less
competitive and increasing the rate of technology obsolescence.

In order to compete effectively, Ncell will continue to improve the speed and features of its
existing products and services and develop attractive products and services for its
subscribers. Ncell will constantly assess the development of these new technologies and
the readiness of the required components end-to-end as well as monitor the likely
preparedness of the competition.

Natural disasters

On 25 April 2015, a 7.8 magnitude earthquake struck central Nepal's Gorkha District,
approximately 77 kilometers northwest of Kathmandu ' On 12 May 2015, a 7.3
magnitude aftershock struck Nepal's Dolakha District, approximately 76 kilometers
northeast of Kathmandu ' There were also landslides on 30 July 2015, which struck a
number of villages in Kaski Dristrict of Nepal ' The Nepal telecommunications
industry including Ncell sustained certain business disruptions and infrastructure
damages. Services were resumed shortly after the incident in phases with recovery
work and improved resiliency to infrastructure undertaken in 2015 and into 2016.

The telecommunications industry including Ncell provides services which are
dependent on reliable infrastructure. These services are subject to failure from fire,
earthquake, flood and other natural disasters. Such disruptions may materially or
adversely affect Ncell's and our financial performance and position.

Our Group is an experienced telecommunications operator with existing operations in
the South Asian region which are subject to similar risks. We will ensure that Ncell
continues to take relevant and pro-active measures to minimise these disruptions
which include undertaking relevant resiliency plans and measures and strengthening
infrastructure resiliency.

(Source 1: Nepal Earthquake — Fact Sheet #23 dated 2 November 2015 published by United States
Agency for International Development, www.usaid.gov/nepal-earthquake)

Regulations on foreign investment

Axiata’'s acquisition of Ncell will be subject to the foreign investment policies of the
Government of Nepal. Any breach or non-compliance to such policies may adversely
affect our investment in Ncell. in addition, our ability to repatriate the profits arising
from our acquisition of Ncell will depend largely on the relevant legislation relating to
the repatriation of profits prevailing at the point of repatriation which includes
recommendations and approvals from relevant regulators.

In order to mitigate the abovementioned risks, our Group has adopted and will continue to

adopt a proactive approach in keeping abreast of relevant regulations on foreign
investment development in relation to the Proposed Acquisition.
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(x)

(xi)

(xii)

Foreign exchange risk

The operating and reporting currency of Ncell is mainly denominated in NPR. As our
financial results are reported in RM, any fluctuation of the NPR against the RM may
impact our profits and/or our financial position, or both. In addition, our financing for the
Proposed Acquisition will be in US$ borrowings. Therefore, any fluctuation of the NPR
and/or the RM against the US$ may impact our profits and/or our financial position as
well,

There can be no assurance that fluctuations in foreign exchange rates or iimitations on
our Group's ability to convert or transfer currencies will not have a material and adverse
effect on our financial performance and results of operations. Nevertheless, we will
assess the need to utilise financial instruments to hedge its foreign exchange exposure to
mitigate both transaction and/or translation exchange risk exposure.

Restrictions on foreign shareholding

The limit on foreign shareholding in the telecommunications industry imposed by the
Government of Nepal is 80.0% of the total issued share capital. Such limit may
prevent Ncell from raising further capital outside Nepal through the issuance of equity
or convertible securities to fund future expansion, if any.

Notwithstanding the above, the remaining locally-held 20.0% equity interest in Ncell
currently held by NGS will be transferred to Sunivera prior to completion of the
Proposed Acquisition. We had also entered into a Shareholders’ Agreement for the
purposes of regulating the operation and management of Ncell and the relationship
between the parties thereto upon completion of the Proposed Acquisition. We believe
that Ncell's business can be funded with its cash flows in the short to medium term. In
addition, our Group will also continue to monitor the future funding requirements of
Ncell's business and seek relevant professional advice where necessary if it is
intended for Ncell to raise further capital via issuance of equity or convertible
securities for any future expansion.

Impairment risk

Axiata will recognise goodwill arising from the Proposed Acquisition, the amount of which
will depend on the fair value of the assets and liabilities acquired as at the completion
date. Any fair value adjustments allocated to the identifiable assets and liabilities, and the
effect of amortisations of the fair value adjustments (including the amortisation of the
intangible assets identified), if any, from the Proposed Acquisition may materially and
adversely affect Axiata’s financial position.

Our Group will mitigate the abovementioned risks by conducting an assets revaluation

exercise, closely monitor the financial performance of Ncell and implement appropriate
strategies towards the achievement of our financial targets.
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8.1

(xiii)

Risk relating to borrowings

Axiata intends to raise debt financing for the Proposed Acquisition, which will be in US$. If
the capital and credit markets experience volatility and availability of funds remains
limited, Axiata may incur higher financing costs associated with the debt to be
undertaken. Axiata’s ability to access capital and credit markets may be limited by
these or other factors at the prevailing time of borrowing, which could have an impact
on our Group's ability to grow our business, refinance maturing debt, maintain
dividends, maintain credit ratings and/or react to changing economic and business
conditions. Where financing costs are dependent on prevailing interest rates, future
fluctuation of interest rates could impact our Group’s cash flows and profitability. Our
Group’s ability to meet payment obligations, refinance maturing debt and fund
planned capital expenditure may depend on the success of our Group’'s business
strategy, operational capability and its ability to generate sufficient revenue to satisfy
its obligations, which are subject to many uncertainties and contingencies beyond its
control, including those highlighted above.

Our Group believes that the above can be mitigated by continuously monitoring the
performance of our subsidiaries including Ncell and by practicing prudent and
disciplined financial management.

POLICIES ON FOREIGN INVESTMENT AND REPATRIATION OF PROFITS OF NEPAL, ST.
KITTS AND NEVIS, NEVIS, AND THE UK

Nepal
(i)

(ii)

(iii)

Foreign investment requlation

The limit on foreign shareholding in the telecommunications industry imposed by the
Government of Nepal is 80.0% of the total issued share capital.

Foreign exchange regulation

All foreign exchange transactions are regulated through FERA by NRB. FERA
regulates certain payments, dealings in foreign exchange and securities and
transactions which has an indirect impact on foreign exchange and the import and
export of currencies.

Capital and profit repatriation

Investment in capital (equity), loan and technology transfer by a foreign investor has
to be approved by the DOI pursuant to Foreign Investment and Technology Transfer
Act of Nepal. Accordingly, the foreign investor must get approval from the DOI for
capital, loan and technology injection in the company in Nepal. Repatriation of
dividends, interest on loans and repatriation of capital may not be granted if such
investment is made without obtaining prior approval from the DOI.

NRB had issued guidelines for the investment in capital and in loan from foreign
investors on 3 April 2012 which was subsequently replaced on 22 January 2013, 6
May 2013 and 11 September 2013. Rate of interest on foreign loan shall not exceed
LIBOR) plus 5.5%.

As per the notice issued by NRB on 20 November 2015, the interest rate on foreign
loan should not exceed one-year LIBOR plus 2.0% (previously one-year LIBOR plus
5.5%) and debt-to-equity ratio should not exceed 60:40, where such loans are
procured from the associated person.
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8.2

(v)

Corporate tax

Nepal resident companies are subject to income tax on their worldwide income. Non-
resident companies are only subject to Nepalese income tax on their Nepal source
income. Resident companies are those that have been:

(a) incorporated in Nepal; or
(b) have effective control and management in Nepal.

The standard corporate tax rate for companies is 25.0%.

Specific payments to non-residents are subject to Nepal withholding taxes as follows:

Type of Payment Withholding Tax Rate (final)

Dividend 5.0%

Interest 15.0%

Technical assistance and service fees 15.0%

Royalties 15.0%
Dividend

All dividends paid by resident companies are subject to a 5.0% dividend tax, which is
considered final tax. The repatriation of dividends by mobile operators in Nepal to its
foreign shareholders is subject to recommendation or approvals from DOIl, Nepal
Telecommunications Authority and NRB in Nepal.

CGT

There are no separate rates for CGT for the entity and capital gains are taxable as
normal business income. CGT for corporate bodies and non-residents is 25.0%
whereas in the case of resident individual person, CGT shall apply at the rate of
10.0%. The company (whose shares are being disposed off) is responsible for the
collection and deposition of advance CGT at the rate of 10.0% in the case of resident
individuals and 15.0% in any other case. No stamp duty will be levied on the transfer
of shares of an unlisted company in Nepal.

St. Kitts and Nevis, and Nevis

(i

(ii)

(iii)

Foreign investment regulation

There is no general policy restriction in the Nevis Business Corporation Ordinance 1984
on foreign persons (i.e. individuals or companies) owning shares in a Nevis business
corporation such as Reynolds.

Foreign exchange control

There are no foreign exchange controls in St. Kitts and Nevis or Nevis with respect to
Reynolds.

Tax residency

Reynolds is incorporated in Nevis as a Nevis business corporation pursuant to the
NBCO and is not engaged in any business activities. In view that Reynolds is not
undertaking a business in St. Kitts and Nevis or Nevis, Reynolds is not considered a
tax resident of St. Kitts and Nevis or Nevis. In view of this, there is no requirement for
Reynolds to submit tax return in St. Kitts and Nevis or Nevis.

Under the current corporate structure, Reynolds is a tax resident company of Norway

by virtue of its central management and control at the level of the Board of Directors
is being exercised in Norway.
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8.3

(iv)

(vi)

(vii)

(viii)

UK

(ii)

(i)

Corporate Income Tax

Pursuant to NBCO, any company which does no business in Nevis except for
activities with respect to the management of the office, shall not be subject to any
corporate tax, income tax, withholding tax, stamp tax, asset tax, exchange controls or
any other taxes or fees on income originating outside of Nevis.

Repatriation of dividend

There are no regulatory approvals with respect to Reynolds, which are required in
order to repatriate dividends from St. Kitts and Nevis or Nevis to other countries.

In accordance with the NBCO, a company which does no business in St. Kitts and
Nevis or Nevis shall not be subject to withholding taxes.

Dividend
In view that Reynolds has no business in St. Kitts and Nevis or Nevis, Reynolds
would then meet the tax exemption condition stated in Section 122 of Part XIV of the

NBCO. Hence, dividend income received from Ncell would not be subject to tax in St.
Kitts and Nevis or Nevis.

CGT

Pursuant to the tax exemption under the NBCO, there is no CGT in St. Kitts and
Nevis or Nevis. As such, based on current law, if Reynolds disposes of its investment
in Ncell in the future, there would be no CGT in St. Kitts and Nevis or Nevis.

Exit tax on Norway Tax Residency

After completion of the Proposed Acquisition, if Reynolds ceases to be a tax resident
of Norway, this would trigger exit tax in Norway where the assets and liabilities held
by Reynolds are deemed to be transferred out of Norway. The exit tax would be
calculated on the difference between the tax value and the fair market value of the
assets and liabilities at the time of exit. Any gains would be subject to 27.0% tax.

The exit tax is a liability of Reynolds and will be payable at the time of exit.

Foreign investment requlation

There is no specific law governing foreign investment in the UK regarding investments in
foreign telecoms operators.

Foreign exchange controls

Exchange controls have been abolished in 1979. There are no restrictions imposed on
inward or outward investments. The transfer of profits and dividends, loan principal
and interest, royalties and fees is unlimited

Tax residency
Generally, UK incorporated companies are treated as UK tax resident.

Companies incorporated overseas are also treated as UK resident if their central
management and control is situated in the UK.
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(iv)

(Vi)

(viii)

Corporate income tax

The prevailing corporation tax rate is 20%.

Resident companies are taxable in the UK on their worldwide profits while non-
resident companies are liable to UK tax only on the trading profits attributable to a UK
permanent establishment.

Dividend Income

Most foreign and UK dividends received by UK companies are exempt from
corporation tax, subject to fulfilment of conditions.

For non-tax exempt foreign source dividends, double tax relief will be available on a
dividend-by dividend basis.

Withholding tax

Specific payments to non-residents are subject to UK withholding taxes as follows:

Type of Payment Withholding Tax Rate (final)
Dividend 0.0%

interest 20.0%*
Royalties 20.0%*

* There are a number of exceptions to the rate where tax treaties are in place with other
countries.

Capital gains tax

Generally, gains on capital assets are taxed at normal corporation tax.

However, the Substantial Shareholdings Exemption broadly exempts from UK tax any
capital gain on disposals made by a standalone trading company or a company which
is a member of a trading group with substantial shareholdings (more than 10%) in
other trading companies or groups. The exemption is subject to fulfiiment of
conditions.

Exit Tax on UK Tax Residency

UK imposed exit tax when UK companies changes its UK tax residency. However,
exit tax exemption scheme is available subject to fulfilment of conditions.

Other implications

(a) Control foreign company (“*CFC”)

A UK resident company may be taxed on a proportion of the undistributed profits
of certain UK-controlled non-resident companies in which the UK resident
company has an interest.

Broadly, profits of non-UK resident CFC will be taxed, using normal corporation
tax rates and rules, on the person controlling the CFC if (i) the profits pass
through the CFC “gateway” and (ii) are not exempt.

The CFC regime has an initial “gateway” test that eliminates certain companies
from the scope of a CFC charge, and it is possible to seek a clearance from Her
Majesty’s Revenue & Customs (“HMRC”) as to whether a particular company
meets this gateway. There are also further exemptions applicable to a company
as a whole if certain circumstances are met.
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9.1

9.2

9.3

(b) Diverted profit tax ("DPT")

DPT is introduced on 1 April 2015 and is levied at 25% on diverted profits. It may
apply under two circumstances where a group creates a tax benefit by using
transactions or entities that lack economic substance and/or where foreign
companies have structured their UK activities to avoid a UK permanent
establishment.

Companies are required to notify HMRC if they are potentially within the scope of
DPT within three months of the end of the accounting period to which it relates
{(extended to six months for the first year).

(c) General anti-abuse rule (“GAAR”)

The GAAR targets artificial and abusive tax avoidance schemes and is intended
to apply to the main taxes but not VAT. Generally, GAAR implications would not
apply to a UK investment holding company which only received foreign source
dividend income as it is unlikely that there would be a UK tax advantage given
the breadth of the UK dividend exemption.

EFFECTS OF THE PROPOSED ACQUISITION

Issued and paid-up share capital

The Proposed Acquisition will not have any effect on the issued and paid-up share capital in
Axiata as the Proposed Acquisition does not involve any issuance of ordinary shares in Axiata.

Substantial shareholders’ shareholdings

The Proposed Acquisition will not have any effect on the substantial shareholders’ shareholdings
in Axiata as the Proposed Acquisition does not involve any issuance of ordinary shares in Axiata.

NA, NA per share and gearing
For illustrative purposes, the proforma effects of the Proposed Acquisition on the NA and gearing

of Axiata Group, based on the latest audited consolidated statement of financial position of Axiata
Group as at 31 December 2014 are set out below:

Audited as at After the
31 December Proposed
2014 Acquisition "
RM’000 RNM'000
Share capital 8,582,017 8,582,017
Share premium 2,398,794 2,398,794
Retained earnings 9,831,649 9,807,239 @@
Capital contribution reserve ‘ 16,598 16,598
Merger reserve 346,774 346,774
Hedging reserve (131,518) (131,518)
Employee share option scheme and restricted share awards
reserve 176,628 176,628
Actuarial reserve (9,934) (9,934)
Currency translation differences (466,476) (466,476)
Total equity attributable to owners of the Company/NA 20,744,532 20,720,122
Number of shares in issue ('000) 8,582,017 8,682,017
NA per share (RM) 242 2.41
Borrowings (RM'000) 13,893,335 18,786,335
Gearing (times) ©® 0.67 0.91
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9.4

Notes:
(1)

(2
3

4

®

The proforma effects have been amved using the exchange rate of RM1.00:NPR28.9990 and
RM1.00:US$0.2861 based on BNM'’s rafe as af 1200 noon on 31 December 2014, assuming the
Proposed Acquisition had been completed on that dafe.

After deducting the estimated expenses of RM24.4 million for the Proposed Acquisition.

It will be subject to changes at a later stage due fo goodwill/negative goodwill which may arise from
the purchase price allocation exercise, and adjustments arising from contingent consideration and
indemnities. The final determination of the purchase price allocation will be based on established fair
value of the assets acquired, including the fair value of the identifiable intangible assets, liabilities
assumed as of the acquisition date, in accordance with MFRS 3 Business Combinations. The
excess of the purchase price over the fair value of the NA acquired is allocated to goodwill, or vice
versa be reflected as discount on acquisition. In accordance with paragraph 45 of MFRS 3 Business
Combinations, the acquirer has measurement period of not exceeding one year from the date of
acquisition. The acquirer may adjust the provisional amounts recognised for a business combination
to reflect new information obtained about facts and circumstances that existed as of the acquisition
date and, if known, would have affected the measurement of the amounts recognised as of that
date.

For illustrative purposes, including bank borrowings of US$1,400.0 million (equivalent to
approximately RM4,893.0 million) fo finance the Proposed Acquisition which includes the potential
positive Closing Adjustment Amount of approximately US$250.0 million.

Computed based on total borrowings divided by NA.

Earnings and EPS

The actual impact of the Proposed Acquisition on the consolidated earnings and EPS of Axiata
moving forward will depend on, among others, market and industry conditions and the
successful integration of Ncell's operations to Axiata. Nevertheless, the Proposed Acquisition is
expected to contribute positively to the future earnings of the Axiata Group immediately after
completion and for the for the financial year ending 31 December 2016.

For illustrative purposes, assuming the Proposed Acquisition had been completed as at 1
January 2014, the proforma Revenue, EBITDA, PATAMI and EPS of the Axiata Group for
FYE 31 December 2014 are set out below:

Audited FYE 31 After the Proposed

December 2014 Acquisition

RM’000 RN’000
Revenue @ 18,711,777 20,406,033
EBITDA @ 6,998,575 7,996 674
PATAMI @ 2,348,665 2,609,799
EPS (sen) ©
- Basic 274 30.5
- Diluted 27.2 30.3

(I;gotes:

(2

©

4

®

The proforma effects have been amived at using the exchange rate of RM1.00:NPR28.9990 and
RM?1.00:US5%$0.2861 based on BNM'’s rate as at 1200 noon on 31 December 2014, taken also as an
average rate for the year, for illustrative purposes.

For illustrative purposes, proforma revenue is derived from Axiata’s audifed revenue for FYE 31
December 2014 plus revenue of Ncell from its management accounts for FYE 31 December 2014,
and after deducting estimated infercompany transactions of approximately RM73.7 million. Ncell's
management accounts are relied upon for this purpose as it is prepared in accordance with
Intemational Financial Reporting Standards, whilst Ncell's audited accounts are prepared based on
Generally Accepted Accounting Principles (GAAP) and Nepal Accounting Standards (NAS).

For illustrative purposes, EBITDA is derived from the reported EBITDA of Axiata Group for FYE 31
December 2014 plus the EBITDA of Ncell from its management accounts for FYE 31 December
2014 together with estimated expenses of RM24.4 million for the Proposed Acquisition. Ncell's
management accounts are relied upon for this purpose as it is prepared in accordance with
Intemational Financial Reporting Standards, whilst Ncell's audited accounts are prepared based on
Generally Accepted Accounting Principles (GAAP) and Nepal Accounting Standards (NAS).

For illustrative purposes, after deducting the estimated interest expense from additional borrowings,
loss of interest income, transaction costs and non-controlling interests portion arising from the
Proposed Acquisition.

Calculated using the weighted average number of shares in issue by Axiata as at 31 December
2014.
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10.

1.

12.

13.

APPROVALS REQUIRED
The Proposed Acquisition is subject to the following approvails being obtained:
(1) the approval of Axiata’s shareholders for the Proposed Acquisition;

(i)  the relevant approvals from the Foreign Exchange Administration Department of
BNM; and

(iiy  any other relevant authorities, if required.

The Proposed Acquisition is conditional upon the completion of the Sunivera Transfer as
disclosed in Section 2.3.4(b) of this Circular but not vice versa. As at the LPD, the Sunivera
Transfer is pending the relevant Nepalese regulatory approvals and clearance and

completion of conditions precedent and closing deliverables. The Sunivera Transfer is
expected to be completed before the Proposed Acquisition.

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

None of the directors and major shareholders of Axiata and/or persons connected to them
have any interest, direct or indirect, in the Proposed Acquisition.

DIRECTORS’ STATEMENT AND RECOMMENDATION

Our Board, having considered all aspects of the Proposed Acquisition (including but not
limited to the rationale and prospects discussed in Sections 5 and 6 above), is of the opinion
that the Proposed Acquisition is in the best interests of Axiata and its shareholders.
Accordingly, our Board recommends that you vote in favour of the resolution pertaining to
the Proposed Acquisition to be tabled at our forthcoming EGM.

TENTATIVE TIMETABLE

Barring any unforeseen circumstances and subject to all required approvals being obtained, our
Board expects the Proposed Acquisition to be completed by first half of 2016.

The tentative timetable for the implementation of the Proposed Acquisition is as follows:

Event Tentative timeline
EGM 17 February 2016
Fuifillment of Conditions By first half of 2016
Closing of SPA / Completion of the Proposed Acquisition By first half of 2016
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14.

16.

16.

OUTSTANDING CORPORATE EXERCISE/SCHEME ANNOUNCED BUT PENDING
COMPLETION

Save as disclosed below and the Proposed Acquisition which is the subject matter of this
Circular, there are no corporate proposals which have been announced by Axiata but have
yet to be completed as at the LPD:

(i) proposed amalgamation of Robi Axiata Limited (“Robi”), a 91.59% owned subsidiary
of Axiata, held through its wholly-owned subsidiary Axiata Investments (Labuan)
Limited (“Axiata Labuan”) and Airtel Bangladesh Limited (“Airtel Bangladesh”)
(“Proposed Merger’) based on the terms of the agreement dated 28 January 2016
entered into by Axiata Labuan with, inter alia, Bharti Airtel Holdings (Singapore) Pte.
Ltd., which was announced by Axiata on 28 January 2016.

The Proposed Acquisition is not conditional upon the Proposed Merger and any other
corporate exercise or scheme of Axiata.

EGM

The Notice of the EGM to be held at the Grand Ballroom, 1st Floor, Sime Darby Convention
Centre, 1A Jalan Bukit Kiara 1, 60000 Kuala Lumpur, Malaysia on Wednesday, 17 February
2016 at 3.00 p.m. for the purpose of considering and, if thought fit, passing the resolution, with or
without modification, to give effect to the Proposed Acquisition, is enclosed in this Circular.

If you are unable to attend and vote in person at the EGM, please complete, execute and return
the proxy form, in accordance with the instructions therein, to our share registrar, Tricor Investor
Services Sdn. Bhd. at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3,
Bangsar South, No.8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia as soon as possible and in
any event not less than forty-eight hours before the time of the EGM. The completion and
lodging of the Proxy Form will not preclude you from attending and voting in person at the EGM
should you subsequently wish to do so and in such an event, your Proxy Form shall be deemed
to have been revoked.

FURTHER INFORMATION

Please refer to the appendices of this Circular for further information.

Yours faithfully
For and behalf of the Board of
AXIATA GROUP BERHAD

TAN SRI DATO’ AZMAN HAJI MOKHTAR
Chairman, Non-Independent Non-Executive Director
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INFORMATION ON REYNOLDS AND NCELL

(A)

1.

3.

4,

INFORMATION ON REYNOLDS

BACKGROUND

Reynolds was incorporated in Nevis under the provisions of the NBCO on 4 July 2001 as a
corporation. On 26 June 2009, it was resolved to move the management and operation of the
company to Norway and the company was registered in the Norwegian Register of Business
Enterprises on 4 July 2009.

Reynolds is a holding company in the TeliaSonera AB group and the company’s activities
comprise ownership of investments primarily in Nepal and also arrangement of financing and
other related activities. It owns 80.0% equity interest in Ncell.

SHARE CAPITAL

The authorised and issued and paid-up share capital of Reynolds as at the LPD are set out below:

Number of Par Value Total
Name shares (US$) (US$)
Authorised share capital
Ordinary shares - 101,000 1.00 101,000
Issued and paid-up share capital
Ordinary shares 101,000 1.00 101,000
SHAREHOLDERS

As at the LPD, the direct and indirect shareholders of Reynolds and their respective
shareholdings are set out below:

Direct Indirect
Country of
Incorporation/ Number of Number
Name Nationality shares %  of shares %
TS Norway Norway 101,000 100.0 N/A N/A
TS Asia Netherlands N/A N/A 101,000 100.0
TS UTA Netherlands N/A N/A 76,205 75.5
SEA
Telecom Netherlands N/A N/A 24,796 24.5
Telia
Sonera AB Sweden N/A N/A 76,205 75.5
DIRECTORS

The director of Reynolds and its shareholding as at the LPD are as follows:

Direct Indirect
Country of Number
Incorporation/ Number of of
Name Nationality Designation shares % shares %
TS
Norway Norway Director 101,000 100.0
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INFORMATION ON REYNOLDS AND NCELL (Cont’d)

5. SUBSIDIARIES AND ASSOCIATED COMPANIES

The details of the subsidiary company of Reynolds as at the LPD are as follows:

Direct
Issued and Equity Year
Date/Place of Paid-up Interest Commenced Principal
Subsidiary Incorporation Capital % Operations Activities
Ncell 21June NPR 80 2001 Mobile
2001/Nepal 100,000,000 telecommunications
comprising operator
1,000,000
shares of
NPR 100
each

6. FINANCIAL INFORMATION

A summary of the company level financial information of Reynolds for the past three financial
years ended 31 December 2014 M and the 12-month period ended 31 December 2015 is set out

below:
Audited Unaudited
12-month period
ended 31 December
For FYE 31 December 2012 31 December 2013 31 December 2014 2015
uss RM uss$ RM uUss$ RM uUss$ RM
million million million million  million million million million
Turnover - - - - - - - -
Profit / (Loss) before tax 100.2 437.7 (11.7) (51.2) * 0.2 (3.4) (14.7)
Profit / (Loss) after tax 95.2 416.0 6.7) (29.5) * 0.2 (6.4) (27.8)
Gross EPS/(Gross loss
per share) (US$/RM) @ 991.9 43333  (115.9) (506.6) (0.5) (2.0) (33.4) (146.0)
Net EPS/(Net loss per
share) (US$/RM) @ 9427 41186 (66.8) (291.8) (0.5) 2.0 (63.0) (275.1)
Shareholders’ funds /
NA 15.9 69.5 9.2 40.0 9.1 39.8 0.6 27
Borrowings - - - - - - - -
Number of shares in
issue (shares) 101,000 101,000 101,000 101,000 101,000 101,000 101,000 101,000
Paid-up capital 0.1 0.4 0.1 04 0.1 0.4 0.1 0.4
NA per share (US$ /
RM) 157.4 687.6 90.6 395.8 90.1 393.8 6.0 26.4
Gearing (times) - N - - - - - -
Current ratio (times) © 1.0 1.0 1.0 10 0.9 0.9 264.1 264.1
Notes:
(” The audited accounts of Reynolds are based on 31 December year end. Further, they are prepared in

conformity with Norwegian Accounting Act and Norwegian Generally Accepted Accounting Principles. The
unaudited accounts of Reynolds are based on a 12-month period ended 31 December 2015 and prepared
in accordance with International Financial Reporting Standards.

@ Computed based on profit/(loss) before tax divided by total number of shares outstanding.
) Computed based on profit/{loss) after tax divided by total number of shares outstanding.
@ Computed based on current assets divided by current liabilities.

* Negligible.

(Source: Audited accounts of Reynolds for the past three financial years ended 31 December 2014 and unaudited accounts
of Reynolds for the 12-month peniod ended 31 December 2015)
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INFORMATION ON REYNOLDS AND NCELL (Contd)

FYE 31 December 2012

Reynolds recorded a profit after tax of US$95.2 million from dividend and other financial income of
US$99.9 million and a gain on forejgn exchange of US$0.3 million, offset by operating expenses
of US$0.1 million and tax expenses of US$5.0 million. The gain on foreign exchange is mostly due
to the NPR strengthening against the US$ during the time the dividend was recognised as
income.

FYE 31 December 2013

Reynolds recorded a loss after tax of US$6.7 million mainly due to losses on foreign exchange of
US$11.7 million offset by tax credits of US$5.0 million. This was largely attributable to the
depreciation of the NPR against the US$ during the financial year.

FYE 31 December 2014

Reynolds recorded a lower loss after tax mainly due to significantly lower losses on foreign
exchange and lower operating expenses due to audit fees being taken up by its parent company.
The impact of foreign exchange gains or losses during this financial year is smaller mainly
because of less fluctuation of the NPR against the US$.

12-month period ended 31 December 2015

For 12-month period ended 31 December 2015, Reynolds recorded a higher loss after tax mainly
due to significantly higher losses on foreign exchange and write down of deferred tax asset.

Accounting policies and audit qualification

The audited accounts of Reynolds are prepared in conformity with Norwegian Accounting Act and
Norwegian Generally Accepted Accounting Principles.

There was no accounting policy adopted which is peculiar to Reynolds because of the nature of its
business or the local industry it is involved in during the financial years under review.

The audited accounts of Reynolds for financial years under review did not contain any audit
qualification.

7. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES OWNED

As at the LPD, there is no material commitment or contingent liabilities incurred or known to be
incurred by Reynolds which, upon becoming enforceable, may have a substantial impact on the
profit or net assets value of Reynolds.

8. MATERIAL CONTRACTS

As at the LPD, Reynolds has not entered into any material contracts (not being contracts entered
into in the ordinary course of business) within two years immediately preceding the date of this
Circular.

9. MATERIAL LITIGATION
As at the LPD, Reynolds is not engaged in any material litigation, claim or arbitration, either as
plaintiff or defendant as at the date of this Circular and our Board has no knowledge of any

proceedings pending or threatened or of any facts likely to give rise to any proceedings which
might materially affect the position or business of Reynolds.
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INFORMATION ON REYNOLDS AND NCELL (Contd)

(B)
1.

INFORMATION ON NCELL
BACKGROUND

Ncell was incorporated in Nepal under the Laws of Nepal on 21 June 2001 as a private limited
company.

Ncell is a mobile telecommunications operator in Nepal with 13.0 million mobile subscribers
as of 17 July 2015 and a mobile subscriber market share of 48.5% ' Ncell is one of the most
recognised and visible brands of Nepal. The company offers prepaid and postpaid mobile
voice and data services, and international roaming plans for both retail and corporate clients.
The company also provides wireless broadband services offering data cards for internet
connectivity on laptop and desktop computers.

Ncell has extensive coverage throughout Nepal covering approximately 91.4% of the total
population of Nepal. Further, its 3G is available in 54 cities of Nepal the top five being:
Kathmandu, Bhaktapur, Lekhnah (Pokhara), Butawal and Hetauda municipalities 2. Ncell
currently has more than 3,000 2G/3G sites and holds 29.0MHz of spectrum across the
900MHz, 1800MHz and 2100MHz bands 2

Ncell has five distributors with circa 111 dealers and provides 24/7 customer care through 35
Ncell centres and 50 Ncell shops. Ncell adopts a country-wide, multi-layered distribution
approach where it has flagship stores to serve the major cities, branded and exclusive point of
sales (POS) complementing these flagship stores across a much wider geography and is
further expected to increase to 200-250 franchised exclusive stores; and 500-700 shop-in-
shops with direct Ncell contract within a three year time frame.

(Source: 1. MIS Report, Bhadra, 2072 (18 August — 17 September, 2015) published by Nepal Telecommunications
Authority; 2. Management of Ncell)

SHARE CAPITAL

The authorised and issued and paid-up share capital of Ncell as at the LPD are set out below:

Par Value Total
Name Number of shares (NPR) (NPR)
Authorised share capital
Ordinary shares 170,000,000 100 17,000,000,000
Issued and paid-up share capital
Ordinary shares 1,000,000 100 100,000,000
SHAREHOLDERS

As at the LPD, the direct and indirect shareholders of Ncell and their respective
shareholdings are set out below:

Direct Indirect
Country of
Incorporation/ Number of Number
Name Nationality shares % of shares %
St. Kitts and
Reynolds Nevis 800,000 80.0 N/A N/A
NGS Nepal 200,000 20.0 N/A N/A
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4, DIRECTORS

The directors of Ncell as at the LPD and their respective shareholdings are as follows:

Number of

Number of shares in

shares in Ncell Ncell

Director Nationality Designation (Direct) (Indirect)
Fredrik Nissen Denmark Director N/A N/A
Peter Lav Sweden Director N/A N/A
Sami Haavisto Finland Director N/A N/A
Michael Sauer Denmark Director N/A N/A
Douglas Lubbe UK Director N/A N/A
NGS Nepal Director 200,000 N/A

5. SUBSIDIARIES AND ASSOCIATED COMPANIES
As at the LPD, Ncell has no subsidiaries and associated companies.
6. FINANCIAL INFORMATION

A summary of the financial information of Ncell for the past three financial years ended 15 or
16 O July and 12-month period ended 31 December 2015 is set out below:

Audited Unaudited
12-month period ended 31

Eor FYE 15 July 2013 16 July 2014 16 July 2015 December 2015

NPR RM NPR RM NPR RM NPR RM million

million million million million million million million

Turnover 38,761 1,585 48,415 1,980 55,728 2,279 57,260 2,341
Profit  before
tax 17,519 716 23,893 977 25,076 1,025 26,682 1,091
Profit after tax 12,975 530 17,864 730 18,326 749 18,836 770
Gross EPS
(NPR/RM) 17,519 716 23,893 977 25,076 1,025 26,682 1,091
Net EPS
(NPR/RM) @ 12,975 530 17,864 730 18,326 749 18,836 770
Shareholders’
funds / NA 21,690 887 39,554 1,617 57,880 2,367 68,039 2,782
Borrowings - - - - - - - -
Number of
shares in issue
(million shares) 1 1 1 1 1 1 1 1
Paid-up capital 100 4 100 4 100 4 100 4
NA per share
(NPR/RM) 21,690 887 39,554 1,617 57,880 2,367 68,039 2,782
Gearing (times) - - - - - - - -
Current  ratio
(times) ¢ 038 038 1.2 12 1.0 1.0 17 1.7

Notes:
m The audited accounts of Ncell are based on a 15 or 16 July year end, as the case may be, based on the
Nepalese calendar. Further, they are prepared in conformity with Generally Accepted Accounting Principles
(GAAP) and Nepal Accounting Standards (NAS). The unaudited accounts of Ncell are based on a 12-
month period ended 31 December 2015 and prepared in accordance with International Financial Reporting
Standards.

Computed based on profit before tax divided by total number of shares outstanding.

Computed based on profit after tax divided by total number of shares outstanding.

Computed based on current assets divided by current liabilities.

(&)
(&
4

(Source: Audited accounts of Ncell for the past three financial years ended 15 July 2013, 16 July 2014 and 16 July 2015 and
unaudited accounts of Ncell for the 12-month penod ended 31 December 2015)
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FYE 15 July 2013

Ncell recorded a turnover of NPR 38,761 million, reflecting an increase of 31.9% compared to
NPR 29,392 million achieved in 2012. This is mainly driven by domestic voice and ILD. The
increase in domestic voice revenue is as a result of increased subscriber base and Minutes of
Usage. The increase in ILD revenue is attributed to the increased number of calls from overseas
foreign workers abroad calling back to Nepal and Ncell’'s increasing marketing efforts.

The profit before tax of Ncell was NPR17,519 million, representing a 34.0% increase from the
previous year. The margin expansion was due to improving cost control, mainly with reduction in
administrative and general expenses. Overall profit after tax was NPR 12,975 million.

FYE 16 July 2014

Ncell registered a turnover of NPR 48,415 million, reflecting sustained growth of 24.9% compared
to the previous year. Subscriber base increment, resulting in domestic voice and ILD segments
have continued to be the main total turnover drivers, with marketing efforts and continued increase
in migrant worker calls. The increase in turnover is also attributed to higher data revenue, as Ncell
continued to increase its number of 2G and 3G sites in Nepal.

The profit before tax of Ncell was NPR 23,893 million, representing a 36.4% increase from the
previous year. Operating expenses continued to be well managed. The increase in costs is mainly
due to employees’ remuneration. Overall profit after tax was NPR 17,864 million, a marked
increase of 37.7% compared to the previous year.

FYE 16 July 2015

Ncell achieved a turnover of NPR 55,728 million, an increase of 15.1% from the previous year's
figure of NPR 48,415 million. Higher turnover was driven by domestic voice segment, ILD
segment and data segment increase while also slightly offset by the impact of the earthquakes
that happened in April and May 2015. As part of its post-earthquake relief efforts, Ncell provided
free-of-charge call services during the period of April to May 2015, which together with net losses
from damaged sites and call drops, had a negative impact on turnover.

The profit before tax of Ncell was NPR 25,076 million, reflecting a growth of 5.0% compared to the
previous year. The earthquakes contributed to higher operating expenses and fixed assets write-
offs as a result of earthquake damages. Overall profit after tax was NPR 18,326 million, an
increase of 2.6% compared to the previous year.

12-month period ended 31 December 2015

For 12-month period ended 31 December 2015, Ncell recorded a turnover of NPR57,260 million,
from continued contributions by domestic voice segment, ILD segment and data segment.

The profit before tax and profit after tax for the aforesaid period was NPR26,682 million and
NPR 18,836 million, respectively.

Accounting policies and audit qualification

The audited accounts of Ncell are based on a 15 or 16 July year end, as the case may be, based
on the Nepalese calendar. Further, they are prepared in conformity with Generally Accepted
Accounting Principles (GAAP) and Nepal Accounting Standards (NAS).

There was no accounting policy adopted which is peculiar to Ncell because of the nature of its

business or the local industry it is involved in during the FYE 15 July 2013, 16 July 2014 and 16
July 2015.
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The audited accounts of Ncell for the FYE 15 July 2013, 16 July 2014 and 16 July 2015 did not
contain any audit qualification.

7. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES OWNED

As at the LPD, there is no material commitment or contingent liabilities incurred or known to be
incurred by Ncell which, upon becoming enforceable, may have a substantial impact on the profit
or net assets value of Ncell.

8. MATERIAL CONTRACTS
As at the LPD, Ncell has not entered into any material contracts (not being contracts entered into
in the ordinary course of business) within two (2) years immediately preceding the date of this
Circular.

9. MATERIAL LITIGATION
As at the LPD, Ncell is not engaged in any material litigation, claim or arbitration, either as plaintiff
or defendant as at the date of this Circular and our Board has no knowledge of any proceedings

pending or threatened or of any facts likely to give rise to any proceedings which might materially
affect the position or business of Ncell.

(The rest of this page has been intentionally left blank)
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AUDITED FINANCIAL STATEMENTS OF REYNOLDS FOR THE FYE 31 DECEMBER 2014

Reynolds Holdings Ltd Business reglster no.: 994 283 499

Annual accounts 2014

v’ Auditor’s statement
v’ Directors’ statement
v Annual accounts

v" Notes
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AUDITED FINANCIAL STATEMENTS OF REYNOLDS FOR THE FYE 31 DECEMBER 2014 (Contd)

Reynolds Holdings Ltd Business registey no.: 894 283 489

Directors’ statement for 2014

Business actlvity and pltacae of busingss

The company was incorporated and exists under the laws of St. Kilts and Nevis, but on 26 June 2009
it was resolved to move the management and operalion of the company to Norway and the company
was registered in the Norwegian Reglster of Business Enterptises on 4 July 2008, Al operatlons of
the company are cenducted from Norway and the company Is tax resident of Norway, but is still
domicitad at St. Kilts and Nevis,

The company is wholly-owned by TeliaSonera Norway Nepal Holding AS and are part of the company
group TeliaBonera AB (ths ultimate parent company). The company's place of business and main
offices are in the municipality of Oslo. The company’s registered offices in Norway are ¢/o
Advokaifirmaet Simonsen Vogt Wilg AS, Fllipstad Brygge 1, N-0252 Oslo, Norway. The-company is &
holding company In the TelilaSonsra AB Group and the company's activities comprise of ownership in
investments primarily in Nepal and also arrangement of financing and other related activities,

The company's main asset Is 80% ownership of the Nepalese mobile telephony company Neell Pvt.
Lid.

Golng concern

‘The board of diractors Is of the oplnion that the annual accounts give a true picture with respect to
asssts and debts, flnancial positions and results, The going concern requirement forms the basis for
the annual accounts, and in accordance with section 3-3 of the Norweglan Accounting Act, the bioard
of directors confirms that the continued existenice of this requirement.

Working environment
The company has no employees and it has therefore not been any absence due to sickness or any

injuries or accidents.

Equal opportunities
The company does not have any employeas,

Envi‘r‘anmen‘t
The company's aclivities do not cause any pollution or any discharge which are detrimental to the
envirpnment.

Disposal of the annus! result ‘
The board of directors proposes the deficit for 2014 of USD 46,263 is charged against other equity.

Future prospects
No significant changes to the activity are expected,

In December 2012, Neell Pvt. Ltd. resolved a distribution of the aggregate sum of NRP
11.000,000,000, of which Reynolds Holdings Lid. is entitled to 80%, as the owner of 80% of the
shares in Noell Pvt, Ltd. The distribution to Reynolds Holdings Ltd. of these funds has not taken place
due to lack of approvals from Nepalese authorities regarding export of capital.

After expiry of the fiscal year 2014 no new matters have arisen, other than the earthquake in Nepal in
April 2015, which will have an impact on Neefl Pvt. Lid.'s future sales and earnings, that which are of
appreciablg significance to the company's result or position al the end of the year.

{Signatory page to follow.)
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AUDITED FINANCIAL STATEMENTS OF REYNOLDS FOR THE FYE 31 DECEMBER 2014 (Cont’d)

Reynolds Heldings Lid Business registor no.: 964 283 499

Osla, 24 June 2015
The board of d:ra}oanEEYNOLDs HOLDINGS LTD

= X:%&x S

Michase! Sauer

Dlrector

s 51 Tand
Darector
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AUDITED FINANCIAL STATEMENTS OF REYNOLDS FOR THE FYE 31 DECEMBER 2014 (Contd)

Reynolds Heldings Ltd Business register no.; 994 283 4969

Oslo, 24 June 2015
The board of directors of REYNOLDS HOLDINGS LTD

Pater Lay , e
Chalrman .

y7 //ﬂg//% s

Aighael Sauer
Dirsctor
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AUDITED FINANCIAL STATEMENTS OF REYNOLDS FOR THE FYE 31 DECEMBER 2014 (Contd)

Reynolds Holdings Ltd. Org.nr.: 994 283 499
Income Statement

Amounts in USD Notes 2014 2013
Other operating expenses 1 26742 65 747
Total operating expenses 26 742 55 747
Operating Result -26 742 55 747
Other financial income 9192 18 243
Agio 0 0
Disagio 28713 11 872 599
Net financial resuit -19 521 -11 854 356
Profit hefore taxes «46 263 «$1 710 103
Tax expense 2 0 -4 863 225
Net profit for the year ' «46 263 -6 746 878
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AUDITED FINANCIAL STATEMENTS OF REYNOLDS FOR THE FYE 31 DECEMBER 2014 (Contd)

Reynolds Holdings Ltd. Qrg.nr.; 994 283 499
Batance sheet

Amounts In USD Notes 14,12.3014 31,12,2013
ASSETS

Long-tarm assets

Bhares in subsidiarias 4 13 726 895 13 726 895
Total financlal loag-term dgsels 13 726 835 11728 895

Current asasts

Cash and bank deposils ] 271 680 T30 728
Currenl téceivables group companies 87314 904 87211719
Total current assots B7 58 584 BY D42 447
TOTAL ASSETS 10t 313 479 101 669 342
EQUITY AND LIABILITIES

Equity

Pald-In capltal

Paid-in capitat 4,4 43 726 BBS 13 726 B35
Total paid-in capital 13 726 845 131726 895
Retsined earnings

Othar retained garnings 3 -4 622 902 -4 576 632
Total retalned equity -4 822 902 -4 576 838
Tatsl equlty 9103 993 8150 256
Liabilities

Current fabilitles

Tax payable 2 0 0
Dfbar currant fiabilies 5 22200 488_ 42 519 088
Total currant flabilitles 82 209 486 62 516 (68
Totat llablities 92 209 486 91 315 086
TOTAL EQUITY AND LIABILITIES 101 313 479 101 668 342

Qslo, Jung 24 2018
‘The Board of Diredto) ;

Michael Sauer
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AUDITED FINANCIAL STATEMENTS OF REYNOLDS FOR THE FYE 31 DECEMBER 2014 (Contd)

Reynolds Holdings Ltd. Org.nr.: 994 283 499
Balance shest

Amounts in USO Noles 34.12.2014 31.12.2013
ASSETS

Long-larm asieats

Shares in subsidiaties 4 13 726 625 13 726 895
Total firanciel long-terin assels 13726 898 13 726 8935
Currant aggots

Cash ang bank deposits 4 271 480 730728
Current receivables group comparnles a7 314 904 87 211 71
Tolal current assets B7 584 584 BY 842 447
TOTAL ASSETS 101 312 47% 101 669 342
EQUITY AND LIABILITIES

Equity

PaickIn capltal

Pait-in capita 3,4 13 726 865 13726895
Total paid-in capital 13 725 855 11 726 898
Retalnad eamings

Other retainad earnings 3 4522 902 -4 578 639
“Tatal refsived eguity -4 622 502 -4 576 B39
Total aguity 8103993 9 150 256
Liablilties

Guirent fiabilities

Tax poyabla’ 2 o a
Othar cutrent lla!_j:_l_nuqs 5 92 2019 486 92 £19 008
Total wme‘nt‘ Hanlities 92209 486 92 515 086
Total Habilitids - £2 200 488 $2 314 086
TOTAL EQUNTY AND LIABILITIES 101313 478 101 668 342

Qslo, June 24 2015
The Board of Diractors of Reynolds Hoidings Lid.

Peler Lav e
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AUDITED FINANCIAL STATEMENTS OF REYNOLDS FOR THE FYE 31 DECEMBER 2014 (Cont'd)

Reynolds Holdings Ltd, Org.nr.: 884 283 499

Reynolds Holdings Limited

The financial statement has been prepared in accordance with Norweginn Accounting Act (topnskapsloven) and
Narwegian Generally Accepted Accounting Pringiples for small businesses (MRS 8).

All resolutions snd decisions follow the Norwegian Private 1imited Liahility Companies Act (akyjeloven).

‘The entity is registered in the Norwegian Register of Business Enterprises as 3 Norwegian branch of Reynolds
Holdings Limited. Reynolds Holdings Limited is registered at 8t Kitts und Nevis. The branch was registered
with the Norwegian Bremneysund Registor Ceatre (Bronnoysand) on 4 July 2009, The operations of Reynelds
Holdings Limited are comducted from Norway. The actual management, on & board level, as well the other

aciual management takes place in Norway.

Accountng principles
Generally
Cutrent assets and short-term debt include items ta be paid within onc yoar following fhe time of acquizition

a8 well as items related to the goods circulation, Other items are classificd as fixed assos and tong-term debt.

Clrent asgete are valucd at the lowest of the aoquisition cost and the setual value. Short-term debt is recognized
in the bogks st nominal value at the time of cetablishment,

Tinancial fixed assets are valted at the Jowest of the cost prive and the sctual value.
Tax
The sompany has elected not to recognize in the books dny deferred tax asscts related to tax-loss carry-forwards,

The company docs ot bave any other temporary differences as of 31 December 2014,

Crrvaney.
The financial statement is presented in the company's fuuctional currency; United States doHars,

1. Salaries, remuneration, auditor's fee
Saluries mul remuneraiion
The cormpany docs not have sy employees, No remuneration has'been paid to the board of directors or others

in accordance with the proup policy.

Auditor
Covered by the parent company.

2. Tax

This year's payabie taxes of this gear’s tax coft wre a8 followsy
2014 2013

Income before tax 46 263 -11 710183

Permanent differences ) ] 0 0

Cowversion dilferences 1031716 -46 516
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Losses carried forward | G35 453

‘Taxabic Income -

-11 756 619

This year's tax costs are as follows:

| 2044 2013
Payable txes on this yeur's ivcame o 0
Changes in tax-Joss carry-forwards 0 0
Withholding taxes 0 -4 963 225
This year's total tax costs on the net income L -4 963 225

3. Equity

The entity is registered as a branch office of Reynolds Holdings Limited. Reynolds Holdings Limited i register
at 8. Kirts and Nevis. The entity’s equity shows the equity for the entire main undertaking in that the actus]
managenicnt, on a board level, takes place in Norway.

The company is owned by the Norwegian private limited liability company TeliaSonerd Norway Nepal
{lolding AS and is part of the group accoums for TeliaSonera AR with headguariees in Sweden.
The group accounts are available at TeliaSoneras AB's headquarters in Sturegatan 1, 10 663 Stocklioln.

Cither paid-up | Uncovercd ]

v ‘ capital  loss, Other equity Total
Bquity, 31 December 2012 13 726 895 5" 45766391 9150256
This year’s equity changes
This year’s result ‘ _ G} -46.263 -46.763
Equity, 31 December 2013 13 726 895 6} 4622902 9103 993}
4. Shares In other companies

. v Number  ofl 1. | RECOgDIZEd n|

Comp_any Share capital shares Nominal valié tlie ooks f)xvner shire
. Lo THNPR 11,000,000 ) 80 %
Neelt Pyt, Limited 100,000 NPR 100 ,
USD asof the yearend | 1,135,508 1.4 13,726,895
Total — “roeogont 13,726,895

5. Other short-term Habilitiey

Other shert term receivables (USD 87 314 904) comprises of a receivable against Neell related to dividend.

31422004 | 31122013
Debt owed to Rosebury Ventures Lid, 5384 5384
Debt owed to Horwath DSP 40080 4008
Debit owed ta TellaSonera Nerway Nepal Hollling AS 92 200 094 0% 500 594
Total j ) U2 2094861 92 510086
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Deloitte.

Feskn 2
weae kel ite o

Til cierne 1 Reynolds Holdings Ltd, norsk avdeling av wenlandsk foretak (NUF)

BEVISOUS BERETWING

Uttatelse om Arseepnshaput

Vi har revidert arsregnskapet for Reynolds Floldings Lid, norsk avdeling av utenlandsk foretak {NUF),
som viser et undetskudd ph USD 46,263, Arsregnskapet bestir av balanse per 31, desember 20114, og
resultatregnskap for regnskapsdeet avslulicr per denne dutoen, og en buskrivelse av vesentlige anvendee
regnskapsprinsipper og andre noteopplysainger.

Stywet o daglig leders ansvar for devregrskopet

Styret § Reynolds Holdings Lid og daglig teder er ansvarlig for & ntarbeide drsregnskapes og for at det gir
et retivisende bilde | samsvar mod regnskapslovens regler og god regnskapsskikk 1 Norge, og for slik
intern kontrall som avdelingens styre og daplie leder finner nedvendig for 3 muliggjere warbeidelsen av
et arsregnskap som ikke innehobder vesentlip fetlinformasjon, verken som folge av misligheter eller feil.

Revisors oppgaver og plikrer

Viir oppgave er 4 gl utlevkk for en meniog om dette frsregnskapet pd bakgrunn av vir revisjon. Vi bar
giermomlan revisionen { samsvar med toy, forskritt og god revisjonsskibk | Norge, herunder Internations!
Standards on Auditing. Revisjonsstandardene krever at vi etterlever etishe keav og planlegpger og
glennomfarer revisjonen for § opprd hetrrggende sikkerhet for at drsregnskapet ikke inneholder vesentlig
feilinformasjon.

En revigjon inmeherer uifizrelse av bandlinger for & innbente revisionshevis for helapene og
opplysningene | Arsregnskapet, De valpte handlingene avhenger av revisors skjenn, herunder varderingen
aw risikoeng for at brsregnshapet inneholder vesentlig feflinformasjon, smen det skyldes misligheter gller
feil. Vet en slik risikovurdering tar reviser hensyn til den inteme kontrollen som er relevant for
avidclingens utarbeidelse av et drsregnskap som gir et rettvisende bilde. Formélet er & utforme
revigjonshandlinger som er henstkismessige etter omstendighetene, men ikke for & gl unirvkk foren
mening om effektiviteten av avdelingens interae kontroll, En revisjion om@atier ogsd en vurdering av om
du anvendte regnskapsprinsippene er hensikismessigs og oo regnskapsestimatens utarbeidet av ledelsen
er rimelige, samt en vardering av den samlede presentasjonen av drsregnskapet.

Etter vir opplatning er innhentet revisjonsbevis tilsrekkelig og hensiktsmessig sotn grunnlag for vir
konklusjon,

Konklusjon

Etter vir mening er drsrepgoskapet avgitt | samsvar nied lov og forskrifter og gir ¢t retivisende bilde av den
finanzielle stillingen til Reynolds Holdings Lid, norsk avdeling av utenlandsk foretak {NUFS, per

31, desember 2014 og av resultaler op kontantstrarmmer Tor regnskapsiivet som ble avsluttet per denne
datoen 1 samsvar med regnskapslovens segler og god regnskapsskikk § Morge,
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Uttalelse om svrige forhold

Konklusjor om Gryberetningen

Basert pd vir revisjon av arsregnskapi som beskrovet ovenfor, mener vi at opplysningene i
frshoretningen ont drsrognskapet, forutsetningen om fiwtsatt drift op forslaget kil dekning av tap er
konsistents med drsregnskaper og er i samsvar med lov og forskeiflee,

Konklusjon om regisirering og dokumentasjon

Basert pd wir revisjon av dreregnskapet som beskrover ovenlor, og kootrollbandlinger vi har funnet
nadvendig [ henbiold 10 inlomasjonal standard {or attestasjonsoppdrag (FSAEY 3000 " Adestasjonsoppdrag
sorm ikke er revisjon eller forenkled revisorkontroll av historisk finansiell informasjon™, mener viat
ledelsen bar oppfylt sin plikt til & sarge for ordentlig og oversiktlig registrering ag dokumentasjon av
avdelingens regnskapsopplysninger | samsvar med lov og god bokleringsskikk i Morge.

Oslo, 24, jum 2015
Delaitte AS

Mette Herdbevaer
statsautorisern revisor
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Deloitte.

Translution from the original Norweygian version
To the cwners of Revnolds Holdmgs Ltd, Norwegian Branch

INDEPENDENT AUDITOR’S REPORT

Report on the Financial Statements

We have audited the accompanying financial statements of Reynolds Holdings Lid, Norwegian Branch,
which comprise the balance sheet as at 31 December 2014, and the ineome stalement, showing a loss of
U3D 46,263 for the vear then ended, and 2 summary of signihicant accounting policies and other
explanatory information.

The Board of Directors and the Managing Director Responsibility for the Financial Statements

The Board of Directors of Reynolds Holdings Lid and the Managisg Ditector are responsible for the
preparation and fair presentation of these financial statements in accordance with the Norwegian
Accounting Actand accounting standards and practices generally nccepted in Norway, and for such
internal control as the Board of Directors and the Mapaging Director determine is neeezsary 1w enable the
preparation of financial statements that are free from material misstatement, whether due o fraud or error,

Asditor 5 Responsibility

Dur responsibility 13 to express an opinion on these financial statements based on our audit. We
conducted our audit in acoordance with laws, regulations, and auditing standards and practices generally
aocepted in Norway, mohading lrernational Standards on Auditing, Those standards require that we
comply with cthical requirements and plan and perform the audit 1o obtain reasonable assurance ahout
whether the financial statements arc free frum matevial misstatenent.

An andie involves performing procedures w oltain audit evidence about the amounts and disclosures in
the financial staternents. The procedures selecled depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether duc to fraud or ervor.
In making those rizk agsessments, the anditor considers internal eontrol relevant o the entiey’s preparation
and fair presentation of the financial statements in arder to design aucit procedures that are appropriate in
the circumstanees, but nol {or the purpose of expressing sn opinion on the effectivencss of the entity’s
internal contral. An audit also inclodes cvalusting the appropriateness of aceounting policies used and the
reasonableness of accounting estimates made by maragement, as well as evaluating the overall
presengation of the financial statements.

Weo believe that the audil evidence we have obtained is sufficiont and appropriate w provide a basis for
our audit opinion.
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Chprinion

In pur opinian, the financial statements are prepared o accordange with the taw and regilations and give
a true and fair view of the {inancial position of Reynolds Holdings Lid, Norwegian Branch as at

31 December 2014, and of its {inancial performance for the vear then ended in accordance with the
Morwegian Accounting Act and sceounting standards and practices penerally aceepted in Norway,

fage 2
fndependent Audiier's Report to Reyaolds

seginn Brawch

DeIOittee Holdngs [ad, N

Report on Oither Legal and Reguiatory Requirements

Clpinion on the Board of Diveciors’ report

Hased on our audit of the flemncial statements as desgeibed above, it is our opsmion that the information
preseated in the Board of Directors report concerming the fnancial satements, the going concem
assumplion and the proposal for the coverage of the loss is consistent with the linancial statements and
complies with the law and regulations.

Opinion gm Registrafion and Dovumensation

Based on our audit of the financial statements as described above, and control procedures we have
considered necessary in accordance with the lnternational Standard on Assurance Logagements (ISAE)
3000, «Assucance Engagements Other than Audits or Reviews of Historical Finuncisl Information», it is
sur opinton-that mavagemont has fulfilied its duty to produce 3 proper and clearly set out registration and
documentation of the company’s aceounting information in accordance with the faw and bookkeeping
standards and practices generally accepted in Norway.

Osler, 24 June 2013
Deloitte AS

Mette Herdlevaer
State Authorised Pablic Accountant (Norway)

Translatiors has been made for information purposes only
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CHARTERED AGCOUNTANTS
Auditor's Report
To the Sharetolders of Neell Private Limited

Flinomnciod scatements sond wensagenment s responsihility

We ime 'mn:issed ih; awmﬁmn;. mg Hal;mw 'EEH:EI m‘ ?’«!CE” T’ma!:: L ut s z.m Aqh.mdh al. ’u‘?’* q]ij”‘

managcmi:n!

Anlivor 5 rexprowsthiliy

Chur sesponsibility is W express an opinion on these financial statements bazed on our audit. We
.f_'mtcfua;md our &udu i a»..mrdame mlélz N&pal BMndﬂ%rdS ol AudumL ’mcﬁ tﬁm ﬁudﬂu sﬁmﬂafgi&

stimates made by management, as well as t:twa!im;mg tEu.* uw,raﬁi rmancmg ﬁtalﬂmﬁﬂ,‘
We believe that our audit provides a reasonable basis for our opinion.

4par‘c>sﬁni&ticin;«

Repart om the requirements iof Company Aot 2063

Wa have obtgined dlf mfemm:m; and explanations, which i the best of onr kamuiedge and belief
were necessary for the purpose of our audit, The Halance Sheet, the lncome Statemert and Cash
Flow. Statement have been prepared in accordance with the provisions of Company Act 2063 and
‘conform fo ihe books of atcounts of the company snd the books of acconnts and records are properly
maiinained in soordance with the prevailing Jaws,

Drariing the course of our aedit, we did not come aceoss the cases where the Bowrd of Directors or the

representative-or any emplovee of the company has acted deliberately mm;rary to the- provisions nt‘ :
the law or cavsed hoss dr damage to the company or missppropriated funds of the company, nor have
we been informed of any such e by the management,

Ohpinben

In o a’:ﬁpini{in, the fipmncial statements referred W above, read fogether with the notes attached
thereom give a frug and fair view of the financial psition of the company us on Ashadh 31, 2072
{EE% July 2015), and of the resuls of its operations and its cash llows for the vear then endm it

accordance with Nepal Accounting Standards and € Company Act 2063,

LD Mahat
Managing Partaer

Bty Seprember 28, 2015
Place: Lalitpur, Nepal
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MNcell Pvt, Ltd
Ealitpar, Makhlue- 4, Mepal
Balance Sheet

As at Ashad 31, 2072 (July 18, 2015)

[Asevaisl i R, )

. Asat s at
Particulars Bchoduls. Ashad 31, 2072 Ashad 32, 2071
{Juily 16, 20:45) (July 18, 2014}
Capital & Liabilities
Capital & Reserves
Share Capital 1 HH0.Q00 D06 100,000,000
Reserve & Surplus 57, 778.841,030 39.453 588 641
Total
Assats
Properly Piant & Bquiprnent 2 .
Gross Biogk 73,144,725 192 A5B34, 717,723
Less: Accumufaied Depracigtion & Amartization 27 785.411.862 ¥ 678,181,224
Net Bloek 45,385,313 530 28,156,066.499
Capial Work-tn-Progress 3 8,715 828 800 2.848,637,184
Deterred Tax Assets- Nat 917,918,082 509,?6113.19';?
Current Assets, Loans & Advances /
Inyentories 4 101,822 551 77 .549,525
Sundry Debtors & Other Receivahles 5 5418 980 169 A24T 180987
Cash & Bank Balances B 30.606,734 802 149,529 958, 840
Advanoas & Deposis 7 203,368, 663,333 25530485 044
62,406,280,855 48,383,178,487
Loss: Gurrent Liabitities & Provisions
Sundry Creditors & Other Eayables & 36806278158 23 TBAI1 52480
.kc.»cmals & Provisions g 22 529,220,877 1?‘,&6?,}3@,4{}6
59,635,459,128 41,452 553,648
Mot Current Assats 2,860,781,727 7,040,624 549
Total 57,879,841,099 " 39,553 548,641
Significant Ancounting Paticies & Niotes to Accounts 15

Date: September 28, 2015
Place: Laldpur
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Mcell Pvt. Ltd

Lalitpur, Nakhhu- 4, Nepal

Income Statement

For the year ended Ashad 31, 2072 (July 16, 2015 §

gAmount i 5.}

Particuiars

For the year ended

‘Schadule

fehad 34, 2072

{4uly 15, 2015}

For the yearanded

Ashad 32, 2011
{July 16, 2014)

Service Revenus
Direct Expendifure
Gross Profit

{ither [ncome '
Total

Marketing Expenses

Adrministrative & Ganeral Expanises

Employess’ Bangs

Lossi{Galn) on sale of Fixed Avsels
Operating Prafit { {Loss)

Depreciation & Ammrilzsﬂm
Profit Betore Income Tax

inceme 'Tax'Eﬂ’pa‘riﬁssl

Cuyrrent Tax

Oefarred Tax

Tax for earlier yosrs
Prafitiiloss) After Tncorme Tax

Profit f (Loge) up fo Previous Year
Aorallable for Appropriation

Balance Carried Over to Balance Sheet

Date: Seplember 28, 2015
Place: Lalitpur

1a
11

85,728,228 854
14,384,611 034

48,415.338.07]
13,107,128 328

12

41,343,518, 920

4377 477923

35 308,212,748

251 564,932

13
14

42,721,004,843

2.664,154,068
-2,312,208,337
2,807,579,538
27,738 ATS

35,559,777.674

2,332,577, 764
1,195,835,229
2,389,276, 740

24,870,215

38,209,416,125

141,133 520, 742

29,558, 366,7 5

5 663,509,525

25,076,796 363

8,883,907, 046
{408, 158,575)
274794 814
18,326,252,368

38,453, 588,641
51,779,841;03%

23,892,767 400
5257 588, 740

{228,876, 778
17.864.055,43%

21,589,633 202
39.453,588,841

§7,779,841,000

39,453,588,641

Significant ;&s:coun ng Policies & Notes 1o A"caums 15

Wianiar Fater Lav
Diractor
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MNcell Pvt. Ltd
Lafitpur, Nakhhu~ 4, Nepal
Cash Flow Statement

For the year onded Ashad 31, 2072 (July 16, 2015 }

o e s )

Particulars

For the year ended
Ashad 31, 2072
{July 18, 2015}

Ashad 32, 2074
Lbuly 16, 2044)

)

Bj

C}

Bishnu P Brandan / /Cdralinh gy
Hesd of Accounting  GFO' | 5]

Cash Flow from Operating Activities
Mot Profit{loss) befors Income Tax
Adlustments ’
Depregiation
LossiProfit on Sals of Assets
irterast Inpome
Casgh flow from Operation before working capital changes:

{increase) / Decrease i Advances and Daposily

{increase; { Decregse in Sundry Detitors & Other Eeaeiﬂrabies*

{imcrease) f Decreases in nventodes
{Docragss) { Increase in Current Liabilites

Cash flow from Oporation attier working capital changes

Incanie Tax o
Net Cash Now from Opersting Activitles

'Cash Flow from Investing Activities

(Addition)Deletion or Adjustment t Fixed Assels
Proceed From Sale of Assels
Interest Recaived

Net Cash Flow lrom Investing Activities.

Gash Flow from Financing activitias
Mat Cagh Flow front Flaancing activities
Net Cash InflowiDutfiow) (A+E+C)

Opening Cash and Bank Balances
Cloging Cash and Bank Balances

ylaniar P

Date: Saptamber 28, 20015
Place: Laltour

54

25.075.798,383

10,133,820 742
21755 BT
#68.518.542

35.505.671.542

4818 248 351
(4,479,779 180)
(23.972.825)
13,069,043,537
£2,288,212,826

(7.784,224,057)

44,503, 968,768

(33,175,715, 647]
16,422,383

(34,427 812,806)

41,078,175,962

18,529,058 840

23,882 787,400

b BRI B 25
A4 g6
142,644,112
29,783.830,553

387,428,899

{328,310 302y
30,718,218
1,857,042 301
30,961,8560,179

{7,000, 782,045
23,961,068,134

(8,878,388,183)
19,866,746
[142.544,012)
18,968,963 450)

14,962,104,673

4 557 854, 167

N A
Director

19,529,958 840

Asypar our altached report of sven date
4 3 F f» - } !

CA L [ Mahat
For LOSA Agsuciates,
Charteras] Ascountanis
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Neell Pyt Lid
Latitpur, Makhhu- 4, Nepal
Schedules forming part of the Accounis As at dshad 31, 2072 Luly 18, 2015}

(Ao & R |

 RAsat Asab
Farticulars Kot ¥4, 2072 Aatiar 32, 2071
o o {duly 18, 2015} duily- 16, 20944
SCHEDULE - 1: BHARE CARITAL B
Autfeeriged:
170, 000,000 nog- of Equily Bhare of Ra. 100 earh 17, 000,500, 00 17 0 800, Q0
gsued & Subscrised:
1 005000 nos. of Equily Share of #a. 100 eact 100,600,800 100,500,800
Calied & Paid Up: ‘ _
1,605,008 ros. of Buity Share of R 0 sach fully paid 1100, 700,000 100,500,500
TOTAL 100,161,500 100,500,500
scﬂenm_z k24 n‘mPITAL Wﬂﬁ!‘-‘: M- P'RBBRESS
Equmm@nt [ preggress - EEM
Equipment under [nataliation
Qﬂéﬁlﬁg Baiancs Z.845,637, 184 £ A58 320,877
aﬂuﬂ 1: Maditional during te yege 12,807, 773024 B BS0 440,196
:Capitalized Disposat duting the year (7,136,583, 413) [B,362,123,984)
o Clmmg Haianoe of Capital Wer:n-Pragress. ] 2,848,637 184
TOTAL
“BCHEDULE « &) INVENTORIES
{As tiksng wﬂuud lnd Eﬁﬂiﬂud By Managemantl
Slmcaﬁa 35 284 158 HEURE, 24
Btk Gard ¥,0851 524 34,968,154
Fisl 8788370 5. BREATT
556 Lata Cards B, 13852 2.B6EATY
[hate Vauehers A4 E39 354,863
Harid Sets A6 TR FOREOTD
Wiitesusa Fiouter 1,148 334 o7 TE5
FOTAL 101 532561 77,540,828
S!EHEEWLE g &UHEFR’( DEBTQEE AHE} OTHER RECEIVABLES
“Bundry Debtone & Ofier Recswabizs
WyiHiin B Menlhs 5210510275 2,895,237 .41%
Beyorid & Mdnths 208,140, 824 251,943,777
B 418 984,169 4247180887
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AUDITED FINANCIAL STATEMENTS OF NCELL FOR THE FYE 16 JULY 2015 (Contd)

Nesil Pyt Ltd
Latitpur, Makhbie- 4, Mepal
Schadules forming part of the Accounts As at Ashad 37, 2092 (July 18, 2015}

fAmDINY & Ba |

Parlicutars

A AL

Ashad 31, 2072
Aduly 16, 2015

BB
Ashaid 32, 2074
{uJuly 18, 20144

SCHEDULE - 6: CASH & BANK BALANCES
Caghom e (Ag cartilled by Bhe Management}

Bank Batance ki Current Acgounis

With Commercial Bank < WB0w«call Alg

Wil Commersiat Bark-Cument Alp

Wit Carrwnarcus Bark-Calt Al
TOTAL ’

SCHEDLULE - ¥ ADWANCES & DEPDBITS
Ardvance frcoma Tax
Bark Guerares, Lether of Gradit & Oster margin
Yalue Added Tas
Apeance to Btoffs
frepaid Expanses & Feds
Dty
Advance to suppliors
Lapial Advance
TLITAL

SCHEDULE - 8: SUNDRY CREDITORS & DTHER PAYABLES
Qthsr Fayabie
Sundry Crediors & Qibess -
Chvidend Payable
Tax Deduclion 4 Suurss
PF Rayable
Citizan Inwdstment Truss Pagable
Prouigion fer Bibug
Agdvaroe from Gubscribos
TS0 & Orwnzrship Tes Payable
Wl Added Tax Payabie
TOTAL ’

BCHEDULE - %: ACCRUALS & PRIVISIONS
Provizan lor Incemie Tes
Provigion for Grafuity
Provigson far Leave

TOTAL

57

5515684

28,112,331,451
B2G, 188,504
3,962, 005,093

CXRI

13,453,375, 123
496,135,658
5,575,117, 168

30,806, 134,803 -

19,629,058 244

24,341, 177,228
62,954,584
461,734,241
12,355,370
254,850,630
ADF BAN9OT
152,048,504
AF7 860,709

19,380, 753,088
28,008,245
305,905,543
15,846,567
219,377,985
860,016,521
4,6ES,031, 738
335,408,928

26.369,663,330

T IELEM

309,808 936

10,450, 000,000

170,176,556

- 4,060,147
‘3BEE4EZ
I,508,164,341
7RI TIESD

35556, 775

457,183,224

25,58 ABR,043

50,871,679
8,142 488,120
10450,000,000
143452 167
3,230,750
1A4R7,077

2 8B5.276, 740
B45.365,370
295 VITIT
S S08 AL

A8 808, 275,156

23,704, 213,240

22 NS0 5L

58,314,657
24,548 768

17, B2 087 B2
57673478
19803037

$7 555, 340, 408

3088, 200,578
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AUDITED FINANCIAL STATEMENTS OF NCELL FOR THE FYE 16 JULY 2015 (Contd)

Neell Pvt. Lid
Lafifpur, Nakhhu- 4, Nepal )
Sehedutes forming part of the Accounts for the year ended Ashad 31, 2072 fJuly 18, 2015)

TOTAL

fhraenarst g f5
For ihe year ended
Particulsrs Ashad 32, 2074
,,,,, {obily 96, 2098)
BCHEDULE 10 OPERATING INCOME
Isicorme from Tebeoam Servicos ,
B Card Ackivalisa Charpes | Roackivabion ;}hsrgas 298,67 278 -;58 25 A%

firtirns Charges

23420, 519. 295

Ed | B3 174253 -

Intesnat iisage Chargas 5,227 448,694
Tuotad 28,072,543, 106 )
inteseonmedion Ussge 1,219,548 480 1,188,229, 105
Foreign Casiar lneome 23,391,883, 244 20,376,557 526
Reaming |rcors. 96,339,598 262 G655
' 24,900,849 383 21,848 133,289
Valye Added Service iﬁﬂﬂm& :
505, MWS & PRET Incring: @28, 142 B34 FI7633.783
Other Value Adted Sonices: 1,036,893 471 1,011, 410,356
Tors! ‘ 1,964 835,305 o1, 748,744,178
TOTAL BB, 738,208 154 ABATE J38.070.
SCHEDULE - 11: DIRECT EXPENDITURE o
Cost of Simeard & Sorafth Casd /355,093,894
Costof Dyta Cand Bold 7208338
st of Wireless Fouter 1,088,275
Gt of Ogta WnLhars 024 -
Balary & Alpwanoey - 154,100,930
’F'rmr'a:hant Fuad E B, 388,043
Bent Expenses for BTS Sites & Cthars: 232984 980

Repairs & .;lhlﬂﬁﬁﬂ(:e Plsinty: ’Ma&m@ & thers

Powar, Fusl & Uilies EB5,877,921

Faes'ty begal ?Eh‘:sf.;m Aumﬂngy

' Fmaquancy Foas 697,562,218
Rty Feagg ,1*"'*& 129 154
Rural Telecommunicaticn Devisagment Fund (RTDF) Fae. IR ELE 55:1 5‘!?,

ambemship Fes lm{umrgg }35?4
Litgriga Fee 1arI50 Servce & Dihers

Managemant Benice Fae

Co @ancy E:q:fanaas 4,024, ’193:1
Dpdic Fibey Expunsng 43477 593
Sstallits Segmarit EﬁpﬁﬂzﬂES\ $41 382 208
Cilhaung Riarming Gost 20,054,269
Roaiming Cus& 460,760,305
Intesenet Link Cost T S
PosE 1 Link Charges 43,780,000
Sereica Tharges far SMS & PRET T BB DA
Inbeeconmeston Expenses 5,543,028, 995
Loading & Unloatling 7,287,583
Travalling Espenzes 64,463, ﬁH

Training & Sarmings
Cmiieln Inveftory

3 040011 885

*34;246 E‘H
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Neell Pvt, Litd
Latitpar, Nakhbiy- 4, Hepal
Sehadubes forming pert of the Accoipts for the year anded Sabiad 39, 2077 (uly 16, 2015)
(A &3 551
Far the yogr anded
Ashiad 32, 2074
{faly- 16, 2014}

Partitulnrs

SUHEDULE - 18 GTHER INCOME

Hatd Be trormg 34,854 BAE
Intarest inonmg 42 544 012
fhiscellancous Income £7 65 647
Wireless Router asome 255167
G5 Data Lard ingomes 7530472 14,557,008
Lsmiv on Exchiange Fhictustion TAET I -
TOTAL o ABTTATLNED 381 BE4. 002
SCHEE}ULE 43 MPRKETING EXPENBES
Gatary § Alvwanaes #6337, ?f}:}‘» 03,022,384
Provittens Flundd : 450 g

AT, W05
225,703,853
1,883,425,387

Adveriizemer
Buzireas Promeation Exparises
Disitibuters” Carmiissiar

Huarding Boand Expenses 8,780,281
Trawlllng E:nganaes 49,64& &1
F‘ﬂn&in@ & hsahtmsry 152 458
SBCHEDULE - 14: ADMINISTRATIVE & GENERAL EXPENSES “
“Balary & Aldwanoss E?);??‘E}.&?Hl
Frovident Fund 456516
Barried Leave Expenasa B 404807
Grafty 27,0BS,073
Printng & Stafionery /8,176,330
Elentricity Charges & Wister Chiarges 12,960,249
s Hent- 1448151118
'Famry Eipansss, B2 a4
Yahicla Running Expersas 15,851,933
Rﬂaalm & ?a‘lam{aﬁamf- , ?daD &82
‘ T. 295‘3?‘3 .
Nsmpaper Hauhg & Panm&r*sls &&E Q 11
Begistation & Menswmaly BEEI4T
Postige & Telephorie E:haz;;es 7, BE2.559
I snie i B2 075, Dﬂ%
Traveling & Conviyance Expenies 82, 51,326
Legal Expoanses ER - N s
Businesa Developmant Bxperess 13422434
il Feeke - Blabutory 1. 253000
Pt g - Chers. 124200
Auidit st 143,362
Becarily Ghangas 34,554,455

‘Cleaning Expanses

kel Rearuitmion Espanses
digceliarguys Evpenses
Oitfsar Sofware Support
Bovieek Chaages

1061807 oo

Otar Expensss 5,816, ms

Tax Fand for Earlier Yesrs 5

Crmatio 40,000,01 .

Ligs pr BExchange Fluctustion . 116,49 425 o
TaTAL 22208337 196,956,220 §
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Heall Privata Limited
Scheduies forming part of the accoonts ag on Ashad 31, 2072 {July 16, 2015)
Soheduls 18 - Significant Accounting Policies & Notes b Ascounts
A Company Background

Moell Private Limited ("Company'} & 8 Frlvate Limited Company incarporated under the Sompany
Act, 2052 {as amended by Gampany Act 2063 on Ashad 7, 2058 (June 21, 2001) and domiciled in
Mepal. The Company has obtalned a lvsnge 1o provige G3M Telecommunication Services in Mepal

B, Hasis of Preparation of Finahcial Siatements

Thiose Finarcial Staterinis have been prapared o accordance with the higioncat cosd conyention
bagis

2, Use of Estimates

The preparation of e Financlal Stalements in conformity with Generalfy Azcepted Accouniing
Principtes (G8AP) and Mepal Accounting Standacds (MAS) require that the management make
gslimates and assun@t&nns that affect the raporied amounts of assels and liabilities, dsciosure of
contingent lisbilties ga ot the dete’ of the Financiat Statements, and the roporied smounts of
ravenue and expenses during the reported perod. Actisl results could differ from those esfimates,

buthat difference is not expected io be. slonificant.

D. Significant Accounting Policies.

These Flmancial Statements have been prepared in aecordance with applieable Accounting
Standards issted by the Instiute of Chartered Aecountants of Mepal, & summary of significant
accounting policies, which have bean “appliend unnssamntly, it st ouf balw. The Finandia
Statements have alse he:arz preganed in srordanse with the ralevant preseriational requirements.

of the Company A¢1, 2063,
1. Revenus Hecagnition

Service revenue inciuds amownis invoiced for aitime. charges, activation fees, inemet usage
chastes, roameng sﬁﬂargaes harid st income, data sard incorme and fdes for value added servicss.
Service revense alan ingludes reventes: assﬂmaked with access and interconnection for usags of
the tetephane natwork by the incumbent access service operator.

Bervice revenie from airtime charges, internel usage ﬁhaxge& remdng charges and value sdded
SBMVIE i renngnmed on compialion of pnawsmn af gerdices.

Revenus from SIM Card sclivation and redctivation s recognized on sale of SIM Cards,
Bevenue from sale of Hand set and Data Card |8 recognized on sake basis.
2. Property, Plantand Equipment (PFE)

Property, Plant pad Egaipment- [PFE,} gre steled of cost of pequesiionfconstiuction inclusive of
incidengsd e:zp&ns&s Felabed 1o Such sequisitton [ conglFuction, less acclmulated depreciation. The
cost of sunstructed assets mﬂluﬁaﬁ the cogt Gfma%ena&a direet labor and ofher refated cost.

The expenditure Irictirred o wﬁw&r& and retated implemsntalion costs are capitaized to Property,
Plant and Ecgmpment wﬁ»ere itis raas:mahly dstimated that thie aofware has an enduring usefyl fifz.
Apaardingly, e r:nmpany hias’ napttalszed the experdijire inourred on i ‘hilling and transmission
and planning. 5uﬁware along with the related poulmment

60




APPENDIX I

AUDITED FINANCIAL STATEMENTS OF NCELL FOR THE FYE 16 JULY 2015 (Cont'd)

Expenditures éncurred znd related do construction of BTES Sites including switches and related
telecammunication equipmeant are capdalzed to the relevant T3 Sites.

Amseis on kease, wnder which gl significant risks and reswards of awnership are effuctively retained
by the lessor, are classified a3 opesating legges, Expendiurg incurred for the tenovatian amd
impravemen of leaser BESEIz on cpersting Jesse whogse benellt & expected 16 aiorue bo e
Carmpany for more ban one sesounling period sne capitalized wphder leagsehold assels,

The Company has altaned Telecommunication License o provide GSM Mabite Talephone Service
and inderrabonal Trank Tateplonic Service OTTS) an payment of onedimde fes termad as “Licenss
Fee” fo oktaln the right 1o provids services, nitial fump swim Hoorse fes and its ronowal thereol has
been recognized as intangiile azsets and is measvrad inifially ot cost.

Hubseguent costs are included i the carrylsg amownt of the assets of recogrized o a ; separsde
ansat, as awprapnafa onfy wiven it is probabibe that fulere sconomic banefite sssociated with the
it will Bow b the Company amd the cosd of the e can be measured reliably.

3. Dopreciation and Amortization

i Property, Plant and Equipment sre depreciated an 3 straight lee basis, based on the following
patimates of thelr uselul econcemic iite.

Descrption of Assets. -Uisafil life Rato
fin Years)} %
‘Buitdirg 33 133
Gempadter, Jata Processing Equiprend, Fursiture & Fixtures 5 0
and Office Equipment '
Mytomobites, Bus mad Mini Bus §67 15
Pian & Machisgry, GSM Equipmisnt, Gilkng Equipment, BTS £ET i5 -

& Equipment:

8, baasehnld a;saeta s amortized uml‘umn]y owar the period of lease,

i, License fee imamortized on & Etright line basig from the date of commencement uf commercial
operstion, and where apglicable, from the year # is paid, ower e remaining period of the
Tieenge. Ranewal license fee of ITTS and GSM Mobile is amontized over the renswal peio.

i, Ei&pmmallm o addifion of assets s charged from the next month from the date o which tha
assels arg purthasﬂd { capitalized.

w. -Gains and lossas arsing fram the refirement ar dispisal of fixed masels, if any, sre determined

‘a3 the difference between the net disposal proceeds and the carrying amount of the assel and

arg racognizad i ihe incorme Statemeant an the date of the setirernent or disposal.

4. Durable Goods

Dusabla gonds amounting up to Rs. 5,000 are charged fo income Statement in the year incured.
& Inventories

[rwartories ctrprising of 516 Card, Seratch Card, Data Card, Hand Set, Dath Youshers armd othees
are vaiued at cdst o markel valye whichever is lower. The costis determined by using the weighted
average cost method.

6. Sundry Debtors & Account Recelvables

Sundry Deblars and Actount R;wslmblm are slated ai book baéam net rff peovisions made.
Prowisinns are made for armount sorsidered doubtful, .
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7. FEorelgn Currancy Transactions

Foreigh Exchangé tansachons sre secorded at the sichange rabte prevailing al tha fme of
Lrassactions, Cain of 955 ansey ar setibement g dealt Wil o he Income Slatement. Ursotiied
transactions sre transiated ab the sxchange rale prevalbng a1 the year-end and the oxshange
diffesence, If ary, ansing o such ransachon [ accouried fov indbe income Satemenl 35 exchange
Hietuadenn

E. Borrowing Costs

Borrowing gosta are regognized as an expenge in the yegr in whieh it i fagurradg.

8, Royally & Rurs) Telecommunication Development Fund (RTDF)

THg Cnmpan y is required 1 pay rovalty foes as & percentage of Srpes Annual Fevenues subject to
mrnimurm amound 85 prescribed and snnual contribution fo Rural Telecormmunication Cavelopinem
Fund 8s 8 perceniage of Gross Arnieal Revenue to Mepal Telecom Auiémntyr Bath the royalty fes
and comribytion to RTDF are ohasged 1o Income Statesant 8s incured.

40. Income Taxes

Prowsion for cugrent 18s 1 made with reference 10 profit for the Flnancial Year baged on the
pi cvissons of teges Tax A, 2058,

Eleforred Tax is recogrired and provided tar on tirslng differences betwesn tasable mogre and
aoooumnting income subject Iz consideration of prudence.

Diefered tax agsets-are not recognized unless there is vilualireasonable cerlginty that there wm be
sufflr:.lm'nt Q’Lmarg taxable iicome avallable to resbize such agsets,

14. Cash & Cash Equivalent

Cask and cash squivalent rapresent cash in band and balance with cotvmercial banks.

12, Retirement Bensfits

a. Provident Fund

Cordritutions to- grovident fund are made on o manihly basis al the spplicatie rates, which is
charged o revenue. Conlribufisns to provident fund togather with thie emplayess’ contributicns are
degosited with Karmachar Sanchayakosh.

b, Gratuily

Gratuity payable o employees on termingiion/refirement -of their services is. provided ey accrual
basis. Geatuily labifly hag not beeh funded.

.  Leave Encashmeng

Leave encashmean Inefuding accumulated lbave payable o employees is Booounted on agerusl
basis.

13. Employess Bonys

Employees” bonus 1s provided a5 per the Provision of Bonus Act 2030,
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E. Notes tothe Acconnts

1. Bguigment i Progooss ICapital work<m-progross

Equipasen i progress inciydas GEM sguipment transferred by BTS sites under constrychion aed

Capdal work i progeess nchedes olber construction costs of BYTS sites under consiruction

Z. Bividend

The board propesed the dividend distribution amaunting to Mepaless Rupees $1,000,000,000 (s

waords Eleven Sillion Only) in Fiscal Year 2068-88 (201 3-12) and adepted by the sharehoid

5 imits

Annual General Meeting (A3M) dated Mangsair 30, 2062 {December 21, 20t2] The dividend

payment is pending for ts approval in Government-Authorities,

The boaed hag proposed Bo dsinbule the dividend to the shareholders amounieg o Nepalese
Rupeos 9,000 000,800 (In words Nine Biflioa Daly) during Fiscal Yesr 2070-T1 {20314}, Howeer,
the shareholders heve declined the declarglion of dividend vide dntudl Genecal meeting (RG]

dabed 207109728 Clanuary 12, 2018),

3, Housing Fund

Hrrusing fund as reguired usdér the Labour Act has am% Been provided in e aocownts. Fowaks,

the Company hag made an ‘arFangemEnt and entered o an agreameant dited. Oulober
with Nabil Bank Lid o provide Housing Loan facility $o the employess.

4. GEM Cellular Mobile License Renswal Feo

&, 2012

Company’s G5M Cellufer License has expired on Bhadra 15, 2077 {August 33, 2014). Licenss hag
been renewed fram Bhadra 18, 2071 {Seplember 01, 2014} for 2 perind of five years from Nepal
Teiecommunication Authorisy purwam o seclian 25 of Telmmmunar;aﬁm At 2083 (1997 vide

Taltar dated Bhadra 05, 2079 (August 21, 2094}

The Compény had paid thoee: instaliments of NPR. 2,500,000,000 {Nopalese Rupeas Twa bilion
and Five Hundred Millicn) sech vide teiter dated 18370-182 Margsic 06, 2089 (November 21, 20 12}
of WTA as per degision of working group, 2&59 of Ev‘m‘emment of Mepal, Councll of Ministers

(Economlc & infrastruciare Sammittae).

&, Capital Commitmonts not provided Tor

Estimated arrmunt of confract remalning o be sxecited on capitsl accourd 8.5, 780,174,368 as

$edles.

S.N. WVendor - _ Gurency  Amounk {Rs)
1 Caromatic AB LISD 057 489,587
2 Newsin Oy EUR 75,008,856
3 Proxion Solutions Oy EUR 54,208,154
4 Muawel [aleroallonsl Pla Lt B0 O 443,887
5  Ceragon Networks Lid, § 1] 24,179,584
& Be () Db uso 27 BEY.571
7  Bumblebes Techeologies Pie. LAg, [$:13] 2564 B84 135
B Zamil lnfre Pet, Lid. MPF B, 182 655
& Glarce Systems & Tachnologing Pt MFR 85,306212
0 ZTE Bepal Pt Lig, NER B12371 B4G
1 Highway Link Pyt Ltd. BPR &7 572486
12

63

Huawet T&cﬁm!@r&s bepsl Company WNPR 1,507 864 166




APPENDIX lli

AUDITED FINANCIAL STATEMENTS OF NCELL FOR THE FYE 16 JULY 2015 (Contd)

13 GTL Noepal Pyg L. MPH TS 346,835
14 Telecommanications Congeitants [nd PR 162 789,752
15 Al Tech Py 1td PR 8 914,000
16 Avist Netwarks (ndla} Pyt Lid, MPR o AT114E383
Total ) 5. 780,174,308

&, Rolated Party Transactions

The Company is controlled by Reynolds Holdings Limited, Waest Indies, whish owns 0% of ihe
Company’s gharnes. The rastairsing 20% of e shares are held-by 8, Nira] Govinda Shrestha,

Uitimate Holding Gompany
TelaSonara AR

Immediate Holding Gompany
Reyrolds Heldings Umited

Entities having Slgaificant Influence
TeliaSonara UTA Healding BV

Key Wanagerial Personnal

Efitm Taylaniar

Cithver Fotated Parties.

TeligSonera International Cerrer SMgapore
TeliaSonera intémational Carmier K

TaliaSoners intemational Carmer Fintand
TaliaSoneta Assignments By
The !ransaﬁfans with-related party grm)pﬁ for the year and closing balances tiave besn narrated
bedowe:
. e Figures in Rs)
Entitles kaving Significant T B Koy Manageeis!
Il ” bor Relaled Pariies Pirsarinel
Rolatipnshi Shad Ashad | ad Hghad :
PIERR | pmhad Ly Ashad Astad 44,2072 | 32,907
2008 {Huby Fhuly 2072 (July | 32,2071 {duby {duly 1 July'
., 12005 gg 2008 16,2015) | 16,2004) 18,2016) | 18,2014)
‘Haturse of
Trangackions
‘Purchassd Salel ' L
of Services Sa2an9te . BIG06TI6 | (4 XTREAZIZN) | (5025 104450
Salary , 7 , - 14BO21T
Total | 34245914 S608.7I6 | (4 ITRBAR 230 | (5005 100,458) | 3, 1,480,217
mnsim
E;ﬁ;;f;"f BET2B49 | 4536652 | (799,090,236 | (615074133 | 258635 | 190,000
| IReceivabls)

64



APPENDIX Iil

AUDITED FINANCIAL STATEMENTS OF NCELL FOR THE FYE 16 JULY 2015 (Contq)

7. Lporating Loase

The Compary has takan on leases fhe house and space for instafing the Base Trans-receiver
Station (BTS}, Diosat Gemerator (D4G), Solar frem varous vendits. The detalls ore as foliows.

(Fiqures I R

Yoar Lease Rant BTS

{ease Rent DG

Lomse Rent Solar.

Totatl

=1 year 200,886,535
tio 855,412 581

YEATS ,
=5 yEars 7T1B8.826,833

7,733,263
15 F23 427
8,006,355

#,881,678
165,584,521

25 501 478
BEE.020,530
733647 478

Total 1,775,135 048 31,463,048

28,671,390

B Duforrod Tax

Component of Daferred Tax Assots/Liabilitios)

[Fitpiras i Fs)

As st
Asbiad 33,2072
(duly 186, 2015}

Anat
Ashad 32, 2001
Ddizly-15, 2014}

Deferred Tax Assels
On employees” separation and retieement
Azruais oo Salary

Aegrdals on Peovidert Fund
On Flscal allowance on fised assels

28,315,284
3,764,478
238,458
885,600, 750

19,320,629

450,439,478

_Deferred Tax Asset {Liabliities) ~ Het

817,918,580

505,760,105

8. Previous year's Figures and Rounding Off

Freviots yisar's figuras have bean ragroupéd andfor searanged wheraver necessary,

Figuras i the Financial Stataments are-sounded off to fhe neamst rupee.
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15 New Bridge Street info@forbeshare.com
London www.forbeshare.com
EC4V 6AU

United Kingdom
T:" 44 (0)207 0143 220

DD: ¥ 44 (0)207 0143 225

E: William.Hare@forbeshare.com
Our Ref: 5G4008.001

Your Ref:

Axiata Group Berhad
Level 5, Corporate Headquarters FORBES HARE

Axiata Tower

9, Jalan Stesen Sentral 5
Kuala Lumpur Sentral
50470 Kuala Lumpur
Malaysia

29 January 2016

Dear Sirs
Reynolds Holdings Limited (the “Company”)

We have acted as counsel as to the laws of the Federation of Saint Christopher and
Nevis to Axiata Investments (UK) Limited (the “Buyer”) in connection with its proposed
acquisition of all the issued shares of the Company (the “Shares”) from TeliaSonera
Norway Nepal Holding AS (the “Seller”).

1. Documents Reviewed
We have reviewed copies of the following documents:

1.1. A company search relating to the Company dated 15 December 2015 from the
Nevis Registrar of Corporations (the “Company Search”) which included the
documents listed at paragraphs 1.2, 1.3, 1.5, 1.7, 1.8 and 1.9 below.

1.2. A copy of the Company’s Certificate of incorporation dated 4 July 2001.
1.3. A copy of the Company’s Articles of incorporation filed on 4 July 2001.

1.4. A copy of the minutes and resolutions passed at a board meeting of the
Company held on 20 January 2012.

1.5. A copy of the Company’s Articles of Amendment dated 20 January 2012 and
filed on 29 April 2013.

Page 1 of 5
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1.6. A copy of the Company’s By-Laws adopted on 4 July 2001 provided to us by
Hamilton Trust Company (Nevis) Limited, the Company’s registered agent in
Nevis, on 16 December 2015.

1.7. A copy of a certificate of good standing relating to the Company issued by the
Nevis Registrar of Corporations dated 17 November 2015 {the “Certificate of
Good Standing”).

1.8. A copy of the filed Company’s register of members, obtained from the Nevis
Registrar of Corporations on 15 December 2015 which was filed on 6 June 2013
(the “Register of Members”).

1.9. A copy of the filed Company’s register of directors, obtained from the Nevis
Registrar of Corporations on 15 December 2015 which was filed on 6 June 2013
(the “Register of Directors” and together with the Register of Members the
“Registers”).

1.10. The records of proceedings on file with and available for inspection on 16
December 2015 at the Nevis High Court Registry (the "High Court Registry").

1.11. An email from Henrik Bigrnstad of Wikborg, Rein & Co. Advokatfirma DA,
International Law Firm in Oslo, Norway dated 16 December 2015 confirming
that their physical inspection of the Company’s original corporate records
maintained at the offices of Advokatfirmaet Simonsen Vogt Wiig AS in Oslo,
Norway on 16 December 2015, revealed that the Company’s original registers of
members and directors provided to them were identical to the Registers.

1.12. The resolutions passed by the Company’s shareholder and director dated 14
January 2016.

2. Assumptions

In giving this opinion we have assumed, without further verification, the completeness
and accuracy of the Certificate of Good Standing and the Registers and that the
information contained in such documents remains compiete and accurate as at the
date of this opinion. We have also relied upon the following assumptions, which we
have not independently verified:

2.1. Copy documents, conformed copies or drafts of documents provided to us are
true and complete copies of, or in the final forms of, the originals.

2.2.  All signatures, initials and seals are genuine.

2.3. The accuracy and completeness of all factual representations expressed in or
implied by the documents we have examined.
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2.4. That all information disclosed by the Company Search and the search at the High
Court Registry is true and complete and that such information has not since then
been altered and that such search did not fail to disclose any information which
had been delivered for registration but did not appear on the public records at
the date of our search.

2.5. There is nothing under any law (other than the laws of Nevis) which would or
might affect the opinions hereinafter appearing.

2.6. There are no transfer restrictions noted on the face or the back of the share
certificate relating to the Shares.

2.7. The Company is not “doing business in Nevis” as such term is defined in the
Ordinance. Section 122(2) of the Ordinance makes it clear that the Company
would not be deemed to be “doing business in Nevis” solely because it engages
in one or more of the following activities:

(a) maintaining bank accounts in Nevis;
(b} holding shareholder or board meetings in Nevis;
(c) maintaining corporate or financial records in Nevis;
(d) maintaining a registered agent in Nevis.

3. Opinion

Based upon, and subject to, the foregoing assumptions and the qualifications set out in
section 4 below, and having regard to such legal considerations as we consider
relevant, we are of the opinion that:

3.1. The Company was duly incorporated under the Nevis Business Corporation
Ordinance 1984, as amended (the “Ordinance”), is in good standing and
possesses the capacity to sue and be sued in its own name.

3.2. Based on the Company’s Articles of Amendment, the Company is authorised to
issue 101,000 registered shares each with a par value of US$1.00.

3.3. Based solely on our inspection of the Register of Directors, the sole director of
the Company is TeliaSonera Norway Nepal Holding AS, having been appointed
on 26 June 2009.

3.4. Based solely on our inspection of the Register of Members, the sole shareholder
of the Company is TeliaSonera Norway Nepal Holding AS.

Page 3 of 5
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3.5. Based solely on our inspection of the High Court Registry there were no actions
or petitions pending against the Company in the High Court of Nevis as at the
time of our searches on 16 December 2015.

3.6. On the basis of our searches conducted at the Nevis Registrar of Corporations
and at the Nevis High Court Registry, no currently valid order for dissolution of
the Company or Articles of Dissolution appears on the corporate records
maintained in respect of the Company as on 15 December 2015.

3.7. The Company is subject to the jurisdiction of the courts of Nevis and is not
entitled to claim any immunity from suit or execution of any judgment on the
grounds of sovereignty or otherwise.

3.8. There are no general policy restrictions in the Ordinance on foreign persons (i.e.
individuals or companies) owning shares in a Nevis Business Corporation such as
the Company.

3.9. There are no restrictions under the laws of the Federation of Saint Christopher
and Nevis that would prohibit the Seller transferring the Shares of the Company
to the Buyer or any other party.

3.10. No consent, licences, approval or authorisation of governmental, judicial or
public bodies or authorities in the Federation of Saint Christopher and Nevis is
required in connection with the disposal of the Shares by the Seller and the
acquisition of the Shares by the Buyer.

3.11. Following the transfer of the Shares, the Company’s register of shareholders
should be updated to reflect the Buyer as the new registered holder of the
Shares with effect from the date of the transfer.

3.12. Subject to paragraph 3.11 above, no notification, filing or other registration is
required under the laws of the Federation of Saint Christopher and Nevis in
connection with the disposal of the Shares by the Seller and the acquisition of
the Shares by the Buyer.

3.13. The disposal of the Shares by the Seller and the acquisition of the Shares by the
Buyer does not conflict with the constitutional documents of the Company nor
any applicable laws of the Federation of Saint Christopher and Nevis.

4, Qualifications
The opinions expressed above are subject to the following qualifications:

4.1. This opinion is given only as to, and based on, circumstances and matters of fact
existing and known to us on the date of this opinion. This opinion only relates to
the laws of Nevis which are in force on the date of this opinion.
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4.2. In providing this opinion we have not reviewed any documents other than those
expressly listed in section 1 above. We do not and cannot opine on the
existence, content or effect of any corporate documents or records of the
Company (including minutes, resolutions and registers) that have not been
supplied to us.

This opinion may be relied upon by the addressee only. It may not be relied upon by
any other person except with our prior written consent. Without prejudice to this
position, the Buyer may disclose this legal opinion to its shareholders in a circular.

Yours faithfully

foten e

Forbes Hare LLP
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PRADIHAD

AT TORNEY AT
(Pradhan, Ghimire & Associates Pvt. Ltd.)
(Formerly Pradhan & Associates Pvt. Ltd.)

37-9 Gaurav Marg, Maitighar
Kathmandu, Nepal
Tel: +977 14252272 Fax: +977 1 426 6422
Email: info@pradhanlaw.com
Web: www.pradhanlaw.com

PRIVILEGED AND CONFIDENTIAL

January 29, 2016

VIA EMAIL AND COURIER
Axiata Group Berhad

Axiata Tower

9 Jalan Stesen Sentral 5

Kuala Lumpur Sentral
50470 Kuala Lumpur

Malaysia
Re:  Project Himalaya — Share Purchase Agreement in connection with Reynolds
Holdings Limited
PG&A File No.: DP/M&A /14/335-01
Dear Sirs:

We have acted on the mnstruction of Axiata Group Berhad (“Axiata”) to provide
Nepalese law advice in connection with the Share Purchase Agreement (“SPA”) relating to purchase
of 101,000 shares of Reynolds Holdings Limited (“Reynolds”) by its subsidiary Axiata Investments
(UK) Limited (“Axiata UK”). According to the wishes of Axiata, we have prepared this legal
opinion letter and are delivering it to Axiata.

A. Assumptions:

For the purpose of this opinion letter, we have made following assumptions,
without independent verification:

1. Axiata is a company duly incorporated under the laws of Malaysia.

2. Axiata UK, a wholly owned subsidiary of Axiata, is a company duly
incorporated under the laws of England.

3. Reynolds is a company duly incorporated under the laws of West Indies.

4. Necell Pvt. Ltd. (“Ncell”) is a company duly incorporated under the laws of
Nepal.
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5. The authorized share capital of Neell is NPR 17,000,000,000 (Seventeen
Billion Nepalese Rupees) which have been divided into 170,000,000 units of shares each in par
value of NPR 100 (One Hundred Nepalese Rupees).

6. The issued and paid up share capital of Ncell is NPR 100,000,000 (One
Hundred Million Nepalese Rupees) which have been divided into 1,000,000 units of shares each in
par value of NPR 100 (One Hundred Nepalese Rupees).

7. On or about December 30, 2004, Daltotrade Limited (“Daltotrade™) enteted
into a Share Purchase Agreement with Raj Group Company Pvt. Ltd. (“Raj Group”), a company
incorporated under the laws of Nepal and the previous shareholder of Neell for the purchase of
57,000 1ssued shares of Ncell. On or about February 23, 2005, the Department of Industry
(“DOTI”) of Nepal granted its approval to transfer of 57,000 issued shares of Ncell from Raj Group
to Daltotrade.

8. On or about Match 7, 2005, Reynolds entered into a Share Purchase
Agreement with Daltotrade for the putchase of 400,000 issued shares of Ncell. On or about March
30, 2005, the DOI granted its approval to transfer of 400,000 issued shares from Daltotrade to
Reynolds.

9. On or about February 22, 2006, Reynolds entered into a Share Purchase
Agreement with Raj Group for the purchase of 110,000 issued shares of Ncell. On or about Match
2, 2006, the DOI granted its approval to transfer of 110,000 issued shares from Raj Group to
Reynolds.

10. On or about February 22, 2006, Reynolds entered into a Share Purchase
Agreement with Raj Group for the putchase of 76,000 issued shares of Ncell. On or about March
2, 2006, the DOI granted its approval to transfer of 76,000 issued shares from Raj Group to
Reynolds.

11. On or about July 29, 2007, the Board of Directors of Ncell passed a
resolution to forfeit 50,000 (5%) 1ssued shares issued to Spice Cell Limited (“Spice Cell”), a
company duly incorporated under the laws of India, for non-payment of the call amount against the
shares. Ncell further allotted 30,000 (3%) issued shates to Daltotrade, 14,000 (1.4%) issued shares
to Reynolds and 6,000 (0.6%) issued shares to Synergy Nepal Pvt. Ltd., a company duly
incorporated under the laws of Nepal.

12. On or about June 15, 2008, Reynolds entered into a Share Purchase
Agreement with Daltotrade for the purchase of 200,000 issued shares of Ncell. On or about July 2,
2008, the DOI granted its approval to transfer of 200,000 issued shates from Daltotrade to
Reynolds.

13. On or about December 28, 2015, Ncell submitted an application to the DOI
to record the allotment of these 14,000 (1.4%) and 30,000 (3%) issued shares from Ncell to
Reynolds and Daltotrade respectively. In its letter dated January 22, 2016, the DOI recognizes that
Reynolds is the owner of 14,000 (1.4%) issued shates and Daltotrade was the owner of 30,000 (3%)

issued shares.
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14. On or about December 21, 2015, TeliaSonera UTA Holding B.V., SEA
Telecom Investments B.V., TeliaSonera AB, TeliaSonera Norway Nepal Holdings AS, Axiata UK
and Axiata entered into the SPA for the sale and purchase of 101,000 shares of Reynolds.

15. The SPA is governed in accordance with English law and all disputes or
claims relating to the SPA are to be referred to arbitration under the Arbitration Rules of the
London Court of International Arbitration (“LCIA”).

16. Each party to each Share Purchase Agreement and SPA 1s duly incorporated
and validly existing under the laws of its jurisdiction of incorporation.

17. Each party to each Share Purchase Agreement and SPA has taken all
necessary corporate action to authorize signing and delivery of the Share Purchase Agreement and
SPA and the exercise of its rights and performance of its obligations under each Share Purchase
Agreement and SPA.

18. The SPA constitutes legal, valid, binding and enforceable obligations of all of
the parties thereto under the laws of England.

19. There are no agreements, undertakings or other arrangements (whether oral
or written) having the contractual effect of modifying the terms or otherwise affecting the opinions
and statements contained herein.

20. We have further assumed, without independent verification, the genuineness
of all signatures, the legal capacity of natural persons, the authenticity of each Share Purchase
Agreement and SPA as original, the conformity to authentic, original documents of all documents
as copies, the due authority of the parties executing such documents, and the legal capacity of
natural persons.

B. Opinion:

On the basis of and subject to the assumptions and qualifications set forth in this
letter, it is our opinion that:

1. Necell is a joint stock company duly incorporated and validly existing under
the laws of Nepal.

2. Reynolds has been duly tecorded as the owner of 800,000 (80%) issued
shares of Ncell.

3, There are no restrictions under the laws of Nepal that would prohibit the
shareholders of Reynolds to sell the shares of Reynolds to othets.

4. No consent, licenses, approval ot authorization of governmental, judicial or
public bodies or authorities in Nepal is required in connection with the execution, delivery or
petformance of the SPA and for the sale ot transfer of shares of Reynolds to Axiata UK.
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5. No filing or registration is required under the laws of Nepal in connection
with the execution, delivery or performance of the SPA and for the sale or transfer of shares of
Reynolds to Axiata UK.

6. The execution of the SPA and the exercise of the rights of the parties to it
and performance of their obligations thereunder do not:

1) conflict with the constitutional documents of Ncell; and
(it} any applicable laws of Nepal.

7. Any award rendered by the arbitrator/ arbitration tribunal under LCIA shall,
in principle, be enforceable in Nepal under the New York Convention on the Recognition and
Enforcement of Foreign Arbitral Awards 1958 provided that the award fulfills the conditions stated
in the Arbitration Act 1999 of Nepal.

C. Qualifications:

1. The opinions stated in this letter are limited to the laws of Nepal. We
express no opinion with respect to laws of any other jurisdiction. Furthermore, we express no
opinion with respect to compliance with any law, rule or regulation that as a matter of customary
practice is understood to be covered only when an opinion refers to it expressly. Without limiting
the generality of the foregoing and except as specifically stated herein, we express no opinion on
antitrust, competition, tax, insolvency, fraudulent transfer, antiterrorism or money laundering laws
and regulations.

2. We express no opinion as to the validity, applicability or enforceability of
any provision of the SPA.

3. Upon closing of the transaction under the SPA, Reynolds must notify Nepal
Telecommunications Authority, Department of Industry of Nepal and Nepal Rastra Bank about the
changes of ownership in Reynolds.

4, The opinions stated in this letter are limited to the matters set forth herein;
no opinion may be inferred or implied beyond the matters expressly stated in this letter; and the
opinions must be read in conjunction with the assumptions, limitations, exceptions and
qualifications set forth in this letter.

5. The opinions stated in this letter are subject to (a) reorganization,
arrangement and other similar laws of general applicability relating to or affecting creditors’ rights
generally; and (b) general principles of equity, including, without limitation, concepts of materiality,
reasonableness, good faith and fair dealing, regardless of whether considered in a proceeding in
equity or at law.

6. 'This opinion letter rendered in connection with the SPA and is solely for the
benefit of Axiata and Axiata UK. Subject to the foregoing, this opinion letter may be relied upon
only by Axiata and Axiata UK i connection with the SPA and the transactions contemplated
thereby. Axiata and Axiata UK may not rely upon this opinion letter for any other purpose, and no
other person or entity may rely upon this opinton letter for any purpose without our prior written
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consent. This opinion, however, may be disclosed by Axiata as an exhibit to the circular to its
shareholders, provided that no person to whom this legal opinion is disclosed as consequence of its
disclosure may rely on this opinion without our prior written consent.

Please feel free to write us should you have any question.

Very truly yours,
PRADHAN, GHIMIRE & ASSOCIATES

Doad Ron Gohiine. @ Prosmiles

By: Devendra Pradhan
Managing Partner

DP:tp
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(Pradhan, Ghimire & Associates Pvt. Ltd.)
(Formerly Pradhan & Associates Pvt. Ltd.)

37-9 Gaurav Marg, Maitighar
Kathmandu, Nepal
Tel: +977 14252272 Fax: +977 1 426 6422
Email: info@pradhanlaw.com
Web: www.pradhanlaw.com

PRIVILEGED AND CONFIDENTIAL

January 29, 2016

YIA EMAIL AND COURIER
Axiata Group Berhad

Axiata Tower

9 Jalan Stesen Sentral 5

Kuala Lumpur Sentral

50470 Kuala Lumpur

Malaysia

Re:  Project Himalaya — Acquisition of Reynolds Holdings Limited
Foreign Investment Under Nepalese Telecommunications Law
PG&A File No.: DP/M&A /14/335-01

Dear Sirs:

We have acted on the instruction of Axiata Group Berhad (“Axiata”) to provide
Nepalese law advice in connection with the acquisition of the issued shares of Reynolds Holdings
Limited (“Reynolds”) by its subsidiary Axiata Investments (UK) Limited (“Axiata UIK”)
(“Acquisition”). According to the wishes of Axiata, we have prepared this legal opinion letter and
are delivering it to Axiata.

A. Assumptions:

For the purpose of this opinion letter, we have reviewed the documents posted to
the Data Room as of December 17, 2015 maintained by Merrill Corporation. Based on the review
of the documents posted to the Data Room, in rendering the opinions herein expressed, we have
made following assumptions, without independent verification:

1. Axiata is a company duly incorporated under the laws of Malaysia.

2. Axiata UK, a wholly owned subsidiary of Axiata, is a company duly
incorporated under the laws of England.

3. Reynolds is a company duly incorporated under the laws of West Indies.

4. Necell Pvt. Ltd. (“Ncell”) 1s a company duly incorporated under the laws of
Nepal.
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5. Axiata UK entered into a Share Purchase Agreement with the shareholders
of Reynolds to purchase of 101,000 shares of Reynolds.

6. Reynolds is the owner of 800,000 (80%) issued shares of Ncell.

7. We have further assumed, without independent verification, the genuineness

of all signatures, the legal capacity of natural persons, the authenticity of each document we have
reviewed as original, the conformity to authentic, original documents of all documents as copies, the
due authority of the parties executing such documents, and the legal capacity of natural persons.

B. Opinion:

On the basis of and subject to the assumptions and qualifications set forth in this
letter, it is our opinion that:

1. Foreign Investment and Technology Transfer Act, 1992 (“FITTA”) is the
primary law governing foreign investment in Nepal. A foreign investor may make: (i) investment in
equity or shares; (i1) investment in the form of loans; or (1if) make reinvestment of the earnings
derived from investment, whether in a new company or in an existing company. In order to make
an investment by a foreign investot, prior approval must be obtained from the Department of
Industry of Nepal (“DOI”) for a company which has fixed capital up to NPR 2 billion. For a
company which has fixed capital of more than NPR 2 billion, such approval must be obtained from
the Industrial Promotion Board (“IPB”) formed under Ministry of Industry of the Government of
Nepal (“GON”). The DOI or the IPB are the authorities responsible for granting approval for
foreign investment in any sector including telecommunications sector.

2. Foreign investment in telecommunications sectot is permissible. With
regard to obtaining an approval for foreign investment under FITTA in telecommunication sectot,
prior approval of Nepal Telecommunications Authority (“NTA”), a regulatory agency solely
responsible to regulate the telecommunication sector in Nepal, is required before DOI or IPB
grants its approval.

3. Telecommunications Policy 2004 (“Telecom Policy”) encourages foreign
investment in the telecommunication sector. However, the Telecom Policy prescribes the
maximum cap of foreign ownership in the telecommunication sector of 80%. A minimum native
ownership of 20% is a prerequisite for an entity to obtain and hold a telecommunication license.

4. Foreign investors making investment in Nepal are allowed to tepatriate: (a)
the amount derived from sale of shares owned by such foreign investor; (b) dividend; (c) loan and
interest, where investment is made in the form of loans; (d) technology transfer fees (management
fees or royalty fees); and (e) salaries and allowances of expatriates.

5. NTA, DOI and the central bank of Nepal, Nepal Rastra Bank (“NRB”) ate
the concerned regulators in telecommunications sector, which provide necessary facilities and
recommendations to telecommunication service providers in matters, such as, entry of foreign
investment, repatriation of capital, dividends, principal and interest on loans, visa and work permits
to the expatriate employees, etc. However, these facilities are subject to the telecommunication
service providers complying with all statutory compliances, especially those relating to foreign
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mnvestment, DOI compliances, compliance with telecommunication laws and the guidelines,
Directives and orders issued from time to time by NTA.

6. Under the Foreign Exchange (Regulation) Act 1962, a foreign investor who
has obtained permission to make investment in securities shall be entitled to repatriate dividends.
In order for foreign investors to repatriate dividends derived from the foreign investment in Nepal,
NRB has made provisions to allow such dividends repatriated directly through banking channels.
For repatriation of dividends, recommendations of DOI and NTA and approval of NRB are
necessary.

7. For the repatriation of dividends earned by a foreign investor through its
investment in a company in Nepal, such foreign investor must submit applications with the DOI
and NTA to obtain their recommendation addressed to NRB along with the following documents:

> documentary proof of investment made in Nepal 1ssued by a commercial bank;
> an auditor’s report including balance sheet and profit and loss account;

> tax clearance certificate; and

> proof of dividend declaration.

8. A company may distribute dividends to its shareholders out of the amount
of profits set aside for the distribution of dividends. In order for a company to declare dividends in
any financial year, the company must fully deduct pre operation expenses, depreciation, any amount
required to be paid or set aside out of the profits under the prevailing law, the amount or
accumulated loss in previous financial years, etc.

9. After receiving recommendations from DOI and NTA for the repatriation
of dividends, NRB initiates review of documents. In the event foreign investment is not found to
be made through proper banking channel and/or if the company having foreign investment is
found not to be in compliance with the applicable laws, especially those relating to companies,
foreign investment, sectorial laws, etc., NRB may seek required documents and clarifications from
the company as well as regulatory agencies. Where the company having foreign investment has
observed all the compliances under the prevailing laws, NRB shall provide foreign exchange
approval to such company to repatriate dividends.

10. Under the prevailing telecommunications laws of Nepal, Reynolds, as a
foreign investor, is permitted to hold up to 80% of the issued shares of Ncell.

11. There are no restrictions under the laws of Nepal that would prohibit the
shareholders of Reynolds to sell the shares of Reynolds to others.

12. No consent, licenses, approval or authorization of governmental, judicial or
public bodies or authorities in Nepal is required in connection with the Acquisition of shares of
Reynolds by Axiata UK.

13. No filing or registration is required under the laws of Nepal in connection
with the Acquisition of shares of Reynolds by Axiata UK.
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C. Qualifications:

1. The opinions stated in this letter are limited to the laws of Nepal. We
express no opinion with respect to laws of any other jurisdiction. Furthermore, we express no
opinion with respect to compliance with any law, rule or regulation that as a matter of customary
practice is understood to be covered only when an opinion refers to it expressly. Without limiting
the generality of the foregoing and except as specifically stated herein, we express no opinion on
antitrust, competition, tax, insolvency, fraudulent transfer, antiterrorism or money laundering laws
and regulations.

2. We express no opinion as to the validity, applicability or enforceability of
documents related to the Acquisition.

3. Upon closing of the Acquisition, Reynolds must notify NTA, DOI and NRB
about the changes of ownership in Reynolds.

4, The opinions stated in this letter are limited to the matters set forth herein;
no opinion may be inferred or implied beyond the matters expressly stated in this letter; and the
opinions must be read in conjunction with the assumptions, limitations, exceptions and
qualifications set forth in this letter.

5. The opinions stated in this letter are subject to (a) reorganization,
arrangement and other similar laws of general applicability relating to or affecting creditors’ rights
generally; and (b) general principles of equity, including, without limitation, concepts of materiality,
reasonableness, good faith and fair dealing, regardless of whether considered in a proceeding in
equity or at law.

6. This opinion letter rendered solely for the benefit of Axiata and Axiata UK.
Subject to the foregoing, this opinion letter may be relied upon only by Axiata and Axiata UK in
connection with the Acquisition and the transactions contemplated thereby. Axiata and Axiata UK
. may not rely upon this opinion letter for any other purpose, and no other person or entity may rely
upon this opinion letter for any purpose without our prior written consent. This opinion, however,
may be disclosed by Axiata as an exhibit to the circular to its shareholders, provided that no petson
to whom this legal opinion is disclosed as consequence of its disclosure may rely on this opinion
without our prior written consent.

Please feel free to write us should you have any question.

Very truly yours,
PRADHAN, GHIMIRE & ASSOCIATES

PondRon Ghorare. § Prsnile

By: Devendra Pradhan
Managing Partner
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To: Axiata Group Berhad, a company
incorporated and registered in
Malaysia with registration number
242188-H {the “Addressee”).

Gothenburg, 29 January 2016

Reference is made to a share purchase agreement dated on 21 December 2015 and
entered into between, inter alia, TeliaSonera UTA Holding B.V. and SEA Telecom
Investments B.V. as sellers and Axiata Investments (UK) Limited as buyer for the sale and
purchase of shares in Reynolds Holdings Limited (the “Share Purchase Agreement”).

We have been asked, in connection with the publication of a stock market circular by
the Addressee (the “Circular”), to provide this legal opinion in relation to the entering
into of the Share Purchase Agreement by TeliaSonera Aktiebolag (publ), a company
incorporated and registered in Sweden with registration number 556103-4249, (the
“Company”) in its capacity as guarantor.

1. Examined documents

For the purpose of this opinion we have examined and exciusively relied upon the
following documents:

{i) an executed copy of the Share Purchase Agreement;

(i1) an extract from not yet signed minutes relating to a board meeting held in the
Company on 15 December 2015 certified by Jonas Bengtsson, in his capacity as
secretary of the board of directors, that the board has decided as set out in the
extract (the “Extract”);

(iii) a power of attorney dated 19 December 2015 granted by the Company and
signed by Johan Dennelind in his capacity as CEO;

(iv) a pdf-copy of the articles of association of the Company adopted on
6 April 2011; and

(v) a pdf-copy of the certificate of registration of the Company dated
29 January 2016.

The parties to the Share Purchase Agreement are collectively referred to as the
"Relevant Parties”. (iv) and (v) above are together referred to as the “Constitutional
Documents”.

On the date of this opinion we have made searches in the public registers maintained
by the Swedish Companies Registration Office (Sw. Bolagsverket) (the “Swedish
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Companies Registration Office”) with regard to the status of the Company as relates to
bankruptcy, liquidation and reorganisation (the “Searches”).

2. Assumptions

For the purpose of rendering this opinion we have assumed:

{i) that each Relevant Party {other than the Company) has legal personality and is
duly incorporated, duly organised and validly existing under the laws of its
place of incorporation or organisation;

(ii) that the Share Purchase Agreement imposes legally valid, binding and
enforceable obligations upon each Relevant Party (other than the Company)
under any other laws (other than the laws of Sweden) of any jurisdiction where
any obligations are expressed to be performed or fulfilled or which may
otherwise be applicable;

(iii) that each Relevant Party (other than the Company) has the capacity, power
and authority to enter into, to execute and deliver and to perform their
respective obligations under the Share Purchase Agreement;

(iv) that the execution, delivery and performance by each Relevant Party (other
than the Company) of the Share Purchase Agreement have been and remain
duly approved and authorised by all necessary corporate, governmental and
other actions in accordance with its constitutive documents, the laws of its
place of incorporation or organisation and all other applicable laws (other than
the laws of Sweden);

(v) that the Share Purchase Agreement has been entered into by each party
thereto for bona fide commercial reasons for the benefit of each such party
and on arms’ length commercial terms;

{vi) the genuineness of all signatures and accuracy of all copies;

{(vii)  the authenticity, correctness and completeness of all documents submitted to
us and the conformity to authentic and complete original documents of all
documents submitted to us as certified, conformed, photo static, facsimile or
electronic copies;

(viii)  that all documents, authorisations, powers and authorities produced to us
remain in full force and effect and have not been revoked, amended or
affected by any subsequent action or event not disclosed to us;

(ix) that all facts set forth in the public registers maintained by the Swedish
Companies Registration Office are complete, true and accurate;

(x) that even though the Searches gave no indication that any bankruptcy,
liquidation or reorganisation proceedings regarding the Company have been
registered or otherwise are evident, none of the Relevant Parties is insolvent
or has taken any corporate or other action, nor have any steps been taken or
legal proceedings been initiated against any of the Relevant Parties, for the
bankruptcy, liquidation, winding-up, dissolution, reorganisation or
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administration of, or for the appointment of a liquidator, receiver, trustee,
administrator, administrative receiver or similar officer of the Company or all
or any of its or their respective assets and that none of the Relevant Parties is
insolvent, unable to pay its debts or has been dissolved and that no event
analogous to any of the foregoing has occurred in relation to any of the
Relevant Parties under the laws of any jurisdiction applicable to such Relevant
Party;

(xi) that the Share Purchase Agreement and any statement made therein are
effective, remain up-to-date, true and correct in all respects (other than
representations and warranties with respect to legal issues explicitly opined on
herein);

(xii) that no agreement (other than the Share Purchase Agreement) exists which
modifies the rights and obligations under the Share Purchase Agreement and
which has not been disclosed to us;

(xiii)  that the submission to arbitration in England according to the Rules of the
London Court of International Arbitration and the choice of laws of England to
govern the Share Purchase Agreement are valid choices under the laws of
England and the laws of any other applicable jurisdiction other than Sweden
and would be recognised and given effect to by the courts of England and the
courts of any other jurisdiction other than Sweden; and

(xiv)  that no other laws than the laws of Sweden may apply to or impact on any
opinion statement made herein.

3, Opinion

Based upon the foregoing, and subject to the exceptions, limitations and qualifications
set forth herein, we are of the opinion that:

0] the Company is duly incorporated and validly existing as a company limited by
shares under the laws of Sweden;

(i) provided that the board of directors of the Company has at a board meeting
held in the Company on 15 December 2015 taken the decisions as set out in
the Extract, the Share Purchase Agreement has been duly authorised and duly
executed by the Company under the laws of Sweden, the obligations of the
Company under the Share Purchase Agreement constitute legal, valid and
binding obligations of the Company and the Company has taken all necessary
corporate action to authorise the execution, delivery and performance of the
Share Purchase Agreement;

(iii) the Company has the capacity, corporate power and authority to enter into
the Share Purchase Agreement and perform its obligations under the Share
Purchase Agreement and;

(iv) neither the execution of, nor the performance of the obligations under the
Share Purchase Agreement by the Company will conflict with the
Constitutional Documents;
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(v) no filing or registration of the Share Purchase Agreement is necessary under
the laws of Sweden in order to ensure the legality, validity or enforceability of
the Share Purchase Agreement; and

{vi) the choice of arbitration in England according to the Rules of the London Court
of International Arbitration and the choice of the laws of England to govern the
Share Purchase Agreement are valid choices under Swedish law that would be
upheld in Swedish courts and a final, conclusive and enforceable {according to
English law) arbitration award obtained against the Company would be
recognized and enforceable in the courts of Sweden without re-examination of
the merits of the relevant case.

4, Qualifications

This opinion is subject to the following qualifications:

(i) this opinion is confined to matters of Swedish law as in force at the date
hereof, and no opinion is expressed as to the laws of any other jurisdiction;

(i) anything contained in this opinion is subject to all limitations resulting from
bankruptcy, insolvency, liquidation, moratorium, reorganisation and similar
laws affecting creditors’ rights generally;

(iii) anything contained in this opinion is subject to all limitations following from
Chapter 17 (transfers of value) of the Swedish Companies Act (Sw.
Aktiebolagslagen (2005:551));

(iv) pursuant to the Swedish Contracts Act (Sw. lag (1915:218) om avtal och andra
rdttshandlingar pG formdgenhetsrittens omrdde) (the “Swedish Contracts
Act”) a contractual provision may at the request of a party be modified or set
aside by a court if it is deemed to be unreasonable having regard to the
contents of the contract, the circumstance at the making of the contract, later
events and other circumstances;

{v) the occurrence of such events as referred to in sections 28 through 33 of the
Swedish Contracts Act may give rise to invalidation or modification of any
provision of the Share Purchase Agreement. The sections referred to in the
preceding sentence relate to duress, fraud, undue influence and similar events;

{vi) the recognition of the laws of jurisdictions other than the laws of Sweden by
Swedish courts or enforcement authorities does not include those foreign laws
which such courts or authorities consider (a) to be procedural in nature, (b} to
be revenue or penal laws, (c) to involve the exercise of sovereign powers or
powers of public or administrative law or (d) the application of which would (i)
amount to an attempt to circumvent Swedish conflict of law rules, (ii) lead to
or entail a contravention of mandatory Swedish law, or (iii) be inconsistent
with public policy, as such term is interpreted under the laws of Sweden, and
such courts may require proof of the relevant provisions of those laws;

(vii)  the recognition and enforcement in the courts of Sweden of an arbitration
award obtained against the Company in England according to the Rules of the
London Court of International Arbitration are subject to the provisions of the
convention on the recognition and enforcement of foreign arbitral awards
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adopted on 10 lJune 1958 and entered into force on 7 June 1959 as
implemented in the Swedish Arbitration Act (Sw. lag (1999:116) om
skiljeférfarande) and to (i) the fulfilment of the requirements for an application
for recognition and enforcement to the relevant competent authority and (ii)
that no condition for the recognition and enforcement to be refused is at
hand; and

(viii)  in this opinion Swedish legal concepts are described in English terms and not
by their original Swedish terms. The concepts concerned may not be exactly
identical to the concepts described by the same English terms as they exist
under the laws of other jurisdictions. This opinion may, therefore, only be
relied upon on the express condition that any issues of interpretation or
liability arising hereunder will be governed by Swedish law and be brought
exclusively before a Swedish court.

5. Restrictions

This opinion is strictly limited to the matters stated herein and is not to be read as
extending by implication to any other matters in connection with the Share Purchase
Agreement and it does not extend to any matters (a) relating to Swedish taxation or
Swedish tax law or (b) any EU, EC or other supranational legislation, rules or treaties
which does not have effect under Swedish law.

6. Governing law

This opinion is given in Sweden and shall be governed by and construed in accordance
with Swedish law.

7. Addressee

This opinion is given solely for the benefit of the Addressee and may only be relied upon
by the Addressee in connection with the Share Purchase Agreement. It may not be
relied upon by or disclosed to any person, firm, company or institution without our prior
written consent, except that a copy of this opinion may be disclosed without our prior
written consent;

(i) to any person to whom disclosure is required by law, court order or the
mandatory rules or regulations of any competent supervisory or regulatory
authority;

(i) where required in connection with any judicial proceedings;

(iii) to the Addressee’s professional advisors; or

(iv) for inclusion in the Circular

however, only on the basis that: (a) such disclosure is made solely to inform that an
opinion has been given, (b) we do not assume any duty or liability to any person to
whom such disclosure is made and (c) such person or entity agrees not to further
disclose this opinion or its contents to any other person, other than as permitted above,
without our prior written consent.

84



APPENDIX V

LEGAL OPINIONS ON ENFORCEABILITY OF SPA, REPRESENTATIONS AND UNDERTAKINGS
(Contd)

Yours faithfully,

g S / p/ Ve
/j{éf/ fes /?2’7 T &l /4”»-“ 2y

ADVOKATFIRMAN DELPHI
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St] bbe Amsterdam  Brussels Luxembourg Dubai Hong Kong London New York
Axiata Group Berhad Stibbe N.V.

Advocaten en notarissen
Corporate },{eadquaners Strawinskylaan 2001
Level 5 Axiata Tower P.O. Box 75640
9 Jalan Stesen Sentral 5 1070 AP Amsterdam
Kuala Lumpur Sentral The Netherlands

T +31 20 546 0 606
50470 l‘(uala Lumpur F +31 20 546 0 123
Malaysia

www.stibbe.com

Date

29 January 2016
SEA Telecom Investments B.V. and TeliaSonera UTA Holding B.V.
Ladies and Gentlemen,
@)) We have been asked by Axiata Group Berhad, a company incorporated and registered in

Malaysia with registration number 242188-H and whose registered office is at Corporate
Headquarters, Level S, Axiata Tower, 9, Jalan Stesen Sentral 5, Kuala Lumpur Sentral,
50470, Kuala Lumpur, Malaysia, to render an opinion in connection with the English law
governed share purchase agreement for the sale and purchase of shares in Reynolds
Holdings Limited dated 21 December 2015 between, among others, (1) Axiata Investments
(UK) Limited (as Buyer), (2) Axiata Group Berhad (as Buyer Guarantor), (3) TeliaSonera
AB (as TS Guarantor), (4) TeliaSonera Norway Nepal Holdings AS, (5) SEA Telecom
Investments B.V. ("SEA Telecom Investments") and (6) TeliaSonera UTA Holding B.V.
("TeliaSonera UTA Holding") (as Sellers) (the "Agreement").

Capitalised terms used in this opinion shall have the meanings ascribed to them in the
Agreement, unless otherwise defined in this opinion.

@) For the purpose of this opinion, we have examined and exclusively relied upon photocopies
or copies received by fax or by electronic means, or originals if so expressly stated, of the
following documents:

(a) the Agreement;

(b) the deed of incorporation of SEA Telecom Investments dated 30 July 2008
including its articles of association (statuten), which according to the relevant
Extract referred to below are the articles of association of SEA Telecom
Investments as currently in force;

(c) the deed of incorporation of TeliaSonera UTA Holding dated 27 September 2000
and its articles of association (staruten) as amended on 1 August 2007, which
according to the relevant Extract referred to below are the articles of association

i \\ of TeliaSonera UTA Holding as currently in force;

Stibbe N.V. is registered with the Dutch Chamber of Commarce under number 34198700 Any services performed are carnad out under an agreament for services
(‘overeenkomsl van opdracht’) wilh Stibbe N.V., which is governed exclusivaly by Dutch law The general conditions of Stibbe N.V . which include a imitation of
hability, apply and are available on www stibbe com/generalconditions or upon request

STASDV172468903.1
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C))
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(d) extracts from the Trade Register of the Chamber of Commerce (Kamer van
Koophandel, afdeling Handelsregister) relating to each of the Dutch Companies
(as defined below) dated the date hereof (collectively, the "Extracts");

(e) written resolutions of the managing board of SEA Telecom Investments adopted
on 20 December 2015 reflecting inter alia, the execution by SEA Telecom
Investments of the Agreement and including a power of attorney in favour of Mr
M. Sauer and Mr R.D. Korbijn to execute and deliver on its behalf, inter alia, the
Agreement and written resolutions of the managing board of SEA Telecom
Investments adopted on 11 January 2016 reflecting the written confirmation of the
authorisation of the execution by SEA Telecom Investments of the Agreement
and the performance of its obligations thereunder;

® the redacted written resolutions of the managing board of TeliaSonera UTA
Holding adopted on 20 December 2015 reflecting resolutions authorising, inter
alia, the execution by TeliaSonera UTA Holding of the Agreement and the
performance of its obligations thereunder and including a power of attorney in
favour of any managing director of TeliaSonera UTA Holding, J. Dennelind or C.
Luiga, or any person or persons authorized by any of the aforementioned persons
to execute and deliver on its behalf, inter alia, the Agreement; and

(2) written resolutions of the general meeting of TeliaSonera UTA Holding adopted
on 17 December 2015 reflecting resolutions approving, inter alia, the execution
by the TeliaSonera UTA Holding of the Agreement and the performance of its
obligations thereunder.

SEA Telecom Investments and TeliaSonera UTA Holding are hereinafter collectively also
referred to as the "Dutch Companies" and each a "Dutch Company". The articles of
association listed in paragraphs 2(b) and (c) are hereinafter collectively also referred to as
the "Articles of Association". The resolutions listed in paragraphs (2)(e) - (g) (inclusive)
are hereinafter collectively also referred to as the "Resolutions". The powers of attorney
contained in the resolutions listed in paragraphs 2(e) and (f) are hereinafter collectively also
referred to as the "Powers of Attorney".

References to the Civil Code, the Bankruptcy Act, the Code of Civil Procedure, the
Financial Supervision Act and any other Codes or Acts are references to the Burgerlijk
Wetboek, the Faillissementswet, the Wetboek van Burgerlijke Rechisvordering, the Wet op
het financieel toezicht and such other Codes or Acts of the Netherlands, as amended. In this
opinion, "the Netherlands" refers to the European part of the Kingdom of the Netherlands
and "EU" refers to the European Union.

In rendering this opinion we have assumed:
(a) the genuineness of all signatures on, and the authenticity and completeness of, all

documents submitted to us as copies of drafts, originals or execution copies and
the exact conformity to the originals of all documents submitted to us as

STVASDVI 7246903 1 2
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(b)

(c)

(d)
(e)
(f)

(8)

(h)

iR
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photocopies or copies transmitted by facsimile or by electronic means and that the
unspecified signature on behalf of SEA Telecom Investments on the Agreement is
the signature of Mr R.D. Korbijn;

(i) the power, capacity and authority of all parties thereto other than the Dutch
Companies to enter into and execute the Agreement; (ii) that the Agreement has
been duly authorised by all parties thereto other than the Dutch Companies; and
(iii) that the Agreement has been validly executed and delivered (where such
concept is legally relevant) by each of the parties thereto (including but not
limited to the Dutch Companies) under all applicable laws, including the laws by
which the Agreement is expressed to be governed, other than the laws of the
Netherlands;

that the Agreement constitutes legal, valid and binding obligations of the parties
thereto and is enforceable in accordance with its terms under all applicable laws,
including the laws of England by which the Agreement is expressed to be
governed, other than the laws of the Netherlands;

that the Dutch Companies have not established, have not been requested to
establish, nor are in the process of establishing any works council
(ondernemingsraad) or central works council (centrale ondernemingsraad) within
the meaning of the Netherlands Works Councils Acts (Wer op de
ondernemingsraden) and there is no works council which has jurisdiction over the
transactions contemplated by the Agreement;

that the general meeting of SEA Telecom Investments has not designated certain
decisions of the managing board of SEA Telecom Investments to be subject to the
prior approval of the general meeting pursuant to the relevant Articles of
Association (although not constituting conclusive evidence thereof, this
assumption is supported by the contents of the relevant Resolutions),

that the redacted parts of the resolutions of the managing board of TeliaSonera
UTA Holding listed in paragraph 2(f) do not contain any information,
consideration, resolution or condition which affect the resolutions of the
managing board regarding the approval and authorisation of the execution by
TeliaSonera UTA Holding of the Agreement, the performance of its obligations
thereunder or the granting of the relevant Powers of Attorney;

that any and all authorisations and consents of, or other filings with or
notifications to, any public authority or other relevant body or person in or of any
jurisdiction which may be required in respect of the execution or performance of
the Agreement have been or will be duly obtained or made, as the case may be;

that the information set forth in the Extracts is complete and accurate on the date
hereof and consistent with the information contained in the files kept by the Trade
Register with respect to the respective Dutch Companies;

3)
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(k)

M

that the Resolutions and the Powers of Attorney have not been annulled, revoked
or rescinded and are in full force and effect as at the date hereof and that there is
no law of a jurisdiction other than the Netherlands applicable under the 1978
Hague Convention on the Law applicable to Agency which adversely affects the
existence or extent of the authority expressed to be granted in any Power of
Attorney;

that the Dutch Companies have not been declared bankrupt (failliet verklaard),
granted suspension of payments (surseance van betaling verleend) or dissolved
(ontbonden), nor has ceased to exist due to merger (fusie) or demerger (splitsing);
although not constituting conclusive evidence, this assumption is supported by the
contents of the Extracts and by our online search of the Central Insolvency
Register of the courts in the Netherlands (Centraal Insolventieregister) on the
date hereof, which did not reveal any information which would render this
assumption to be untrue;

that none of the insolvency proceedings listed in Annex A, as amended, to
Council Regulation (EC) No. 1346/2000 of 29 May 2000 on Insolvency
Proceedings has been declared applicable to any of the Dutch Companies by a
court in one of the member states of the EU (with the exception of Denmark),
other than the Netherlands; although not constituting conclusive evidence, this
assumption is supported by our online search of the section on EU Registrations
of the Central Insolvency Register (Centraal Insolventieregister) on the date
hereof, which did not reveal any information which would render this assumption
to be untrue; and

that none of the members of the managing board of any of the Dutch Companies
has a conflict of interests within the meaning of section 2:239 of the Civil Code
with the relevant Dutch Company with respect to the Agreement or the
transactions contemplated thereby.

5) We have not investigated the laws of any jurisdiction other than the Netherlands. This
opinion is limited to matters of the laws of the Netherlands as they presently stand. We do
not express any opinion with respect to (i) any public international law or the rules of or
promulgated under any treaty or by any treaty organisation, other than any provisions of EU
law having direct effect, (ii) matters of competition law, and (iii) matters of taxation.

(6) Based upon and subject to the foregoing and to the further qualifications, limitations and
exceptions set forth herein, and subject to any factual matters not disclosed to us and
inconsistent with the information revealed by the documents reviewed by us in the course
of our examination referred to above, we are as at the date hereof of the following opinion:

(a)

iR
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each of the Dutch Companies has been duly incorporated and is validly existing
under the laws of the Netherlands as a private company with limited liability
(besloten vennootschap met beperkte aansprakelijkheid) and has the necessary
corporate capacity, power and authority to enter into the Agreement and to

)
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(b)
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(d)

(e)

M

(g)

(h)

exercise its rights and perform its obligations thereunder;

all corporate action required to be taken by each of the Dutch Companies to
authorise the execution of the Agreement by it or on its behalf and the
performance of its obligations thereunder has been duly taken;

the Agreement has been duly executed on behalf of each of the Dutch Companies
in accordance with the laws of the Netherlands and the relevant Articles of
Association;

on the face of the Agreement, there is nothing in the laws of the Netherlands
which would prevent the Agreement from constituting legal, valid and binding
obligations of the relevant Dutch Company;

no filing or registration of the Agreement is necessary under the laws of the
Netherlands in order to ensure the admissibility in evidence in the courts of the
Netherlands of the Agreement;

the submission by the Dutch Companies to arbitration as provided in the
Agreement will be treated by the courts of the Netherlands as valid and binding
on the Dutch Companies;

the choice of the laws of England to govern the Agreement is valid and binding
upon the Dutch Companies and will be recognised and upheld by the courts of the
Netherlands; and

an arbitral award duly obtained on the basis of the submission to arbitration
contained in the Agreement in accordance with its terms will be recognised and
enforced by the courts of the Netherlands in accordance with and subject to the
provisions of the United Nations Convention on the Recognition and Enforcement
of Foreign Arbitral Awards of New York, 10 June 1958, and the applicable
provisions of the Code of Civil Procedure.

N This opinion is subject to the following qualifications:

(a)

)

()

iR
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we express no opinion as to the accuracy of any representations given by the
Dutch Companies or any other party (express or implied) under or by virtue of the
Agreement;

we express no opinion as to the correct meaning of the terms of the Agreement as
they are not governed by the laws of the Netherlands;

the opinions expressed above are limited by any applicable bankruptcy
(faillissement), suspension of payments (surseance van belaling), insolvency,
moratorium, reorganisation, liquidation, fraudulent conveyance, or similar laws
affecting the enforceability of rights of creditors generally (including rights of set-

&)
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(e)
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off) in any relevant jurisdiction including but not limited to section 3:45 of the
Civil Code and section 42 of the Bankruptcy Act concerning fraudulent
conveyance, as well as by any sanctions or measures under the Sanctions Act
1977 (Sanctiewet 1977) or by EU or other international sanctions;

the terms "legal", "valid", "binding" or "enforceable" (or any combination
thereof), where used in this opinion, mean that the relevant obligations are of a
type which the courts of the Netherlands generally recognize and enforce; the use
of these terms does not suggest that the obligations will necessarily be enforced in
accordance with their terms in all circumstances; in particular, enforcement of
such obligations in the courts of the Netherlands may be subject to applicable
statutes of limitation, interpretation by the court (taking into account the intention
of the parties to a contract), the effect of general principles of law including
(without limitation) the concepts of reasonableness and fairness (redelijkheid en
billijkheid) and abuse of circumstances (misbruik van omstandigheden), and
defences based on error (dwaling), fraud (bedrog), duress (dwang), force majeure
(overmacht) and set-off (verrekening);

no opinion is given as to whether any legal act (rechtshandeling) performed by
any of the Dutch Companies in entering into the Agreement or exercising its
rights or performing its obligations thereunder is not contrary to the corporate
interest of the relevant Dutch Company for purposes of section 2:7 of the Civil
Code in which case the relevant legal act of the Dutch Company might be held
invalid and/or the obligations of the Dutch Company thereunder might be held
unenforceable in whole or in part;

when applying the law of a jurisdiction expressed in an agreement to be the
governing law of that agreement, the courts of the Netherlands (assuming they
have jurisdiction over the matter):

will apply overriding mandatory provisions of the laws of the Netherlands
irrespective of the law otherwise applicable to the relevant agreement;

- may give effect to the overriding mandatory provisions of the law of the
jurisdiction where the obligations arising out of the agreement have to be
or have been performed, in so far as those overriding mandatory
provisions render performance of the agreement — in accordance with the
law otherwise applicable to it — unlawful;

- may refuse to apply the law of another jurisdiction if such application is
manifestly incompatible with the public policy of the Netherlands; and

- if all the elements relevant to the situation at the time of the choice of law
are located in another country, may apply provisions of the law of that
other country and, if that country is an EU member state, provisions of
EU law, in so far as those provisions cannot be derogated from by

(6)
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(10)

agreement;

(g) the concepts of "trust" and of "delivery of documents" as known in common law
jurisdictions are not known as such under the laws of the Netherlands; and

h) service of process of any proceedings before the courts of, and enforcement of
judgments in, the Netherlands must be performed in accordance with applicable
Netherlands rules of civil procedure.

In this opinion, Netherlands legal concepts are expressed in English terms and not in their
original Dutch terms. The concepts concerned may not be identical to the concepts
described by the same English terms as they exist under the laws of other jurisdictions. This
opinion may, therefore, only be relied upon under the express condition that any issues of
interpretation or liability arising hereunder will be governed by the laws of the Netherlands
and will be brought exclusively before a court of the Netherlands.

We assume no obligation to update this opinion or to inform any person of any changes of
law or other matters coming to our knowledge occurring after the date hereof which may
affect this opinion in any respect.

This opinion is addressed to you and given for your sole benefit for the purposes of the
Agreement only and may not be disclosed or quoted to any person or relied upon by any
person or be used for any other purpose, without our prior written consent in each instance.
You may, however, disclose a copy of this legal opinion in a circular to be despatched to
your shareholders in connection with the transactions contemplated by the Agreement.
Neither your shareholders nor any other person may rely on this opinion, nor for their own
benefit nor for that of any other person. We accept no responsibility or legal liability in
connection with this opinion to any person other than you.

Y ours faithfully,

Stibbe N

N\MM

Allard Metzelaar

ST\ASD\I7246903 1 O
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Axiata Group Berhad WI K B O R G ‘ R E I N

Axiata Tower

9 Jalan Stesen Sentral 5
Kuala Lumpur Sentral
50470 Kuala Lumpur
Malaysia

Our ref.: 532627-001
Responsible partner: Per Anders Szhle

29 January 2016
Dear Sirs,
TELIASONERA NORWAY NEPAL HOLDING AS - LEGAL OPINION
1. We have been requested by Axiata Group Berhad, company registration number 242188-H,

whose registered office is at Axiata Tower, 9 Jalan Stesen Sentral 5, Kuala Lumpur Sentral,
50470 Kuala Lumpur, to give this legal opinion (“Opinion”) in connection with the
publication of a stock market circular (the "Cireular") in relation to the execution of the
share purchase agreement dated 21 December 2015 for the sale and purchase of 100% of the
issued shares in Reynolds Holding Limited, a private company organized and existing under
the laws of Nevis, entered into by the following parties (the " Agreement");

(i) Teliasonera Norway Nepal Holding AS, a private company with limited liability
organized and registered in Norway, with business register number 893062572 ("TS
Norway");

(ii) Teliasonera UTA Holding B.V., a private company with limited liability organized and
registered in the Netherlands;

(iii) SEA Telecom Investments B.V., a private company with limited liability organized and
registered in the Netherlands;

(iv) Teliasonera AB, a company incorporated and registered in Sweden;

(v) Axiata Investments (UK) Limited, a private limited company incorporated and registered
in the United Kingdom; and

(vi) Axiata Group Berhad.

2. We have for the purpose of this Opinion examined the following documents (the
“Documents”):
(a) A copy of the executed Agreement;
(b A copy of the articles of association (vedtekter) of TS Norway, expressed to be

updated as of 17 December 2015 (the " Articles of Association');

Wikborg, Rein & Co. DA Advokatfirma . International Law Firm

Qslo
Kronprinsesse Marthas plass | - PO Box 1513 Vike, NO-0OI7 Qslo - Tel +47 22 82 75 00 - Fax +47 22 82 75 01 + Org. No. 947 360 779 - oslo@wr.no - www.wr.no

LTSN | 2700 te 512630009

Bergen London Singapore Shanghai ( )

Tel 47 552152 00 Tel +44 20 7367 0300 Tel +6% 6438 4498 Tel +86 216339 0101 Tel +B178 2721777
[Fax +47 55 2152 O1 Fax +44 20 7367 0301 Fax +65 6438 4496 Fax +86 216339 0606 Fax +8] 782721788
bergen@wr.no london@wr.no . singapore@wr.no shanghai@wr.no ‘kobe@wrno
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(c) A certificate of registration (firmaattest) of TS Norway dated 5 November 2015;

(d) A certificate of registration (firmaattest) of TS Norway dated 22 December 2015,

(e) A certificate of registration (firmaattest) of TS Norway dated 8 January 2016;

® A certificate of registration (firmaattest) of TS Norway dated 29 January 2016 (the
"Certificate of Registration");

(2 A copy of the written resolutions of the board of directors TS Norway dated 19
December 2015;

(h) A copy of the minutes from an extraordinary general meeting of TS Norway dated

19 December 2015; and

Q) A copy of the confirmation and ratification of authorization dated 11 January 2016
confirming the authority of Mr. Peter Lav to represent TeliaSonera Asia Holding
BV at the extraordinary general meeting of TS Norway on 19 December 2015 (the
"POA").

3. In giving this Opinion, we have relied upon the following assumptions, which we have not
independently verified:

(a) the genuineness of all signatures and the authenticity of all of the Documents
submitted to us as originals and the conformity with the originals of all of the
Documents submitted to us in electronic form or as copies thereof;

(b) that there have been no amendments to any of the Documents as compared with the
Documents provided to us for the purpose of this Opinion, and that no resolutions
of TS Norway have been made requiring a filing to be made to the Norwegian
Register of Business Enterprises (Nw: Brannaysundregistrene) which will have the
effect that the Certificate of Registration or the Articles of Association of TS
Norway is or will be amended;

(c) that each party to the Agreement (other than TS Norway in respect of the
Agreement) has the requisite capacity and power to execute and deliver the
Agreement;

(d) that, other than in respect of TS Norway, the Agreement has been executed by duly

authorized persons on behalf of the parties thereto and will be valid and binding on
each of the parties to it;

(e) the accuracy and completeness of all factual matters and other information
described or set forth in the Documents or otherwise;

® that all factual circumstances that may have an influence on the opinions expressed

herein, have been disclosed to us;

(2 the absence of any other arrangements or agreements which modify, vary or
supersede any of the terms of the Documents;

L_7T147159_V1 27.01 16 532627-001

94



APPENDIX V

LEGAL OPINIONS ON ENFORCEABILITY OF SPA, REPRESENTATIONS AND UNDERTAKINGS
(Contd)

3/4

(h) that there are no provisions of the laws of any jurisdiction which would be
contravened by the execution or delivery of the Agreement, or the performance of
any of the obligations under the Agreement and that none of the opinions expressed
below will be affected by the laws of any jurisdiction outside Norway,

() that the purchase monies payable for the sale and purchase of 100% of the issued
shares in Reynolds Holding Limited pursuant to the Agreement are paid to TS
Norway;

)] that the POA and all documents referred to therein have been validly executed and

contains valid, binding and enforceable obligations pursuant to Dutch law; and

) that Reynolds Holding Limited does not have turnover in Norway in excess of
NOK 100 million.

5. Based on the foregoing and subject to the qualifications set out herein, we are of the opinion
as of the date hereof, and as far as Norwegian law is concerned, that:

(a) TS Norway is a Norwegian limited liability company (Nw: Adksjeselskap), validly
existing under Norwegian law and registered in the Norwegian Register of
Business Enterprises (Nw: Brannaysundregistrene);

b TS Norway has the requisite capacity, corporate power and authority to enter into
the Agreement and perform its obligations under the Agreement and has taken all
necessary corporate action to authorise the execution, delivery and performance of
the Agreement;

(c) the Agreement has been validly executed by TS Norway in accordance with the
requirements of Norwegian law and the obligations of TS Norway under the
Agreement constitute legal, valid and binding obligations of TS Norway;

(d) the execution, delivery, and performance by TS Norway of the Agreement will not
violate the Articles of Association, in light of the background and resolutions set
out in item 6 of the extraordinary general meeting in TS Norway dated 19
December 2015;

(e) no filing or registration of the Agreement is necessary under the laws of Norway in
order to ensure the legality, validity or enforceability of the Agreement; and

® the submission to arbitration in England according to the Rules of the London
Court of International Arbitration and the choice of laws of England to govern the
Agreement are valid and binding on TS Norway and a final, conclusive and
enforceable (according to English law) arbitration award obtained against TS
Norway would be recognized and enforceable in the courts of Norway without re-
examination of the merits of the relevant case subject only to the mandatory
provisions of each of the Norwegian Arbitration Act of 14 May 2004 no. 25 and
the Norwegian Enforcement Act of 26 June 1992 no. 86.

6. This Opinion is subject to the following qualifications:

L, 7147159, V1 27.01,16 532627-001
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(a) This Opinion is subject to all insolvency and other laws affecting the rights of
creditors generally;

) If and to the extent that proceedings have already been instituted or are pending in
the relevant courts of any country other than Norway at the time the matter is
brought before a court of Norway, the court of Norway may think it proper in
accordance with its rules not to entertain or to stay an action in respect of a matter
on which a court of another such country has already given judgement or is
entertaining proceedings;

(c) Norwegian courts may award a judgement in currencies other than Norwegian
kroner, but a debtor is nevertheless entitled to pay the amount awarded by such
judgement in Norwegian kroner at the rate of exchange prevailing at the date of
payment;

(d) We express no opinion on the laws or regulations of any jurisdiction other than
Norway. We have made no investigation of the laws or regulations of any
jurisdiction other than Norway as a basis for this opinion and do not purport to
express or imply any opinion thereon. No opinion is expressed as to matters of fact;

(e) The opinions given herein are as of the date hereof, and we assume no obligation to
update or supplement this opinion to reflect any facts or circumstances which may
hereafter come to our attention or to any changes in law which may occur;

® As a general rule under Norwegian law, any type or form of authorisation granted
by or pursuant to board resolutions, signed powers of attorney, contracts or
otherwise may be revoked or withdrawn by the grantor at any time; and

g This Opinion letter is governed by and construed in accordance with Norwegian
law. The Norwegian courts, with Oslo district court as the court of first instance,
shall have exclusive jurisdiction over any dispute arising out of or in connection
with this Opinion.

This Opinion shall be governed by Wikborg Rein’s confirmation of assignment and standard terms, as
separately provided to Axiata Group Berhad, and Axiata Group Berhad accepts that these standard
terms shall govern the issuance of the Opinion. This Opinion is strictly limited to the matters set out
above, and is not to be extended by implication to any other matter. This Opinion is furnished by us
for the sole benefit of Axiata Group Berhad and, save as set forth below, may not be relied upon, used
by, quoted, circulated, disclosed or distributed to, any other person or for any other purpose without
our prior written consent. Subject to the foregoing, this Opinion may be disclosed by Axiata Group
Berhad to its professional advisors and may be included in the Circular, provided in each and all cases
that this Opinion shall not be relied upon in any way by any person other than Axiata Group Berhad.

Yours faithfully,
WIKBORG, REIN & CO. DA ADVOKATFIRMA

/v Per Anders Sxhle

Partner L_7147159_V1 2701 16 532627-001
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TELEPHONE: +44 20 7920 4000 TOKYOQ, WASHINGTON, D.C.

FACSIMILE: +44 20 7496 8500

WWW.MOFO.COM

29 January 2016 Writer’s Direct Contact
+44 (20) 79204072
JJenningsMares@mofo.com

Re:  Share Purchase Agreement dated 21 December 2015 between Teliasonera
UTA Holding B.V., SEA Telecom Investments B.V., Teliasonera AB,
Teliasonera Norway Nepal Holdings AS, the Buyer and the Buyer Guarantor

Dear Sirs
1. Introduction

We have acted as the legal advisers to the Buyer Guarantor (as defined below) as to
English law in connection with the Share Purchase Agreement dated 21 December 2015
between Teliasonera UTA Holding B.V., SEA Telecom Investments B.V., Teliasonera
AB (the “TS Guarantor™), Teliasonera Norway Nepal Holdings AS (“TS Norway”), the
Buyer and the Buyer Guarantor (the agreement being the “SPA™). We have taken our
instructions solely from the Buyer Guarantor.

Terms used but not defined in this opinion shall bear the respective meanings given to
them in the SPA.
2. Documents

For the purpose of this opinion we have examined:

(a) a copy of the executed SPA; and
(b) a copy of the signed minutes of the meeting of the board of directors of the Buyer

(the “Documents”).

We express no opinion in relation to any transaction, agreement, instrument or document
other than the SPA.

Save for the Documents, we have not examined any agreements, instruments or other
documents entered into by or affecting the parties to the SPA or any corporate records of
any of them and we have not made any other enquiries concerning the parties to the SPA.
In particular, we have not investigated whether any of the parties is, or will be, by the
execution, delivery and performance of the SPA or any document referred to therein, in
breach of its obligations under any other agreements, instruments or documents. In
addition, we have not examined any corporate or other records of any of the parties to

Authorised and regulated by the Solicitors Regulation Authority

A list of Partners of Morrison & Foerster (UK) LLP, a Delaware Limited Liability Partnership,
(registered number 4569482 8100 080747141) is available at our offices.
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SPA nor made any enquiries concerning any of the parties to the SPA for the purposes of
this opinion.

3, Scope

This opinion is limited to English law as applied by the English courts at the date of this
opinion and is given on the basis that it (and any non-contractual obligations arising out
of it) will be governed by and construed in accordance with English law. We do not
undertake any responsibility to advise you of any change to this opinion after the date
hereof.

We have made no investigation into the laws of any other jurisdiction as a basis for this
opinion and consequently do not express or imply any opinions thereon. We express no
opinion on European Union law as it affects any jurisdiction other than England. We
also express no opinion as to whether or not a foreign court or arbitration tribunal
applying its own conflict of laws rules will act in accordance with the parties’ choice of
law and/or jurisdiction. To the extent that the laws of any jurisdiction other than England
may be relevant, we have made no independent investigation thereof and our opinion is
subject to the effect of such laws.

We express no opinion on matters of fact.

We have not advised or assisted any party to the SPA except for the Buyer Guarantor in
relation to the content of, the negotiation of, or the commercial or financial implications
of the SPA or any part or component thereof or any other SPA referred to therein,
whether currently existing or which may be entered into after the date of this letter. You
may rely on this letter, subject to the assumptions and reservations set out below.

4, Assumptions

For the purpose of this opinion we have assumed, without investigation, that:

4.1  the original SPA and any signatures thereon are genuine and that the signatories
are the persons who they hold themselves out to be and that none of the signatures
have been transferred from any earlier version of the original SPA or are
signatures which had been obtained prior to the final version of the original SPA
being available and had subsequently been attached to the final version;

42  all originals supplied to us are authentic, accurate and complete, and all copies of
the SPA supplied to us as photocopies, or facsimiles or by email (including those
obtained on a website) conform to the originals;

4.3  no amendment, alteration, variation or modification has been made to any of the
respective forms of the SPA as examined by us;
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4.4  theresults of the searches and enquiries referred to in paragraph 6.2 were accurate
and complete and disclosed all information which is material for the purposes of
this opinion and there has been no change in the positions reflected in those
results since they were obtained or made;

4.5  each of the parties to the SPA (other than the Buyer) is duly incorporated, formed
or organised, validly existing and in good standing (where such concept is legally
relevant) under the laws of its jurisdiction of incorporation, formation or
organisation, and has the capacity, power and authority to execute, deliver,
exercise its rights and perform its obligations under the SPA;

4,6  each party to the SPA (other than the Buyer) has duly authorised the SPA, and
each of such parties (other than the Buyer) has duly executed and delivered the
SPA;

47  the SPA constitutes legal, valid and binding obligations of each of the parties
thereto enforceable under all applicable laws (other than English law, in the case
of the Buyer Guarantor and the Buyer) and that (save as expressly set out below)
all consents, approvals, notices, filings, recordings, publications and registrations
that are necessary under any applicable law or regulations in order to permit the
execution, delivery or performance of the SPA or to protect or preserve any of the
interests created by SPA have been made or obtained (or will be made or
obtained) within the period permitted by such laws or regulations;

4.8  the execution, delivery and performance of the SPA by each of the parties thereto
(other than the Buyer) will not in any respect contravene, violate, conflict with, or
result in the breach of the constitutional documents of the parties thereto, or
breach any law, statute, regulation or other legislative or quasi-legislative rule or
measure or any order or decree of any governmental, judicial, public or other
body or authority applicable in or under the laws of any jurisdiction outside
England, and that insofar as any obligation under the SPA falls to be performed
in, or is otherwise subject to, any jurisdiction outside England, its performance
will not be unlawful, illegal or ineffective by virtue of any such laws or any
jurisdiction outside England,;

4.9  all warranties, representations and statements of fact or law (other than matters of
law on which we opine in this opinion) made in the SPA are true, accurate and
complete in all respects;

4.10 the resolutions of the board of directors of the Buyer were duly passed at a
properly convened meeting of the board of directors of the Buyer; at such meeting
a quorum was present throughout and the resolutions referred to in such minutes
are complete and correct, have not subsequently been amended, rescinded or
superseded and are in full force and effect; and each of the directors of the Buyer
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having any interest in any of the matters discussed at such meeting duly disclosed
his interest therein and was entitled to form part of the quorum of such meeting
and to vote on the resolutions proposed thereat; and in ratifying the execution of
the SPA the directors of the Buyer have exercised their powers in good faith, for a
proper purpose and in the best interests of Buyer;

4.11 the persons who have executed the SPA on behalf of the Buyer have been
authorised by the resolutions of the board of directors of the Buyer;

4.12  in authorising the execution of the SPA, the directors of each party to the SPA
have exercised their powers in good faith, for a proper purpose and in the best
interests of such party to the SPA;

4.12 the SPA is not subject to any escrow or similar arrangement, and any conditions
to the SPA have been, or will be satisfied, and there are no contractual or similar
restrictions which are binding on any party to the SPA or any other agreement,
undertaking or arrangement between all or any of the parties which would or
might affect the conclusions in this opinion or which would or might make the
information contained in the SPA inaccurate; incomplete or misleading in any
way;

4.13 the copies of the Memorandum and Articles of Association of the Buyer that we
have viewed are in each case an accurate and complete copy of the Memorandum
and Articles of Association of the Buyer which were at all relevant times and are
currently in force and in each case has embodied within it or attached to it all
resolutions and agreements required by the Companies Act 1985 and the
Companies Act 2006 to be so embodied or attached;

4.14 none of the opinions expressed below is affected by any law or public policy of
any jurisdiction other than England;

4,15 there has been no mutual mistake of fact, and no arrangement, document,
agreement or course of conduct or prior dealing has been entered into or taken
place between any of the parties to the SPA, which modifies or supersedes any of
the terms of the SPA or would result in the inclusion of any additional terms
therein;

4.16 the SPA has been entered into, and the transactions referred to therein are carried
out by each of the parties thereto in good faith, for the purposes of carrying on
their respective businesses, for the benefit of each of them respectively, and on
arm’s length commercial terms;

4.17  all the terms of the SPA will be observed and performed by all the parties thereto
in accordance with the terms thereof;,
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4.18

4.19

4.20

4.21

5.

the SPA has not been entered into in connection with money laundering or any
other unlawful activity;

no party to the SPA, is or was at the time of execution and delivery of the SPA or
at the time of any transaction in respect of which the SPA forms part or
immediately thereafter or in consequence thereof has become, insolvent, or
deemed to be insolvent, under any applicable law and neither has any such party
passed any resolutions, commenced or entered into any winding-up, dissolution,
administration, insolvency, bankruptcy or other similar proceedings under any
applicable law and no receiver or administrator has been appointed in respect of
any party to the SPA or any of their respective assets;

there has been no bad faith, fraud, undue influence, coercion or duress on the part
of any party to the SPA or their respective employees or agents; and

the choice of law provisions contained in the SPA were made in good faith and
for bona fide purposes.

Opinion

On the basis of, and subject to, the foregoing and to the reservations set out below, and
subject to any matters not disclosed to us, we are of the opinion that:

5.1

52

53

5.4

there are no laws or regulations having the force of law in the United Kingdom
which prohibit the Buyer Guarantor from owning 100% of the shares of the
Buyer;

the Buyer is a private limited company, duly incorporated and existing under the
laws of England and Wales and the searches and enquiries referred to in
paragraph 6.2 below reveal that no order or resolution for the winding up of the
Buyer or notice of appointment of a liquidator, receiver, administrative receiver or
administrator and no petition for the winding up of the Buyer had been presented
at the time of the searches and enquiries referred to in paragraph 6.2;

the Buyer has the requisite corporate power, capacity and authority to enter into
and perform its obligations under the SPA to which it is a party and has taken all
necessary corporate action to authorise the execution, delivery and performance of
the SPA;

the Buyer has duly executed the SPA in accordance with the requirements of the
law of England, and the obligations of the Buyer and the Buyer Guarantor under
the SPA constitute the legal, valid and binding obligations of those parties,
enforceable in the English courts;
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5.5  the execution, delivery, and performance by the Buyer of the SPA will not violate
its Memorandum and Articles of Association;

5.6  no consents, licences, approvals or authorisations of governmental, judicial or
regulatory agencies or authorities in the United Kingdom are required by law by
any of the parties to the SPA in connection with the execution, delivery or
performance of the SPA,;

5.7  no filing or registration of the SPA is necessary under the laws of England in
order to ensure the legality, validity, enforceability or admissibility in evidence in
the English courts of the SPA;

5.8  the choice of the laws of England as the governing law of the SPA constitutes a
valid choice of law; and

5.9  the agreement to arbitrate in England under the Rules of the London Court of
International Arbitration imposes an obligation on the parties to submit all
disputes to arbitration, and the English courts will recognise and give effect to
binding and valid arbitral awards.

6. Reservations

This opinion is subject to the following reservations:

6.1

6.2

the opinion we express that the Buyer is duly incorporated and existing under the
laws of England and Wales is based solely on the searches and enquiries referred
to in paragraph 6.2 below;

following a request by us, information about the public documents of the Buyer
filed at the Companies Registry was made available to us by Legalinx Limited on
27 January 2016. We have assumed that the information provided to us by
Legalinx Limited and Companies House Direct is correct, but we express no
opinion to that effect.

We have not conducted any other enquiry into whether this information is an
accurate and complete copy of what is filed in respect of the Buyer at the
Companies Registry.

A search at the Companies Registry is not capable of revealing conclusively
whether or not a winding-up petition or a petition for an administration order or
scheme of arrangement has been presented, whether an order has been made
following such a petition or whether a liquidator, receiver or administrator has
been appointed. Notification of such events may not have been filed immediately
and when filed may not be entered on the public record relating to the relevant
company immediately.
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On 27 January 2016, we made enquiry of the Central Registry of Winding-Up
Petitions which revealed that no petition for the winding up or administration of
the Buyer had been presented. Such enquiries relate only to petitions for
compulsory winding up and administration orders, and are not conclusive as to the
presentation of such petitions since details of any petition may not have been
entered on the records of the Companies Court immediately, and in the case of a
petition in the County Court may not have been notified to the Companies Court
and entered on such records at all, and the response to such an enquiry relates only
to the period of six months prior to the date on which the enquiry was made. Such
enquiries do not reveal the passing of resolutions for voluntary winding up or for
administration without a Court Order.

We have not examined any charge or mortgage documents, short particulars of
which are contained in the filings made at the Companies Registry and revealed
by the searches and enquiries set out above, and express no opinion as to such
documents;

6.3  this opinion is subject to all applicable laws relating to bankruptcy, liquidation,
insolvency, forfeiture, dissolution, reorganisation, schemes sanctioned by the
courts, moratorium, administration, receivership and other insolvency procedures
and laws of general application affecting the rights of creditors;

6.4  any provision in the SPA providing for any party to pay amounts imposed in
circumstances of default or breach, such as provision for default interest or
liquidated damages, may be held to be unenforceable if it amounts to a penalty;

6.5  the term “enforceable” as used in this opinion means that the obligations assumed
by the relevant party under the relevant SPA are of a type which English courts
enforce. It does not mean that every obligation would necessarily be enforced in
all circumstances in accordance with its terms. In particular:

(A)  enforceability of certain rights and obligations may be limited by general
principles of equity (for example, equitable remedies may not be available
where damages are considered by the court to be an adequate remedy), and
affected by mistake, misrepresentation, fraud, the doctrines of good faith
and fair conduct, public policy, frustration of contract, defences of set off
and counterclaim raised, the Limitation Act 1980 (as amended) or the
Foreign Limitation Periods Act 1984 (as amended) or lapse of time,
directors’ duties to exercise their powers bona fide in the best interests of
their company and other matters;

(B) some remedies, including an order by the court requiring specific
performance of an obligation or the issue of an injunction, are entirely
within the discretion of the court, in particular, equitable and discretionary
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remedies may not be available where damages are considered to be an
adequate remedy;

(C) failure or delay in exercising a right or remedy may operate as a waiver of
that right or remedy notwithstanding a provision to the contrary;

(D)  any provision in the SPA providing for a matter to be agreed on in the
future may be unenforceable or void for uncertainty;

(E) any provision in the SPA purporting to restrict the exercise of any
statutory power by any person may be void;

(F) a provision requiring payments to be made without deduction or
withholding will not be enforced if a deduction or withholding is made
pursuant to a legal obligation;

(G)  acurrency indemnity may not be effective in all circumstances;

(H) confidentiality obligations may be overridden by the requirements of legal
process; and

O where an obligation is to be performed or observed or is based upon a
matter arising in a jurisdiction outside England or a party’s obligations are
subject to the laws of a jurisdiction outside England then such obligations
may not be enforceable under English law if the same would be unlawful,
unenforceable or contrary to public policy under the laws of such
jurisdiction;

6.6  a certificate, determination, notification or opinion given under or in connection
with the SPA as to any matter might be held by the English courts not to be
conclusive and binding for a number of reasons including if it could be shown to
have been made fraudulently or under duress or on an unreasonable or arbitrary
basis or in the event of manifest error;

6.7  where any party to the SPA is vested with a discretion or may determine a matter
in its opinion, an English court may require that such a discretion be exercised
reasonably and in good faith or that such an opinion be based on reasonable
grounds;

6.8  depending upon the nature of the illegality, invalidity or unenforceability in
question, a provision in any Document providing for the severability of a
provision held to be void, illegal or unenforceable might not be effective;

6.9  notwithstanding provisions to the contrary in the SPA, any term of an agreement
may be varied, amended or discharged by the parties thereto, and any consent
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6.10

6.11

6.12

6.13

6.14

6.15

6.16

6.17

6.18

required by the terms of the SPA may be given, in each case by a further
agreement which may be effected in writing, orally or by a course of dealing;

the effectiveness of terms in the SPA exculpating a party from liability or duty
otherwise owed are limited by law;

English courts may refuse to give effect to any undertakings with respect to the
costs of any proceedings brought before the English courts and may not award by
way of costs all of the expenditure incurred by a litigant in proceedings brought
before such courts, and an English court may, in its sole discretion, order a
claimant to provide security for costs; in particular an English court may refuse to
give effect to a provision in the SPA in respect of the costs of unsuccessful
litigation brought before an English court where the court has itself made an order
for costs, or which would involve the enforcement of foreign revenue or penal
laws or which would be contrary to English public policy;

English courts have the power to give judgment in currencies other than sterling
if, subject to the terms of the contract, it is the currency which most fairly
expresses the claimant's loss. However, such judgments may be required to- be
converted into sterling for enforcement purposes;

any person who is not a party to a contract governed by English law may not be
able to enforce any provisions of that contract which are for the benefit of that
person if and to the extent that the Contracts (Rights of Third Parties) Act 1999
has been disapplied;

to the extent that any operative provision of a Document is reliant on a provision
in another contract, and such provision or other contract is held to be void, then
such operative provision would also be unenforceable to the extent of such
reliance;

we express no opinion as to any provision of any Document to the extent that it
purports to declare or impose a trust in respect of any payments or assets received
from any person;

an undertaking to assume liability for or to indemnify against non-payment of
United Kingdom stamp duty may be void pursuant to section 117 of the Stamp
Act 1891;

we express no opinion on the taxation consequences of the transactions
contemplated by the SPA;

we express no opinion on any provision of an English law document which
purports to waive certain rights and defences which the Buyer or the Buyer
Guarantor or another person might otherwise have. Certain waivers and other
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provisions may be limited or rendered unenforceable by applicable law or by
public policy;

6.19 neither the Buyer nor the Buyer Guarantor has complete and unlimited power to
procure the actions or conduct of any of their respective subsidiaries. Such power
will be limited, inter alia, by the fiduciary duties of such subsidiaries’ directors
and the rights and powers of any minority shareholders, together with any
contractual restrictions thereon;

6.20 save in certain circumstances where it is required to exercise jurisdiction under
Regulation (EU) No 1215/2012 of the European Parliament and of the Council of
12 December 2012 on jurisdiction and the recognition and enforcement of
judgments in civil and commercial matters (recast) (“Brussels Regulation
(recast)”) or the 2007 Lugano Convention (Lugano Convention on Jurisdiction
and the Recognition and Enforcement of Judgments in Civil and Commercial
Matters) (the “Lugano Convention™), an English court has power to stay an action
where it decides that the action can, without prejudice to the claimant and in the
interests of justice, be tried in a more appropriate forum unless the claimant can
establish that it would be unjust to require it to sue there;

6.21 an English court may refuse to accept jurisdiction or stay proceedings in certain
other circumstances, for example, if related proceedings are being brought
concurrently elsewhere, and the English courts may be required to decline
jurisdiction or stay an action brought in these courts, in relation to any matter
falling within the Brussels Regulation (recast) or the Lugano Convention where
another Member State's court is first seised of the matter or has exclusive or
mandatory jurisdiction;

6.22  the choice of English law to govern the SPA would not be recognised or upheld
by the English courts where to do so would be inconsistent with Regulation (EC)
No 593/2008 of the European Parliament and of the Council of 17 June 2008 on
the law applicable to contractual obligations (Rome I Regulation) or the Law
Applicable to Contractual Obligations (England and Wales and Northern Ireland)
Regulations 2009;

6.23  the choice of English law to govern non-contractual relations (such as a dispute in
tort) would not be recognised or upheld by the English courts where to do so
would be inconsistent with Regulation (EC) No 864/2007 of the European
Parliament and of the Council of 11 July 2007 on the law applicable to non-
contractual relations (Rome II Regulation) or the Law Applicable to Non-
Contractual Obligations (England and Wales and Northern Ireland) Regulations
2008;
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6.24  despite any provision in any Document to the effect that the written terms of that
Document constitute the entire agreement between the parties to it, a court may
hold that oral or other assurances given in the course of negotiations may be
binding.

6.25 the appointment of a person as the attorney of a company may not, despite the
terms of the power of attorney, be irrevocable to the extent that the power of
attorney does not secure the performance of an obligation owed to the person,;

6.26 the Guarantee given by the Buyer Guarantor under the SPA is subject to the
applicable principles of English law which may operate to exonerate, discharge,
reduce or extinguish the liabilities of guarantors;

6.27 there is limited case law in English law relating to the concept of bad faith. As
such, the scope of enforceability of any provisions relying on a test of bad faith is
uncertain; and

6.28 this opinion is subject to any matters of fact not disclosed to us.
7. Disclosure

This opinion is for your sole benefit. This opinion may not be relied upon by or
communicated to any other person nor quoted or referred to in any public document or
filed with any governmental agency or made public in any way without our prior written
consent; provided, however, that a copy of this opinion may be provided for the purposes
of information only to (i) your shareholders, (ii) the professional advisers, auditors,
insurers and regulators of the addressee(s) and (iii) any person to whom disclosure is
required by law, court order or the mandatory rules or regulations of any competent
supervisory or regulatory authority or where required in connection with any judicial
proceedings relating to the SPA.

Yours faithfully,

Moman L Gsote- CUO)LL,

Morrison & Foerster (UK) LLP
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Radha Krishna Marg, New Baneshwor Tel. : 2104600, 2104700
S. R. Panpey & Co. P.0. Box No. 2343 Fax :977-1-4491187
Chartered Accountants Kathmandu, Nepal e-mail: srpandey@wlink.com np

The Board of Directors

Axiata Group Berhad

Corporate Headquarters, Axiata Tower
9 Jalan Stesen Sentral 5

Kuala Lumpur Sentral

50470 Kuala Lumpur

29 January 2016
Dear Sirs,

EXPERT’'S OPINION ON THE TAXATION POLICIES OF NEPAL

We have been requested to provide an expert's opinion on the taxation policies of
Nepal in connection with the acquisition by Axiata Investments (UK) Limited of the entire
issued and paid-up capital of Reynolds Holdings Limited which in turn holds 80.0% of the
equity interest in Ncell Private Limited (“Ncell”).

1. TAXATION POLICIES

a) Tax Residency
Income Tax Act, 2002 (ITA) is applicable throughout Nepal and is also
applicable to the residents of Nepal having income outside Nepal. In the case
of a non-resident person, the person’s income is subject to tax only to the
extent the income has a source in Nepal. Generally an individual, whose normal
place of abode is in Nepal and who is present in Nepal for 183 days or more in a
period of 365 days. Resident companies are those that have been:

e Incorporated in Nepai, or

« Have effective control and management in Nepal

Nepal resident companies are subject to income tax on their worldwide income.
Non-resident companies are only subject to Nepalese income tax on their Nepal
source income.

b) Corporate Income Tax

Standard corporate tax in Nepal is 25% for the year ended on July 15, 2016.
Differential tax rate has been provided based on the nature of business and priority
of the Nation. Besides differential tax rate, the ITA also provides series of
concession and exemptions. Effective tax rate vary from nil to 30% after
considering the concession and exemption. Normally, all business related expenses
incurred by the person for the purpose of business in the income year is available
for deduction, except for certain treatments. Generally, unabsorbed tax loss is
available for set-off for a period seven years.

Financial year and Income Year of Nepal is Mid-July to next Mid-July (1% of
Shrawan to End of Ashad). Income tax return is required to be submitted within
three months from the end of income year; i.e.; Mid-October.
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c) Tax on Dividends

d)

f)

g)

Dividends declared by resident company to resident and non-resident person
are taxed at the rate of 5% under final withholding method.

Repatriation of profit by Permanent Establishment of foreign entity is treated
similar as dividend and is subject to withholding tax at the rate of 5%.

Transfer pricing

The concept of transfer pricing has been referred in the - ITA while dealing
transaction between associate persons and requires arm’s length principle. In any
arrangement between persons who are associates, Nepal Inland Revenue
Department (NIRD) may, by notice in writing, distribute, apportion, or allocate
amounts to be included or deducted in calculating income between the persons as
is necessary to reflect the taxable income or tax payable that would have arisen for
them if the arrangement had been conducted at arm’s length.

Tax authority is vyet to issue transfer pricing guidelines. Separate
disclosure/report on transfer pricing is not required. However, the companies
are required to disclose transactions with associated persons,

General anti-avoidance rule ("GAAR")

The concept of GAAR is introduced from 2002. The NIRD is given right to
correct/re-characterize arrangements targeted at minimizing the taxable
income or tax liability. This refers to indirect payments, transfer pricing and
other arrangements between associates if the agreement has not been
conducted at arm’s length.

Double Tax Avoidance Agreement ("DTAA")

Government of Nepal may enter into an international agreement with the
concerned foreign government to avoid double taxation. Currently, Nepal has DTAA
with 10 countries; namely - Austria, China, India, Korea, Mauritius, Norway,
Pakistan, Qatar, Sri Lanka, Thailand.

Thin Capitalization

ITA of Nepal restricts the deductibility of interest paid by exempt-controlled entities
to their associated entities in Nepal. "Exempt-controlled entity” is defined as a
company where 25% of the company's shares are owned (including underlying
ownership) by persons not subject to full Nepal income tax (exempt person/non-
resident person). Further to this, the payment of interest on a loan from associated
company (e.g. foreign parent company) is to be based on arm’s length principle.
The rate of interest paid to foreign parent company is also regulated by Nepal
Rastra Bank, central bank of Nepal; where the rate of interest shall not exceed
LIBOR plus 2% and debt-to-equity ratio should not exceed 60:40 where such loans
are procured from associated person

Withholding Taxes ("WHT")
The resident person is required to withhold tax on certain payment (tax
deduction at source). Payment of Interest, Royalty and Service Charge to non-
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i)

k)

resident is subject to WHT at the rate of 15%. Payment of Dividend is subject to
WHT at the rate of 5%.

Capital Gain Tax

~ Gain on disposal of asset and/or liability is treated as capital gain. There is no

specific head for capital gain tax. Net gain on disposal of asset and/or liability shall

‘be included in income from business/investment and is subject to tax.

Advance tax (also known as capital gain tax, CGT) shall be collected from gain on
disposal of interest in an entity. In the case of the entity registered with Security
Board of Nepal; the Stock Exchange shall deduct advance tax at the rate of 5% on
gain from the natural resident person and 10% in any other case. In the case of
the entity not registered with Security Board of Nepal; the entity whose interest is
being disposed-off shall collect advance tax at the rate of 10% on gain from the
natural resident person and 15% in any other case. The tax so deducted is not final
tax. Non-resident person and entity shall include such gain as income and tax is
payable using normal rate (i.e., 25%). The tax so deposited is available for set-off
against the total tax liability .of the person disposing such interest in the target-
company. The difference of tax, if any, shall be paid separately by the person.
There is no stamp duty in the case of transfer (disposal) of share. The transfer has
to be approved by the regulators and needs to be recorded in Company Registrar’s
Office.

Every change in shareholding and further capital injection has to be approved by
regulator. Disposal of shareholding requires may be done though share purchase
agreement (SPA) or liquidation of the company. Both requires due approval from
the regulators.

Change of Control
Where there is a change of 50% or more in the ownership (change of control/
ownership) of an entity in a period of three years; the entity shall be treated as
disposing-off any assets owned by it and any liabilities owed by it. Where there is a
change in ownership during the income-year of an entity, the parts of the income-
year before and after the change in ownership are treated as separate income
years.

Other Taxes

(i) value Added Tax (VAT)

VAT at the rate of 13% is chargeable on the transactions of goods and services,
including goods and services imported in Nepal except in the case of exempted
goods and services and export of goods or services.

Export of service is subject to VAT at the rate of 0% (i.e., no VAT on output and
VAT paid on input is available for credit/refund), provided the service is delivered
to the entity which does not have PE in Nepal and the payment is received in
foreign currency in Nepal through banking channel.
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A person importing service from non-resident has to deposit the VAT {reverse VAT
@ 13%) amount at the time of payment for such service. The amount VAT paid by
VAT-registered person is available for set-off (input tax).

Threshold for VAT registration is NPR 5,000,000 for the person carrying business
other than service and NPR 1,000,000 for the person carrying service activity.
Generally, amount of tax paid by the taxpayer (input tax) is available for set-off
with the amount of VAT payable on sales (output VAT). Refund of VAT is available
if there is VAT credit (i.e., excess of input over output) for a period of six months
or more. Refund to exporter and diplomat shail be done on regular basis on
verification of document '

(ii) Telephone Ownership Tax

Telephone ownership tax is levied as per the rate and manners prescribed in
Finance Act every year. As per Finance Act 2015, owner of each telephone (post-
paid) is required to pay NRs. 1,000, Prepaid sim-card and recharge card is subject
to ownership tax at the rate of 2%.

The telephone ownership tax has to be collected by the service provider from the
subscriber at the time of sale of service,

(iii) Telephone Service charge

Telephone Service Charge (TSC) tax is levied as per the rate and manners
prescribed in Finance Act every year. As per Finance Act 2015, telephone service
(excluding data service) is subject to TSC at the rate of 11%.

The TSC has to be collected by the service provider from the subscriber at the time
of sale of service.

(iv) Local Self Governance Act/Rules
Local Self Governance Act/Rules, 1999 empowers the local authorities (District
Development Committee, Municipalities and VDC) to levy certain taxes in their
jurisdiction. Professional Taxes, Property Taxes, Rental Taxes, Advertisement
Taxes, etc. are some of the example,

2. REPATRIATION OF PROFITS

a) Regulatory approval
As per Foreign Investment and Technology Transfer Act of Nepal, investment in
Capital (Equity), Loan and Technology Transfer of a telecommunication service
provider in Nepal has to be approved from the Department of Industry ("Dol”) and
National Telecom Authority ("NTA"). Repatriation dividend on capital, interest on
loan, repatriation of capital and loan may not be granted if such investment is
made without getting approval from the regulators.

Approval from Tax Authority is not required for capital injection and procurement
of loan.

Repatriation of dividends is subject to regulatory approval of DOI, NTA and Nepal
Rastra Bank ("NRB" - Central Bank) in Nepal.
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b) Foreign Exchange Controls

Under Foreign Exchange Regulation Act ("FERA"), 1962, NRB had issued guidelines
for the investment in capital and in loan from foreign investors, on 3 April 2012
which was subsequently replaced on 22 January 2013, 6 May 2013 and 11
September 2013. Rate of interest on foreign loan shall not exceed LIBOR) plus
5.5%.

The foreign currency shall be imported in Nepal through banking channel as per
the guidelines prescribed by NRB.

Repatriation of capital in foreign currency requires NRB approval along with
the recommendation from NTA and Dol as foreign currency is highly regulated

in Nepal.

This expert's opinion is prepared based on current tax laws and policies that are in force
in Nepal and are subject to change in such [aws or in the interpretation thereof and may
impact our opinion materially. While the comments are considered to be a correct
interpretation of existing laws in force as at the latest practicable date, no assurance can
be given that courts or fiscal authorities responsible for the administration of such laws
will agree with this interpretation or that changes in such laws will not occur.,

We have no obligation to update the contents of this expert opinion as laws or practices
change, unless specifically requested to do so.

The opinion may not purport to be 2 comprehensive description of all tax considerations
that may be relevant in the jurisdictions. It cdoes not cover every aspect of
investments and cannot provide information regarding individual circumstances. We
would further inform you that the information given in this letter limited to the tax
regulations and does not constitute legal advice.

This expert’s opinion has been "prepared to be included in the circular to the
shareholders of Axiata and was prepared solely for Axiata on the basis of the
engagement letter concluded between Axiata and ourselves., And hence this report shall
not be used for any other purpose and/or by anybody other than Axiata.

Yours faithfully

A\
CA. Sudarshan Raj Pandey
Senior Partner

S. R. Pandey & Co.
Chartered Accountants 5
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Private and Coiifidential

The Board of Directors

Axiata Group Berhad

‘Corporate Headquartelh, Axiata Tower
.9 Jalan Stesen Seniral 5

Kuala Lumpur:Sentral

50470 Kuala Lumpur

2¢. Jannary 2616

Dear Sivs:

EXPERT’S OPINION ON THE TAXATION POLICIES OF SAINT KITTS AND NEVIS
0] EVIS AND UNITED KINGDOM

:by Axiata Inveqtments (UK) anted of the entlre 1ssued and pald—up capl al of Reynolds Holdmgs
Liniited whlch in turn holds 80.0% of the equity interest in Neell Private Limited (“Ncell”)

DETAILS OF THE PROPOSED ACQUISTION

Axiata Investments (UK) Limited (“Buyer”), a. wholly-owned subsidiary of Axiata Group Berhad
(“Axiata™),.had on 21 December 2015 entered into a sale and purchase agreement (“SPA”) and other
ancillary-dgreements.for the acquisition of the entire issued and paid-up capital of Reynolds. Holdings
Limited (“Reynolds”) for-a total cash consideration (and subject to closing adjustments in-accordance
with the termis of the SPA) of appr oximately US$1,365.1 million (equivalent to approxundtel\, RM5,063.7
million). Reynolds in turn holds 800,000 shares representing 80.0%.0f the equity interest in Neell.

The remaining 20.0%. equity interest in Neell currently held by Niraj Govinda Shrestha will be
transferred 16 Sunivera Capital Ventures Pvt, Lid, (“Sunivera”) prior to compléetion, of the Pr oposed
Acquisitio Inc:ldentallv, Axiata; Sunivera and Bhavana Singli Shtestha (the ultimatesole shareholder
of Sumvera) had on the same day-entered intoa shaleholders agreementfor the purposes of régulating
the operation and management of Ncell and the 1elat10nsh1p between the signing parties upon
completion of the Proposed Acquisition.

The SPA was entered into betieen the Buyer and the following parties:

(i) TeliaSonera UTA Holdings B.V ;

(i) SEA Telecom Investments B.V.;

(iii) TeliaSonera AB, as the guarantor for TeliaSonera UTA. Holdings B.V ;
(iv) ‘TeliaSonera Norway Nepal Holdings AS (“TS Norway”); and

(v) Axiata, as the guarantor for the Buyer.

PricewaterhouseCoopers Taxalion Services §dn Bhd (464731-M),
Level 10, 1 Sentral, Jalan Rakyat, Kuala Lumpur Sentral, P.0O. Box 10192, 50706 Kuala Lionpur, Malaysia
T: +60 (3) 2173 1188, F: +60 (3) 2173 1288, wiww.piec.con/iny
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TS Norway is the legal and beneficial owner of the entire issued and paid-up share capital of Reynolds
of US$101,000,00 comptising 101,000 shares with a par value of U8$1.00 each (“Shares?). TS Noiway
is indirectly held by TS UTA and SEA Telecom Investments B.V. (through TeliaSonera Asia Holdings
B.V.), (collectively, the “Sellers™) will have-effective equity'interest of 75,5% and 24.5%, respectively. TS
Norway hasagreed tosell all of the Shares to.Buyer, subject to the termg:and conditions of the SPA,

Reynolds is a company located in the Federation-of St. Kitts & Nevis:and incorporated pursuant to the
Nevis Business: Corporation Ordinance, 1984, However, currently, for income tax purposes it is
considered. a tax resident of Norway as the management at the level of the Board of Directors is
‘undertaken in Norway. Subsequent to the proposed acquisition and due to a change in the Board of
Directots, Reyiolds.shall cease to be tax resident of Norway.

As ‘ST.KITTS & NEVIS
1. TAXATION POLICIES
Taxresidency

Generally, a corpora’uon is deemed to be-a tax vesident of St. Kitts & Nevis if it is incorporated in St. Kitts
&Nevisorifit isregistered as external company doing businessin St. Kitts & Nevis.underthe Companies
Act.

However, a company incorporated under the laws of the Island of Nevis pursuant to the Nevis Business
Corpcnatlon Ordinance 1984, would only be considered as a tax resident of St. Kitts & Nevis when the
company iscarrying on husiness in St. Kitts & Nevis.

An investimment holding company not engaged in any business activities in the country would not be
considered as a tax resident of St Kifts and Nevis.

Corporate ineome tax

Generally, companies incorporated in St. Kitts & Nevis pay corporate income tax on their worldwide
income. 8t. Kitts & Nevis imposes.corporate income tax at a flat rate of 33%.

However, pursuant to; Section 122 of Part XIV (Tax Exemption) of the Nevis Business Cmporatlon
Ordinance (“"NBCQO™), any eompany which does no business in Nevis except for activities with respect to
the management of the office, shall not be subjeét to any. cmporqte tax, income tax, withholding: tax,
stamp tax, asset tax, exchange coutrols or any other taxes orfees of ineome originating outside of Nevis.
Such a ¢ompany will not-have to submit any tax return in St. Kitts & Nevis,

Tax on dividends
In addition, pursuant to the tax exemption provision of the NBCO any dividends or distribution by a

company which does no business in St. Kitts & Nevis to another company which is not resident of St.
Kitts oir Nevis would be exeinpt from incomie tax and withholding taxes.

Axiata Group Berhad
29 January 2016
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Withholding Tax

Where a person resident in St, Kitts & Nevis inakes:a payment to ancther person not resident of St. Kitts
& Nevis, then withholding tax at the rate of 10% must be deducted: Withholding tax could be lower with
respectto treaty couniries;

Pursuart to the tax exemption provision of the NBCO; company which does no business in Nevis shall
not be subject to any withholding tax.

Transfer pricing

There are no provisions for transfer pricingin thetax Jaw-of:St. Kitts & Nevis.
Thin capitalization

Theterare no provigions foi thin capitalization in-tlié tax law of St, Kifts & Nevis.
Capital gains tax

Generally; capital gains tax will be imposed i an asset is sold within one year of the date of acquisition.
Thetnhaximum rate of tax will be 16.5%. Assets:gold afteromre year will not attract capital gains tax.

Pursuant to the tax exemption provision of the NBCO, sale of shares by an investment holding company
which doees no business in 8t. Kitts & Nevis would not be subject to capital gains tax.

Other taxes

Value-added tax (“VAT”)

The stanidard rate of 17%:ap plies to most gaods and'sefvi:ce's.._'Exe'mp.tions.and reduced rates are available
for certain selected goods and services. Persons that make taxable supplies over the threshold of 96,000
East Caribbean dollars for certain professionial services and 150,000 East Caribbean dollars for other
business activities in a twelve month period ar€ requifed to register for VAT.

An investimient holding receiving dividend income would not be subject to VAT in $t. Kitts & Nevis.
There is no VAT implication in:St..Kitts & Nevis and Norway-on sale of shares of Reyniolds.
2. REPATRIATION OF PROFITS
Regulatory approvals:

There are no regulatory approvals required in order to repatriate: dividends from St Xitts & Nevis to
other countries.

Foreign exchange controls

Pursuant to the tax exemption provision of the NBCO, thereare no foreign exchange controls in St Kitts
& Nevis on repatriation of profits by a company which does no business in St. Kitts & Nevis.

Axiata Group Berhad
29 January 2016
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Norway Exit tax

A company ceases to be a tax resident of Norway when the management and coritrol is no longer in
Norway. This process is not automatic and requires a change of the Board of Directors. A change of of
tax residency would trigger exit taxation in Norway on the assets and liabilities which are deemed

transferred out-of Norway: The exit tax would becalculated on thedifference between the taxvalue and
the fair market value of the assets. Any. gains would be subject to 27% tax:in Norway.

The-exit taxis a liability of the company exiting from Norway and will be payable atthe time of exit.

B. UNITED KINGDOM (“UK”)

1. TAXATION POLICIES

Tax residency

UK incorporated companies-are generally treated as UK tax residents. However, conipanies-residentin

the UK under domestic law, but treated as solely resident.in.a different country under that country’s
double tax treaty with-the UK, are not treated as UK tax resident for the purposes of UK domestic law.

Companies incorporated overseas are also treated as UK resident if their central management and
control is situated in the UK.

Corporaie ineome tax
UK tax resident companies are taxable in the UK on their worldwide profits. Non-resident companies
are subject to UK corporation tax only on the trading profits attributable to a UK permanent
establishment (*PE”) though may besubject to UK ineome tax generally by way of withholding tax on
certain UK source income.

The current rate of UK eorporation tax is 20%.

Tax on dividends

Most foreign-and UK dividends received by UK companies are exempt fros ation tax. However,
one of several criteria has to e met, but these are widely drawn (oite test, for example, is that the
recipient controls the dividend pa;el) For certain exémptions to apply; the dividend must ot be
deductible for tax purposes by the dividend payer.

For non-exempt foreign source dividends (not UK somce) double tax relief will be available on a
dividend-by-dividend delS It is unusual for companies to be taxed on UK dividends because of the
breadth of the dividend exemptions.

Axiata Group Berhad
29 January 2016
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Transfer pricing

The tranisfer pricing rules apply to UK-to-UK transactions as well as cross-border transactionsand are
intended to apply to alinost any kind of transaction made or imposed between related parties-that give
rise to a provision that differs from one that would have been made between third parties, and gives rise
to a UK tax advantage to one or more of the parties.

This regime also applies to financing arrangements, 1nclud1ng both the rate of return charged and the
amount of lean prineiple (or equivalent) made available. It is therefore the mechanism by which- the
UK's fevenue authorities address theissue of thin capitalisation..

Comipanies are required to prepare their tax returns in aceordance with the arm’s-lengtlrprinciple, and
retain adequate records or other documentation to stpport their complisince with th inciple. By
approving the UK corporate tax vetirn, the approver is implicitly confirming that the réiten has been:
prepared under arm’s length principles.

Thin capitalisation

Anti-avoidance measures. to- address excessive debt -of UK resident companies and PEs of foreign
companies areincluded as part of the transfer pricing rules. When considering whether the interest on
a loan, for example, from a foreign parent is deductible, the arm’s length principle must be followed.
Genex:al]y) the ability of a borrower to support the loan is looked at on a stand»—alonc basis (ignoring the
status of the group of which it is a part and any gnarantees made to support the borrower’s loan), except
that assets that it owns (including subsidiaries) can be taken inte account. There are no safe harbour
provisions.

UK debi capping rules

The rules seek to restrict the amount of finance expenses a UK eompany can deduct for corporation tax
purposes. Very broadly, the rules seek to limit the net borrowing costs of the UK meinbers of a large
group by reference to the gross borrowing costs of the group as a whole. A group is defined by reference
to international accounting standards. The UK members of the group must be 75% subsidiaries of thie
ultimate parent of the group. Finance expenses for both the UK and worldwide measures are interést
and interest-like costs, such as a discount. Certain financing costs, such as foreign exchange-and interest
arising on derivatives are sechuded from the debt cap:rules.

In addition, interest deductions may be denied if the lean has beén. entered into for an unallowable
purpose which includes a tax avoidance scheme. Recently debts push down schemes have been
challenged by theé tax authorities.

Control foreign company (“CFC”)

A UK resident company may be taxed on a proportion of the undistributed profits of certain UK-
controlled non-resident companies in which the UK resident company has an interest,

Broadly, profits of non-UK resident CFC will be taxed, using normal mrpmatlon tax rates and rules, on
the person controlling the CFCif (i) the profits pass through the CFC “gateway” and (ii) are not exempt.

Axiata Group Berhad
29 January 2016
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The CFC regimie has an initial “gateway” test tlhiat eliminates certain companies from the scope of a CFC
charge, and it is passible to seek a clearance from Her Majesty’s Revénue.& Customs ("HMRC”) as to
whether a patticular company meets this gateway.

The gateway test eliminates companies trading ineome if any of the following four conditions are met:

s The CFC's purpose is not mainly to.achieve a UK tax advantage.

e Theindnagement and control of the CFC’s “risks and assets™ is-not carried.out:in the UK, other
thay through a UK permanent establishiment of the CFC.
The CEC can carryout its activities independently of the UK.
The CFC has only praperty business and for non-trading finance profits;

Further exemptions apply to a company-asa whole if any of the following ciretmstances exist:

o The CFC’s local tax liability'is 75% or more of the equivalent UK liability.
¢ The:CFC haglow profits ora low profit margin,

s TheCFC igresident in certain qualifying territories.

s Aforeign company has become a CFC for the first tine:.

Diverted profit tax ("DPT”)

DPT is a new tax separate from otliér corporate taxes, introduced on 1 April 2015, Itis levied at 25% on
diverted profits,

It mdy apply under 2 circumstances i.¢. where a group creates a tax benefit by using transactions or
entjties that lack economic substarce, and/or where foreign companies liave structured their UK
activities to avoid a UK PE.

Comipanies are required to notify HMRC if they are potentially within the scopeof DPT within 3 months
of the end of the accounting period to which it relates (extended to 6 months for the first year).

General anti-abuse rule (“GAAR”)
The GAAR targets artificial and abusive tax avoidance schemes and is intended to applytb the main
taxes but not VAT. Generally, GAAR implications would not applyte a UK investment holding company

which only received foreign sotiree dividend income as it is unlikely that there would be a UK tax
advantage given the breadth of the UK dividend exemption.

Withholding tax
No witliholding tax is applicable on dividends paid by UK resident companies. Payments of interest and

royalties-are subject to withhold tax at 20%, however, there are a number of exceptions to the rate where.
taxtreaties are in place with other countries

Double tax treaties

UK has entered in double tax treaties with a large number of states including Malaysia for the purposes
of avoidance of double taxation and the prevention of fiscal evasion with respect to taxes on income and
capital gains.

Axiata Group Berhad
20 Junuary 2016
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Capital gains tax

(:enerally, gains on capltal assets are taxed at corpor ation tax rates. However, the Substantial
Shareholdmgs Exemption broadly exempts from UK tax iy capl n on dispesals made by a
standalone trading company ora _company»x»hl_(,h is a niember of'a tiading group with substantial
shareholdings (more than 10'%) in other trading comnpanies or groups,:

Broadly, both thie investing company andthe investee company must beatrading company;er a member
ofa ’Lrachug group or subgroup for 12 months before the disposal and imniediztely afterwards.

Other taxes
(a) Value-added tax (“VAT?)

Thestandard rateofi20% dppl"" s to most goods.and services. Exemptions:and reduced rates are available
for certain selected goods and services. UK peisons (including UK incorporated ¢ompanies) that make
supplies over the threshold (cur rently £82,000ina twelve month period) are required toregister
ceount for UK VAT, B

Ay investiment hiolding company incorporated in the UK whose main reveitue stream is. dividend, afe
not-liable for UK VAT, As such, mpu AT on procurerent of ervices by sueh a company has to be,
absorbed as cost of the company sinee the company Has no output VAT

(b) Exit Tax on UK Tax Residency
UK imposed exit tax when UK companies changes its UK tax residency. UK SPV would be required to
notify the HMRC three months prior to the lapse of UK tax residency. On exit a company is deemed o

sell all of its-assets at inarket value and reacquire them on'the same day. This can lead to tax on any
embedded gains.

There are sonie reliefs to defer the exit charge which are subject to fillfilment of eertain conditions.

2, REPATRIATION OF PROFITS
Foreign exchange controls

F orelgn-exchange regulations were suspended in-1979 and subsequently abolishied. No restrictions are
imposed.on inward or outward investments. The transfer of- profits and dividends, loan principal and
interest, rovalties and fees is-unlimited.

Non-residents may repatriate capital, together with any accrued capital gains orretained earnings, at
any time, subject to company law or tax considerations.

For example there is a requirement to report to HMRC the details-of certain international transactions
whose value exceeds £100 million.

Axiata Group Berhad
29 January 2016

£
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pwe

NOTES TO THIS EXPERT’S OPINION
The following aréas have been excluded firom.our opinion:

8 Indirect taxes
e Stamp duty
¢ Other repatriation mechanism such as management and technical fees-or royalties.

This Expert's Opinion is based on the completeness and accuracy of the facts-and/or representation
prouzdecl by you. If any of the aforem- itipned facts, » entations-er ass‘umptzons isnot entirely
complete’ or aceurate, it 15 imperative that we be Biformed iminedidtely, as inaccuracy and
incormpleteriess could have amateria ffect on the:validitiy of this Expert’s Opinion.

‘This Expert’s Opinfon reflects our interpretation of the applzcable Jaips -anid the conespondmg
Jurisprudence.
&1 force In St. Kitts

This Expert’s Opinion is prepared based on-cur’i‘ent tax Zal_
Tycciuliel stich Zaws, aiin the

& Nevis, UK-and Norway at the date of th L&
interpretation thereof. Such changes ma - our opmzon materially.
While the comments are. considered.to be-a correet mterpreta on of e;x ng laws in force as at the
latest practzcable date, o assurance-can begiven that courtsor fiscal authorities responsible for the
administration of such laws will agree with this interpretation or that-changes-in such laws will not
oceur,

We haveno obligation to update the contents of this Expert Opinion as Iaws:or practices:change, unless
spectfically requested to do so.

No infererice beyond their normal meaning should be draiun from the use of the words “will”, "should”,
etc ds they relate to the relative strengths of a particular position outlined iri the document.

The opinion does not purport to-be d compreherisive deseription of.all tax ¢onsiderations that may be
relevant in the jurisdictions. It does not cover €very aspect of inuestments and cannot provide
nformation regarding individual circirmstinces. We would furthér inform you that the information
gtven in this letter limited to the tax regulations and does not ¢constitute legal advice.

This Expert’s Opinion has been preparedto be included it the-eireular to the shareholders of Axiata
and was prepared solely for Axiata on the basis of the engagement lefter concluded between Axiata
and ourselves. Third parties’ notice-of ifs content is entively at their cwn-risk.

We have no obligation, respousibility er duty of care towards third parties (reliance restricted), unless
otherwise confirmed to a third party in advance in wrifing..

Yours faithfolly

Heather Khoo
Senidr Executive Director

Axiata Group Berhad
2g January 2016
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EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE CONSIDERATION

D E LTA PA R T N E R S Delta Partners Corporate Finance Limited

Office 2103, North Tower, Emirates Financial Towers

Dubai International Financial Centre
P.0. Box 506815

Dubai

United Arab Emirates

Office: +971 (0)4 391 4811
Fax: +971 (0)4 447 5864

www.deltapartnersgroup.com

29 January 2016

Axiata Group Berhad

The Board of Directors

Level 5, Corporate Headquarters,
Axiata Tower,

9 Jalan Stesen Sentral 5,

Kuala Lumpur Sentral

50470 Kuala Lumpur

EXPERT'S REPORT BY DELTA PARTNERS CORPORATE FINANCE LIMITED ON THE FAIRNESS OF THE
CONSIDERATION TO BE PAID BY AXIATA GROUP BERHAD IN CONNECTION WITH THE PROPOSED ACQUISITION
OF THE ENTIRE PAID-UP CAPITAL OF REYNOLDS HOLDINGS LIMITED WHICH IN TURN HOLDS 80.0% EQUITY
INTEREST IN NCEL PVT. LTD.

Dear Members of the Board of Directors,

Delta Partners Corporate Finance Limited, ("DPCFL") has been engaged by Axiata Group Berhad ("Axiata") to
give an expert opinion in relation to the fairness of the purchase considerations (described and defined below)
strictly from a financial point of view (the "Fairness Opinion"). DPCFL understands that this letter (the "Letter")
will be included in the circular to the shareholders of Axiata in connection with the Proposals (the "Circular") in
accordance with clause 4, Part F of Appendix 10B of the Listing Requirements of Bursa Malaysia Securities
Berhad. This Letter and the Fairness Opinion is given in accordance with the terms and subject to the conditions
as set out in DPCFL's engagement letter signed with Axiata dated 1 July 2015.

A. Introduction

We understand that Axiata Group Berhad proposes to acquire the entire issued and paid-up capital of Reynolds
Holdings Limited which in turn holds 80.0% equity interests in NCell Pvt. Ltd. (the "Company") (the
"Acquisition"), at a purchase consideration price of USD1,365.1 million subject to closing adjustments (the
"Consideration").

B. Information Reviewed for the Fairness Opinion

For purposes of the Fairness Opinion set forth herein, we have, amongst other things:

1. Reviewed certain publicly available information on the Company and the market, as well as certain
publicly available financials relating to the Company included in research reports covering TeliaSonera
AB; the Company’s major shareholder with an aggregated indirect equity and economic interest of
80.4%.

2. Reviewed a number of documents containing operational and financial information on the Company
obtained through access to the virtual data room ("VDR") which includes amongst others the following:

Delta Partners Corporate Finance Limited is incorporated as a company timited by shares under the Companies Law, DIFC Law No. 7 of 7009 with license number C11293.
Delta Partners Corporate Finance Limited is regulated by the Dubai Financial Services Authority.

DUBAI | JOHANNESBURG | BARCELOMA | SINGAPORE | BOGOTA | PALOALTO
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a. Historical financial statements for Year Ending (“YE”) 2013 and 2014, and detailed net cash

schedule (YE 2014);

Historical operational KPls;

Corporate structure;

Impact of earthquake presentation;

Network Presentation;

Licenses;

Budget and Projections over 10 years covering both P&L and operating data, prepared by the

Company and SEA Telecom’s advisor (the “Company’s Forecasts”)

3. Reviewed an Information Package provided by SEA Telecom’s advisor covering business overview,
product and branding, corporate organization, network rollout plan, as well as market and regulatory
overview;

4. Compared the key operational indicators and the financial performance of the Company with that of
certain publicly-traded companies which we believe to be the most adequate comparables to the
business model of the Company;

5. Compared the financial terms of the Acquisition with the publicly-available financial terms of certain
transactions which we believe to be generally relevant;

6. Conducted benchmarks of other Telecom markets considered to be the most similar and relevant to
Nepal

7. Conducted such other financial studies, analyses and investigations, and considered such other factors,
as we have deemed appropriate.

@™o o0 T

C. Methodology and Approach

Based on the information as described in the above section headed “Information Reviewed for the Fairness
Opinion”, DPCFL has performed an independent business plan and valuation exercise of the Company using the
following methodology:

1. The development of an Adjusted Business Plan detailing out two additional scenarios aimed at assessing
the potential impact of the most likely market developments which would drive the expected Company's
operational and financial performance.

2. The consideration of multiple valuation methods used to estimate the value of the Company:

a) Discounted Cash Flow analysis ("DCF") to ascertain the value of the Company on a standalone basis;

b) Analysis of the Company's value by brokers based on SOTP valuation of TeliaSonera;

c) Transaction multiple levels paid in selected comparable markets for the acquisition of majority
stakes in companies with similar business models to the Company;

d) Trading multiple levels of certain other publicly traded comparable companies.

Alongside the process to elaborate this Fairness Opinion report we have interacted with the management of
Axiata as well as with other members of the transaction team. .

The analysis leading to this Fairness Opinion is based on forward-looking statements which by their nature
involve risks and uncertainties as they relate to events and depend on circumstances that may or may not occur
in the future. There is no guarantee that any of these estimates or projections will be achieved and the actual
financial performance of the Company may vary significantly. Further, DPCFL has not implemented an analysis
of the potential risk factors that could affect the Acquisition.

D. Assumptions, Qualifications and Disclaimers Relating to the Fairness Opinion

in arriving at the Fairness Opinion, we have assumed and relied upon, without independently verifying, the
accuracy and completeness of the financial and other information supplied or otherwise discussed or made
available to us (including information available from generally recognized public sources) for purposes of this

DELTA PARTNERS 2
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opinion, and have further relied upon the assurances of the Company to Axiata that the information furnished
for purposes of our analysis does not contain any material omissions or any misstatements of material facts.
With respect to the Company Forecasts, we have assumed that Forecasts have been reasonably prepared
based on best currently available estimates and good faith judgments of the Company’s management and SEA
Telecom's advisor with regards to the future financial performance of the Company and other matters covered
thereby, and we express no view as to such analyses or forecasts or as to the assumptions on which they are
based. In arriving at our opinion, we have not made any independent valuation or appraisal of the assets or
liabilities (including any contingent, derivative or off-balance-sheet assets and liabilities) of the Company, nor
have we been furnished with any such valuations or appraisals, nor have we assumed any obligation to
conduct, nor have we conducted, any physical inspection of the properties or facilities of the Company. In
addition, we have not evaluated the solvency of either Axiata or the Company under any applicable laws
relating to bankruptcy, insolvency or similar matters. In addition, we have assumed that all the governmental,
regulatory, or other consents or approvals required in connection with the proposed Acquisition will be
forthcoming and that no delays, limitations, conditions or restrictions on any such consents or approvals will
be imposed that could have any material adverse effect on the Acquisition or the Company.

This Letter and Fairness Opinion addresses only the fairness from a financial point of view, as of the date hereof,
of the Consideration to be paid by Axiata to the shareholders of the Company pursuant to the Sale and Purchase
Agreement dated 21 December 2015 ("Acquisition Agreement"). We have not been asked to, nor do we, offer
any opinion as to any other term of the Acquisition Agreement (or any related agreement). We are not legal,
regulatory or tax experts, accordingly, we do not express any opinion as to any legal, tax, regulatory or
accounting matters, as to which we understand the Company has received such advice as it deems
necessary from qualified professionals. Our opinion does not address the underlying business decision of Axiata
to enter into the Acquisition or the relative merits of the Acquisition as compared with any other strategic
alternative which may be available to Axiata.

Our opinion is necessarily based on market, financial, economic and other conditions as in effect on, and the
information made available to us as of the date hereof. it should be highlighted that subsequent developments
may affect this opinion and the assumptions used in preparing it, and we do not have any obligation to update,
revise, or reaffirm this opinion.

Neither Delta Partners Corporate Finance Limited nor any of its affiliates (nor any of their respective directors,
officers, employees or agents) shall be liable to any person for any claim, loss, damage, liability, cost or expense
suffered or incurred arising out of or related to, whether directly or indirectly, this letter. This disclaimer extends
to any statement, opinion or conclusion contained in or any omissions from this letter, and the Fairness Opinion
contained herein, and no representation or warranty, expressed or implied, is made in respect thereof.

E. Disclosure of Interests

We have acted as financial advisor to the Board of Directors of Axiata in connection with the Acquisition and will
receive a fee for our services, which is payable upon the rendering of this opinion. This fee is not contingent
upon consummation of the Acquisition. In addition, Axiata has agreed to indemnify us for certain liabilities and
other items arising out of our provisions of this Fairness Opinion.

DPCFL and its affiliates have in the past provided, and may in the future provide, investment banking and other
financial and advisory services to Axiata and its respective affiliates for which they have received, or would
expect to receive, a compensation in line with market practices. As such none of this compensation may be,
directly or indirectly, related in any manner to the provision of this Fairness Opinion.

F. Fairness Opinion

DELTA PARTNERS 3
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The proposed Acquisition price of USD 1,365.1 million for 80% of the Company’s issued share capital implies an
Enterprise Value of USD 1,706.4 million for 100% of the Company’s issued share capital, which is within the
Enterprise Value range resulting from the valuation analysis that we have performed.

Based upon and subject to the above, including the various assumptions and limitations contained in this Letter,
we are of the opinion that, on the date hereof, the Consideration to be paid by Axiata pursuant to the Acquisition
Agreement is fair from a financial point of view.

G. Reliance on the Fairness Qpinion

This Letter and Fairness Opinion is exclusively for the information and assistance of the Board of Directors of
Axiata in connection with, and for the purposes of its evaluation of, the Acquisition. This Letter and Fairness
Opinion is not intended to be and does not constitute a recommendation to any shareholder of Axiata as to how
such holder should vote or otherwise act with respect to any resolution in connection with the approval of the
Acquisition or any other matter related to the Acquisition.

This Letter and Fairness Opinion may not be disclosed, referred to, or communicated (in whole or in part) to any
third party for any purpose whatsoever except with our prior written approval. This Letter and Fairness Opinion
may, however, be reproduced in full in the Circular to be provided to shareholders of Axiata but may not
otherwise be disclosed publicly in any manner without DPCFL’s prior written approval.

Yours faithfully,

}5‘5’8 rico Membrillera, Senior Executive Officer,
for and on behalf of Delta Partners Corporate Finance Limited

DELTA PARTNERS 4
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RESPONSIBILITY STATEMENT

Our Board has seen and approved this Circular. They collectively and individually accept full
responsibility for the accuracy of the information contained in this Circular and confirm, after
making all reasonable enquiries, that to the best of their knowledge and belief, there are no false
or misleading statements or other facts which, if omitted, would make any statement in this
Circular false or misleading.

Information on Reynolds, Ncell, TS Norway, TS UTA, and SEA Telecom was obtained from their
respective directors and/or management. Therefore, the responsibility of our Board is restricted to
the accurate reproduction of the information in this Circular.

CONSENT AND DECLARATION OF CONFLICT OF INTEREST
CIMB

CIMB, being our Principal Adviser for the Proposed Acquisition, has given and has not
subsequently withdrawn its written consent to the inclusion in this Circular of its name and all
references thereto in the form and context in which they appear.

CIMB, its related and associated companies, as well as its holding company, CIMB Group
Holdings Berhad and the subsidiaries and associated companies of its holding company (the
“CIMB Group”) form a diversified financial group and are engaged in a wide range of investment
and commercial banking, brokerage, securities trading, asset and funds management and credit
transaction service businesses. The CIMB Group has engaged and may in the future, engage in
transactions with and perform services for our Company and/or our affiliates, in addition to the role
as Principal Adviser for the Proposed Acquisition. In addition, in the ordinary course of business,
any member of the CIMB Group may at any time offer or provide its services to or engage in any
transactions (on its own account or otherwise) with our Company and/or our affiliates and/or any
other entity or person(s), hold long or short positions in securities issued by our Company and/or
our affiliates, make investment recommendations and/or publish or express independent research
views on such securities, and may trade or otherwise effect transactions for its own account or for
the account of its other customers in debt or equity securities or senior loans of our Company
and/or our affiliates. This is a result of the businesses of the CIMB Group generally acting
independently of each other and accordingly, there may be situations where parts of the CIMB
Group and/or its customers now have or in the future, may have interest in or take actions that
may conflict with the interests of our Company and/or our affiliates. Nonetheless, CIMB is required
to comply with applicable laws, rules and regulations, including policies and guidelines issued by
the Securities Commission Malaysia, BNM and all relevant authorities governing its advisory
business which require CIMB to, amongst others, have a clear segregation between its dealing
and advisory activities, and maintain a Chinese wall between different business divisions.

CIMB confirms that as at the LPD, it is not aware of any circumstance that would give rise to a

possible confiict of interest situation in its capacity as the Principal Adviser to our Company for the
Proposed Acquisition.
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2.2

23

24

25

J.P. Morgan

Our Board has appointed J.P. Morgan as the International Financial Adviser to advise the
Company on the appropriate structure, purchase price and terms and conditions in relation to the
Proposed Acquisition (but such appointment does not include advising on, or preparing, this
Circular).

J.P. Morgan, being the International Financial Adviser for the Proposed Acquisition, has given and
has not subsequently withdrawn its written consent to the inclusion of its name and all reference
thereto, in the form and context in which they appear in this Circular. J.P. Morgan and its affiliates
(collectively, "Morgan") comprise a full service securities firm and a commercial bank engaged in
securities trading and brokerage activities, as well as providing investment banking, asset
management, financing, and financial advisory services and other commercial and investment
banking products and services to a wide range of corporations and individuals. In the ordinary
course of its trading, brokerage, asset management, and financing activities, Morgan may at any
time hold long or short positions, and may trade or otherwise effect transactions, for its own
account or the accounts of customers, in debt or equity securities or loans of Ncell, any Seller, the
Axiata Group or any other company or person that may be involved in the Proposed Acquisition.
In addition, Morgan may have and may in the future have investment and commercial banking,
trust and other relationships with parties other than the Company, which parties may have
interests with respect to the Axiata Group, Ncell, a Seller, or the Proposed Acquisition. In addition
to providing the financial advisory services to the Company in connection with the Proposed
Acquisition, Morgan may pursue opportunities to arrange and/or provide new financing to the
Axiata Group in connection with the Proposed Acquisition. Furthermore Morgan may have
fiduciary or other relationships whereby Morgan may exercise voting power over securities of
various persons, which securities may from time to time include securities of the Axiata Group,
Ncell, the Seller(s), or others with interests with respect to the Proposed Acquisition.

J.P. Morgan confirms that as at the date of the LPD, it is not aware of any conflict of interest which
exists or is likely to exist which would prevent it from acting as the International Financial Adviser
to the Company in respect of the Proposed Acquisition.

Forbes Hare

Forbes Hare, being the legal counsel to render certain legal opinions for the purposes of this
Circular, has given and has not subsequently withdrawn its written consent to the inclusion of its
name, legal opinions and all reference thereto, in the form and context in which they appear in this
Circular. Forbes Hare confirms that it is not aware of any conflict of interest which exists or is likely
to exist in its capacity as the legal counsel to render certain legal opinions for the purposes of this
Circular.

Pradhan, Ghimirie & Associates

Pradhan, Ghimirie & Associates, being the legal counsel to render certain legal opinions for the
purposes of this Circular, has given and has not subsequently withdrawn its written consent to the
inclusion of its name, legal opinions and all reference thereto, in the form and context in which
they appear in this Circular. Pradhan, Ghimirie & Associates confirms that it is not aware of any
conflict of interest which exists or is likely to exist in its capacity as the legal counsel to render
certain legal opinions for the purposes of this Circular.

Stibbe N. V.

Stibbe N. V., being the legal counsel to render certain legal opinions for the purposes of this
Circular, has given and has not subsequently withdrawn its written consent to the inclusion of its
name, legal opinions and all reference thereto, in the form and context in which they appear in this
Circular. Stibbe N. V. confirms that it is not aware of any conflict of interest which exists or is likely
to exist in its capacity as the legal counsel to render certain legal opinions for the purposes of this
Circular.
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2.6

27

2.8

2.9

210

2.1

Advokatfirman Delphi

Advokatfirman Delphi, being the legal counsel to render certain legal opinions for the purposes of
this Circular, has given and has not subsequently withdrawn its written consent to the inclusion of
its name, legal opinions and all reference thereto, in the form and context in which they appear in
this Circular. Advokatfirman Delphi confirms that it is not aware of any confiict of interest which
exists or is likely to exist in its capacity as the legal counsel to render certain legal opinions for the
purposes of this Circular.

Wikborg, Rein & Co. Advokatfirma DA

Wikborg, Rein & Co. Advokatfirma DA, being the legal counsel to render certain legal opinions for
the purposes of this Circular, has given and has not subsequently withdrawn its written consent to
the inclusion of its name, legal opinions and all reference thereto, in the form and context in which
they appear in this Circular. Wikborg, Rein & Co. Advokatfirma DA confirms that it is not aware of
any conflict of interest which exists or is likely to exist in its capacity as the legal counsel to render
certain legal opinions for the purposes of this Circular.

Morrison & Foerster (UK) LLP

Morrison & Foerster (UK) LLP, being the legal counsel to render certain legal opinions for the
purposes of this Circular has given and has not subsequently withdrawn its written consent to the
inclusion of its name, legal opinions and all reference thereto, in the form and context in which
they appear in this Circular. Morrison & Foerster (UK) LLP confirms that it is not aware of any
conflict of interest which exists or is likely to exist in its capacity as the legal counsel to render
certain legal opinions for the purposes of this Circular.

PricewaterhouseCoopers Taxation Services Sdn Bhd

PricewaterhouseCoopers Taxation Services Sdn Bhd, being the expert advising the Company on
taxation policies and repatriation of profits of St. Kitts and Nevis, or Nevis, and the UK has given
and has not subsequently withdrawn its written consent to the inclusion of its name, report and all
reference thereto, in the form and context in which they appear in this Circular.
PricewaterhouseCoopers Taxation Services Sdn Bhd confirms that it is not aware of any conflict
of interest which exists or is likely to exist in its capacity as the expert advising on taxation policies
and repatriation of profits of St. Kitts and Nevis, or Nevis, and the UK.

S.R. Pandey & Co

S.R. Pandey & Co, being the expert advising the Company on taxation policies and repatriation of
profits of Nepal, has given and has not subsequently withdrawn its written consent to the inclusion
of its name, report and all reference thereto, in the form and context in which they appear in this
Circular. S.R. Pandey & Co confirms that it is not aware of any conflict of interest which exists or is
likely to exist in its capacity as the expert advising on taxation policies and repatriation of profits of
Nepal.

Delta Partners Corporate Finance Limited

Delta Partners Corporate Finance Limited, being the expert advising the Company on fairness of
the Purchase Consideration, has given and has not subsequently withdrawn its written consent to
the inclusion of its name, report and all reference thereto, in the form and context in which they
appear in this Circular. Delta Partners Corporate Finance Limited confirms that it is not aware of
any conflict of interest which exists or is likely to exist in its capacity as the expert advising on
fairness of the Purchase Consideration.

127



APPENDIX Vill

FURTHER INFORMATION (Contd)

3.

31

3.2

MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES
Material commitments
Save as disclosed below, as at 31 December 2015 (unaudited), our Group is not aware of any

commitment incurred or known to be incurred by our Company or our subsidiaries which upon
becoming enforceable may have a material impact on the financial position of our Group.

RM’000

Commitments in respect of expenditure approved and contracted for 1,543,642
Commitments in respect of expenditure approved but not contracted for 1,001,459
2,545,101

Contingent liabilities

Save as disclosed below, as at 31 December 2015 (unaudited), our Group is not aware of any
contingent liability which upon becoming enforceable may have a material impact on the financial
position of our Group.

(a) There has been no significant change in contingent assets or contingent liabilities from
that disclosed in the Axiata Group Berhad 2014 Audited Financial Statements; and

(b) There has been no significant change in contingent liabilities of an associate from that
disclosed in the Axiata Group Berhad 2014 Audited Financial Statements except the
following:

(i) Income tax demands

During the financial year to date, an associate of the Group received two demands from
income tax authorities in respect of its income tax returns for the financial years 2008/09
and 2009/10 amounting to RM2,205.9 million (INR34,147.0 million) and RM414.0 million
(INR6,408.0 million) respectively. The tax demands are mainly on the difference between
fair value of investment made in Indus Towers Limited and net book value of the assets
transferred to Idea Infrastructure Services Limited (a 100.0% subsidiary of the associate,
which further through a scheme of merger got merged with Indus Towers Limited under
High Court approved scheme). The associate has filed an appeal against these demands
at the Commissioner of Income Tax appeals.

MATERIAL CONTRACTS

Save as disclosed below, as at the LPD, there were no material contracts (not being contracts
entered into in the ordinary course of business), entered by Axiata or its subsidiaries during the
two (2) years immediately preceding the date of this Circular.

(a) An asset purchase agreement dated 30 September 2014 was entered into between PT
XL Axiata Tbk ("XL") and PT Solusi Tunas Pratama Tbk (*STP") where XL agreed to sell,
transfer and assign to STP, and STP agreed to purchase and accept the transfer and
assignment from XL of all of Xl's rights, tite and interest in and to 3,500
telecommunication towers with all related equipment located on a leased property in
Indonesia, at the cash consideration of Indonesian Rupiah 5.6 trillion. The sale and
purchase transaction was completed on 23 December 2014.
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(b)

An asset purchase agreement dated 1 March 2015 was entered into between Robi Axiata
Limited (“Robi”) and edotco Bangladesh Co. Ltd (“EBCL") (which was subsequently
amended and restated vide the Amended and Restated Asset Purchase Agreement
dated 29 July 2015), where EBCL agreed to purchase and accept the transfer and
assignment from Robi of all of Robi's rights, title and interest in and to the
telecommunication towers with ali related equipment located at the site in Bangladesh, at
the case consideration of US$161,081,633. The sale and purchase transaction was
completed on 29 July 2015.

A share purchase agreement dated 21 December 2015 was entered into between TS
UTA, SEA Telecom, TeliaSonera AB, TS Norway, AIL and Axiata for the acquisition of
the entire issued and paid-up capital of Reynolds by AL for a total cash consideration of
approximately US$1,365.1 million subject to closing adjustments.

A shareholders’ agreement dated 21 December 2015 was entered into between Bhavana
Singh Shrestha, Sunivera and Axiata for the purposes of regulating the operation and
management of Ncell and the relationship between the parties thereto upon completion of
the Proposed Acquisition.

MATERIAL LITIGATION

Save as disclosed below, as at the LPD, the Axiata Group is not engaged in any material litigation,
claims or arbitration, either as plaintiff or defendant, and our Board is not aware and does not have
any knowledge of any proceedings pending or threatened against the Group, or of any facts likely
to give rise to any proceedings which may materially or adversely affect the financial position or
business of the Axiata Group.

(a) Celcom Trading Sdn Bhd (formerly known as Rego Multi-Trades Sdn Bhd) (“Celcom

Trading”) vs Aras Capital Sdn Bhd (“Aras Capital”) & Tan Sri Dato’ Tajudin Ramli
(“TSDTR”)

In 2005, Celcom Trading, a wholly-owned subsidiary of Celcom, commenced proceedings
against Aras Capital and TSDTR for amounts due to Celcom Trading of RM261.8 million as at
30 November 2004 pursuant to an investment agreement with Aras Capital and an indemnity
letter given by TSDTR.

TSDTR filed its defence and instituted a counterclaim of RM100.0 million against Celcom
Trading, Celcom Resources Berhad (“Celcom Resources”) and its directors to void and
rescind the indemnity letter and claim for damages.

Celcom Trading, Celcom Resources and the directors filed their respective applications to
strike out TSDTR’s counterclaim and such applications were dismissed by the Court. The
directors appealed and the same was dismissed on 16 October 2012.

Subsequent to that, the Court aliowed the parties’ application to amend the pleadings on 13
May 2013. The matter was partially heard on 3 to 6 November 2014 and was thereafter
adjourned for continued trial on 13, 14, 15 and 17 April 2015. The trial proceeded on 13 April
2015 and thereafter adjourned to 26 June 2015 for continued trial. Celcom had closed its case
on 28 September 2015 and TSDTR commenced his case on the same date. The hearing
continued until 30 September 2015 and thereafter adjourned to 23 October 2015 for further
continued hearing. The trial proceeded on 23 October 2015 whereby TSDTR had completed
his evidence. During the case management on 5 November 2015, the Court fixed 27 and 28
January 2016 for continued hearing. On 28 January 2016, the Court fixed 30 March 2016
for parties to submit their respective submissions.
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(b) Celcom & Another vs TSDTR & 6 Others

(c)

On 24 October 2008, Celcom and Celcom Resources filed a Writ of Summons and Statement
of Claim against the former directors of Celcom and Celcom Resources, namely (i) TSDTR,
(i) Dato’ Bistamam Ramli (“DBR"), (iii) Dato’ Lim Kheng Yew (“‘DLKY"), (iv) Axel Hass (“AH"),
(v) Oliver Tim Axmann (“OTA"). In the Writ of Summons, Celcom and Celcom Resources also
named DeTeAsia Holding GmbH (“DeTeAsia") and Beringin Murni Sdn Bhd (“BM”) as co-
defendants (collectively with the former directors referred to as “Defendants”).

Celcom and Celcom Resources are seeking damages for conspiracy against the Defendants.
Celcom and Celcom Resources claim that the Defendants wrongfully and unlawfully
conspired with each other to injure Celcom and Celcom Resources by causing and/or
committing them to enter into the Supplemental Agreement to the Subscription Agreement
and the Management Agreement dated 7 February 2002 (“Supplemental Agreement’) and
the Amended and Restated Supplemental Agreement (“ARSA”) dated 4 April 2002 with
DeTeAsia in consideration for the renunciation by DeTeAsia of certain rights issue shares in
Celcom Resources in favour of TSDTR and DBR.

TSDTR and DBR filed an application to strike out the Writ of Summons. On 17 July 2009, the
Court dismissed TSDTR and DBR’s striking out application with costs. TSDTR and DBR filed
an appeal to the Court of Appeal. The appeal was heard on 25 June 2012 and 14 August
2012. The Court of Appeal fixed the appeal for continued hearing on 28 November 2012.
DeTeAsia, AH and OTA have filed their respective Memorandum of Conditional Appearance
and application to strike out these proceedings. On 25 October 2010, the Court dismissed the
said application respectively and on 28 October 2010 AH, OTA and DeTeAsia filed their
respective appeals to Court of Appeal against the High Court decision. The appeals were
heard on 25 June 2012 and 14 August 2012 and fixed for continued hearing on 28 November
2012.

Subsequently, the Court of Appeal vacated both appeals and at the hearing fixed on 27 June
2013, the Court of Appeal heard the parties’ submissions and reserved its decision to a date
to be fixed. The Court of Appeal had on 11 March 2014 dismissed with costs appeals filed by
TSDTR, DBR, AH, OTA and DeTeAsia. The Court of Appeal also ordered that the
proceedings in the High Court be stayed pending disposal of the defendants’ applications for
leave to appeal to the Federal Court. On 8 and 9 April 2014, an application for leave to appeal
to the Federal Court was filed by TSDTR, DBR, AH, OTA and DeTeAsia respectively. The
hearing of their application for leave to appeal to the Federal Court has now been fixed on 31
March 2016. The matter in the High Court has been fixed for case management on 4 April
2016 pending determination of the aforesaid appeals.

Separately, Celcom and Celcom Resources have reached an amicable settlement with DLKY
and the said companies have filed their respective notice of discontinuance with no order as
to costs and without liberty to file afresh against DLKY on 6 March 2015.

Celcom & Another vs TSDTR & 8 Others

Pursuant to an award granted by the arbitral tribunal to DeTeAsia’'s on 2 August 2005,
Celcom and Celcom Resources instituted proceedings against 9 of its former directors
alleging that they had breached their fiduciary duties in entering into a Subscription
Agreement on its behalf on 25 June 1996 with Deutsche Telekom AG (“Subscription
Agreement”), and the ARSA whilst they were directors of Celcom and Celcom Resources. In
addition, Celcom and Celcom Resources have also made a claim against TSDTR for alleged
unauthorised profits made by him in connection with the execution of the abovementioned
agreements. Celcom and Celcom Resources are seeking an indemnity from the directors for
the sums paid by Celcom to DeTeAsia in satisfaction of the Award against it, return of the
alleged unauthorised profits by TSDTR amounting to RM446.0 million, all monies received by
the directors arising out of such breaches, losses and damages in connection with the entry of
Celcom and Celcom Resources into the Subscription Agreement and the ARSA. TSDTR and
DBR filed an application to strike out the proceedings. On 6 February 2009, the Court
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dismissed TSDTR and DBR’s striking out application with costs. TSDTR and DBR filed an
appeal to the Court of Appeal. The appeal was heard on 25 June 2012 and on 14 August
2012. The Court of Appeal fixed the appeal for continued hearing on 28 November 2012.

The German directors have respectively applied to set aside these proceedings on the basis
that the issues had been litigated and decided on their merits based on the Award. The said
applications were respectively dismissed by the Court on 30 June 2010. The German
directors filed their respective notices of appeal to the Court of Appeal. The appeals were
heard on 25 June 2012 and 14 August 2012. The Court of Appeal then fixed 28 November
2012 for continued hearing. Subsequently, the Court of Appeal vacated both appeals and at
the hearing fixed on 27 June 2013, the Court of Appeal heard the parties’ submissions and
reserved its decision to a date to be fixed. The Court of Appeal had on 11 March 2014
dismissed with costs the appeals filed by (i) TSDTR and DBR against the decision of the High
Court dated 6 February 2009; and (ii) the German directors against the decision of the High
Court dated 30 June 2010. The Court of Appeal also ordered that the proceedings in the High
Court be stayed pending the disposal of the defendants’ applications for leave to appeal to the
Federal Court. On 8 and 9 April 2014, an application for leave to appeal to the Federal Court
was filed by TSDTR, DBR and German directors respectively. The hearing of their application
for leave to appeal has now been fixed on 31 March 2016. The matter in the High Court has
been fixed for case management on 4 April 2016 pending determination of the aforesaid
appeals.

Separately, Celcom and Celcom Resources have reached an amicable settlement with DLKY
and the said companies have filed their respective notice of discontinuance with no order as
to costs and without liberty to file afresh against DLKY on 6 March 2015.

Claim on Robi Axiata Limited (“Robi”) by National Board of Revenue (“NBR”)

The Large Tax Unit ("LTU") of the NBR of Bangladesh, had issued a show cause letter dated
23 February 2012 to Robi. The letter alleged that Robi had evaded payment of supplementary
duty and VAT levied on the issuance of a certain number of SIM cards to new customers of
Robi on the pretext that the issuance were for replacement purposes with regards to Robi's
existing customers. The amount in question amounts to BDT6,549,944,826
(US$81,874,310.325). The show cause letter accompanied a demand to pay the amount, if
the response to the show cause letter is not satisfactory.

Robi subsequently filed a writ in the High Court of Bangladesh on 26 April 2012 to challenge
NBR's claim. The writ was heard by the High Court on 2 May 2012. At the hearing the High
Court of Bangladesh granted Robi a stay of NBR's claim for 2 months and ordered Robi to
reply to NBR's show cause letter within 10 days.

On 7 May 2012, NBR filed an application for Leave to Appeal to the Appellate Division of the
Supreme Court of Bangladesh challenging the stay order of the High Court. Chamber Judge
of the High Court heard the appeal on 8 May 2012 and rejected NBR's application for stay.
Robi has replied to NBR’s show cause letter on 10 May 2012.

The appeal filed by NBR against the order of stay was taken up by the Appellate Division for
final hearing on 7 April 2013 and the appeal was disposed of with a direction upon the High
Court Division to finally hear the writ petition within one month from the date of receipt of the
order. In a brief hearing, High Court division disposed-off the Writ with a direction to the NBR
to resolve the dispute by following appropriate procedure, within 120 days of the receipt of the
judgment.
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In August 2013, a Review Committee was formed consisting of representatives from four
mobile operators, BTRC (the telecoms regulator), NBR, LTU and a representative from
Association of Mobile Telecom Operators of Bangladesh to produce a report with a view to
resolve the matter amicably. The Review Committee is yet to finalise an agreed version of the
final report. LTU filed a revised claim on 17 May 2015 claiming for BDT4,145,455,400
(US$51,818,192.5). A writ hearing is pending at the High Court of Bangladesh challenging the
revised claim. Meanwhile, Robi has filed an appeal with the Customs, Excise and VAT
Appellate Tribunal. The appeal is currently pending for hearing.

Claims Between Dialog Broadband Networks (Private) Limited (Amalgamated with
Suntel Limited) (“DBN”) vs Electroteks Network Services (Private) Limited
(“Electroteks”)

DBN is involved in a money recovery case in relation to an unpaid outstanding amount due on
providing telecommunication facilities, which was initially filed on 20 November 2001 by
Suntel Limited against Electroteks.

Electroteks in their answer dated 30 May 2002 made a cross-claim which amounted to
LKR4.2 billion along with legal interest.

On 9 March 2012, the Court delivered judgment in favour of Electroteks and granted them the
aforesaid cross-claim along with legal interest, on an alleged overpayment and consequential
damages.

DBN has instituted appeal proceedings against the said judgment in the Supreme Court of Sri
Lanka.

Pending such appeal, Electroteks filed a Writ Pending Appeal application in the Commercial
High Court of the Western Province seeking to execute the judgment delivered in their favour
pending the appeal to the Supreme Court. DBN filed objections to this application on 18
February 2013. On 3 March 2014, proceedings in relation to this application was terminated
upon DBN keeping a guarantee to cover the judgment in the appeal made to the Supreme
Court of Sri Lanka, through its parent company Dialog Axiata Plc. in the form of a Bank
Guarantee for the value of LKR1.0 billion and a corporate guarantee for the value of LKR3.2
billion.

The appeal matter in the Supreme Court of Sri Lanka is currently fixed for hearing on 19
February 2016.

Access Promotion Contribution of Multinet Pakistan (Private) Limited (“Multinet”)

Multinet has on 19 September 2011, initiated a legal suit against the Pakistan
Telecommunication Authority (“PTA"), Federation of Pakistan, Ministry of Information
Technology and Universal Service Fund (USF) Company to recover approximately PKR8.0
billion as actual damages for alleged illegal suspension of its license as well as the recovery of
the past Access Promotion Charges made by Multinet and a further punitive damages of
PKR10.0 billion. On the application of Multinet, the High Court of Sindh (the “Court’) has on 3
October 2011 granted a Stay Order in favour of Multinet refraining the respondents (i.e. the
PTA, Federation of Pakistan, Ministry of Information Technology and USF Company) from
taking any adverse action against Multinet,

On 5 May 2015, the Court has ordered for the matter to be fixed for further hearing and the
Stay Order originally granted to remain effective. No hearing date has been fixed by the Court.
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6.

DOCUMENTS AVAILABLE FOR INSPECTION

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

(iii)

(iv)

(vi)

(vii)

(vili)

(ix)

(xil)
(xiii)

(xiv)

the Memorandum and Articles of Association of Axiata, Reynolds and Ncell;

the audited consolidated financial statements of Axiata for the past two financial years, i.e.
FYE 31 December 2013 and FYE 31 December 2014;

the audited financial statements of Reynolds, for the past two financial years, i.e. FYE 31
December 2013 and FYE 31 December 2014;

the audited financial statements of Ncell, for the past two financial years, i.e. FYE 16 July
2014 and 16 July 2015;

the unaudited results of Axiata Group for the financial period ended 30 September 2015;

the unaudited financial statements of Reynolds for the 12-month period ended 31
December 2015;

the unaudited financial statements of Ncell for the 12-month period ended 31 December
2015;

the expert's opinion on the taxation policies and repatriation of profits from St. Kitts and
Nevis or Nevis, and the UK by PricewaterhouseCoopers Taxation Services Sdn Bhd;

the expert’'s opinion on policies on taxation policies and repatriation of profits from Nepal
by S.R. Pandey & Co;

the expert's report on the fairness of the Purchase Consideration of the Proposed
Acquisition by Delta Partners Corporate Finance Limited;

the legal opinions issued by:

Forbes Hare referred to in Appendix 1V;

Pradhan, Ghimirie & Associates referred to in Appendix V,
Stibbe N. V. referred to in Appendix V;

Advokatfirman Delphi referred to in Appendix V;

Wikborg, Rein & Co. Advokatfirma DA referred to in Appendix V;
Morrison & Foerster (UK) LLP referred to in Appendix V;

a
b
c
d
e
f)

o~ m—— — —

the letters of consent referred to in Section 2 of this Appendix;
the material contracts referred to in Section 4 of this Appendix; and

the relevant cause papers in respect of the material litigation referred to in Section 5 of
this Appendix.
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AXIATA GROUP BERHAD
(Company Number: 242188-H)
(Incorporated in Malaysia under the Companies Act, 1965)

A

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT AN EXTRAORDINARY GENERAL MEETING OF AXIATA GROUP
BERHAD (“AXIATA” OR THE “COMPANY") WILL BE HELD AT THE GRAND BALLROOM, 1ST
FLOOR, SIME DARBY CONVENTION CENTRE, 1A JALAN BUKIT KIARA 1, 60000 KUALA LUMPUR,
MALAYSIA ON WEDNESDAY, 17 FEBRUARY 2016 AT 3.00 P.M. FOR THE PURPOSE OF
CONSIDERING AND IF THOUGHT FIT, PASSING THE FOLLOWING RESOLUTION, WITH OR
WITHOUT MODIFICATION:

ORDINARY RESOLUTION

PROPOSED ACAQUISITION OF ENTIRE ISSUED AND PAID-UP CAPITAL OF REYNOLDS
HOLDINGS LIMITED (“REYNOLDS”) WHICH IN TURN HOLDS 80.0% EQUITY INTEREST IN
NCELL PVT. LTD. (“NCELL”) (“PROPOSED ACQUISITION”)

"THAT, subject to the approvals of all relevant parties and/or authorities being obtained (where required),
approval be and is hereby given to Axiata Investments (UK) Limited (“AIL"), a wholly-owned subsidiary of
the Company, to acquire the entire issued and paid-up capital of Reynolds, which in turn holds 80.0% of
the equity interest in Ncell, for a total cash consideration of approximately US$1,365.1 million subject to
adjustments and upon such terms and conditions set out in the share purchase agreement dated 21
December 2015 entered into between TeliaSonera UTA Holding B.V., SEA Telecom Investments B.V.,
TeliaSonera AB, TeliaSonera Norway Nepal Holdings AS, AlL and Axiata.

THAT, authority be and is hereby given to the Board of Directors of AIL and/or the Company to assent to
any modifications to the share purchase agreement and to sign and execute any other ancillary
agreements and documents in relation thereto (as may be amended from time to time by further
agreement between the parties) in connection with the Proposed Acquisition, for and on behalf of AlL
and/or the Company.

THAT, in order to implement, complete and give full effect to the Proposed Acquisition, authority be and is
hereby given to the Board of Directors of AIL and/or the Company to give full effect to the Proposed
Acquisition with full powers to do or procure to be done all acts, deeds and things (including all applications
and submissions to the relevant regulatory authorities and bodies) and take all such decisions as they may
in their absolute discretion deem fit, necessary, expedient or appropriate in the best interest of AlL and/or
the Company and to execute or enter into all such agreements, arrangements, undertakings, indemnities,
transfers, extensions, assignments, deeds, confirmations, declarations and/or guarantees, with any party
or parties, to deliver or cause to be delivered all such documents and to do all such acts and matters as
they may consider necessary to implement, finalise and give full effect to and complete the Proposed
Acquisition with full powers to assent to any arrangements, conditions, modifications, variations and/or
amendments thereto as the Board of Directors of AlL and/or the Company may deem fit and/or as may be
imposed by any relevant authorities in connection with the Proposed Acquisition."

By Order of the Board
AXIATA GROUP BERHAD

Suryani Hussein (LS0009277)
Group Company Secretary

Kuala Lumpur
2 February 2016



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 aftend and vote in his/her stead. A proxy need not be a Member of the Company and the
restrictions provided in Section 149(1) (a), (b), (c) and (d) of the Companies Act, 1965 shall not apply to the Company.

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 Article 34A of the Company’s Articles of Association in relation to
the Record of Depositors made available to the Company.

3. A Member entitled to attend and vote at the Meeting is entitled to appoint not more than two (2) proxies to aftend and vote
on his/her behalf. Where a Member appoints two (2) 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 Secunties Industry (Central Depositories) Act, 1991
(“SICDA”), it may appoint at least one (1) proxy but not more than two (2) proxies in respect of each Securities Account it
holds with ordinary shares of the Company standing to the credit of the said Securties 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 Nominees 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 attomey 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
attomey duly appointed under a power of attomey, it should be accompanied by a statement reading “signed
under a power of attomey, which is still in force, no notice of revocation has been received”.

7. A corporation which is a Member, may by resolution of its Directors or other goveming body authorise such person as it
thinks fit to act as its representative at the Meeting, in accordance with Article 89 of the Company's Articles of Association.

8. The instrument appointing the 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 Services Sdn Bhd, Unit 32-01, Level 32, Tower A,
Vertical Business Suite Avenue 3, Bangsar South, No.8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia not less than 48
hours before the time appointed for holding of the Meeting or at any adjoumment thereof.

Members Entitled to Attend, Speak and Vote

9. For purposes of determining a member who shall be entitled to aftend, speak and vote at the Extraordinary General
Meeting, the Company shall be requesting Bursa Malaysia Depository Sdn Bhd, in accordance with Article 66 of the
Company's Articles of Association and Section 34(1) of the SICDA, to issue a General Meeting Record of Depositors as at
10 February 2016. Only a depositor whose name appears in the General Meeting Record of Depositors as at 10 February
2016 shall be entitled to attend, speak and vote at the said meeting or appoint a proxy(ies) on his/her behalf.
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Proxy E}
Form

<
(Before completing the form, please refer to the aXI a ta

notes overleaf) AXIATA GROUP BERHAD
(Company Number; 242188-H)
(Incorporated in Malaysia under the Companies Act, 1965)

/\

uAu '/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

with
(NAME AS PER NRIC IN CAPITAL LETTERS)
(NEW NRIC NO.) (OLD NRIC NO.)
of
(FULL ADDRESS)

or failing him/ her,

(NAME AS PER NRIC IN CAPITAL LETTERS)
(NEW NRIC NO.) (OLD NRIC NO.)

of

(FULL ADDRESS)

of 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 of AXIATA GROUP BERHAD to be held at the Grand
Ballroom, 1st Floor, Sime Darby Convention Centre, 1A Jalan Bukit Kiara 1, 60000 Kuala Lumpur,
Malaysia, on Wednesday, 17 February 2016 at 3.00 p.m., and at any adjournment thereof.

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

[/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

with
(NAME AS PER NRIC IN CAPITAL LETTERS)
(NEW NRIC NO.) (OLD NRIC NO.)
of
(FULL ADDRESS)




or failing him/ her,

(NAME AS PER NRIC IN CAPITAL LETTERS)
(NEW NRIC NO.) (OLD NRIC NO.)

of

(FULL ADDRESS)

of failing him/her, the Chairman of the Meeting as *my/our second proxy to vote for *mefus on
*my/our behalf at the Extraordinary General Meeting of the Company to be held at the Grand
Ballroom, 1st Floor, Sime Darby Convention Centre, 1A Jalan Bukit Kiara 1, 60000 Kuala Lumpur,
Malaysia, on Wednesday, 17 February 2016 at 3.00 p.m., and any adjournment thereof.

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

Proxy “A"
Proxy “B"

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

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

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

Resolution
Ordinary Resolution — Proposed Acquisition

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

*Applicable to shares held through a nominee account

Signed this day of 2016
Signature(s)/Common Seal of
Shareholder(s)

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. A proxy need not be a Member of the Company and the
restrictions provided in Section 149(1) (a), (b), (c) and (d) of the Companies Act, 1965 shall not apply to the Company.

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 Article 34A of the Company’s Articles of Association in relation to
the Record of Depositors made available to the Company.

3. A Member entitled to attend and vote at the Meeting is entitled to appoint not more than two (2) proxies to attend and vote
on his/her behalf. Where a Member appoints two (2) 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 authonsed nominee as defined under the Secunties Industry (Central Depositories) Act, 1991
(“SICDA"), it may appoint at least one (1) proxy but not more than two (2) proxies in respect of each Securities Account it
holds with ordinary shares of the Company standing fo 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 Nominees may appoint in respect of each omnibus account it holds.



The instrument appointing a proxy shall:-
(a) in the case of an individual, be signed by the appointer or by his/her attomey; or

(b) in the case of a cormporation, be either under its common seal or signed by its attomey 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
altomey duly appointed under a power of attomey, it should be accompanied by a statement reading “signed
under a power of aftomey, which is still in force, no notice of revocation has been received”.

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 Article 89 of the Company’s Arlicles of Association.

The instrument appointing the proxy together with the duly registered power of attomey referred to in Note 6 above, if any,
must be deposited at the office of the Share Registrar, Tricor Investor Services Sdn Bhd, Unit 32-01, Level 32, Tower A,
Vertical Business Suite Avenue 3, Bangsar South, No.8, Jalan Keninchi, 59200 Kuala Lumpur, Malaysia not less than 48
hours before the time appointed for holding of the Meeting or at any adjoumment thereof.

Members Entitled to Attend, Speak and Vote

9

For purposes of determining a member who shall be entitled to attend, speak and vote at the Extraordinary General
Meeting, the Company shall be requesting Bursa Malaysia Depository Sdn Bhd, in accordance with Article 66 of the
Company's Articles of Association and Section 34(1) of the SICDA, to issue a General Meeting Record of Depositors as at
10 February 2016. Only a depositor whose name appears in the General Meeting Record of Deposifors as at 10 February
2016 shall be entitled to attend, speak and vote at the said meeting or appoint a proxy(ies) on his/her behalf.
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