Undertaking to the Malaysian Communications and Multimedia Commission

Pursuant to section 140(3) of the Communications and Multimedia Act 1998

28 June 2025



DEFINITION AND INTERPRETATION

No. Definition Interpretation

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

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

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

4, Closing The date of completion of the merger transaction,
i.e., on 30 November 2022

5. CelcomDigi The post-Closing holding company of the Parties,
CelcomDigi Berhad

6. CelcomDigi Wholesale The business of CelcomDigi offering Wholesale

Business Services to MVNQOs

7. Divestment Spectrum The 1800MHz and 2600MHz spectrum bands

8. | Effective Date Date of registration of this Undertaking

9. Effective Date of the Initial 28 June 2022

Undertaking

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

11. | MVNO Mobile Virtual Network Operator

12. | MVNQO Business Unit A separate independent MVNO wholesale
business established by the Parties, whereby
CelcomDigi Wholesale Business has been
transferred thereto

13. | Network Integration Completion | Completion of network site consolidation within
three (3) years from Closing

14. | Wholesale Services Refers to facilities and/or services for access to

the mobile network of CelcomDigi used to provide
public cellular services to the public, for the
purpose of a MVNO providing retail mobile




communications services to end customers, which
may include access to the facilities and services
used by CelcomDigi to provide: (a) voice, data and
other application services, as selecied by the
MVNO; and (b) services over mobile networks
including GSM, LTE, IMT-Advanced, LTE-
Advanced and any other mobile networks that are
available




1.1

1.2

1.3

Background

On 28 June 2022, Celcom Berhad, formerly known as Celcom Axiata Berhad
(“"Celcom”) and CelcomDigi Telecommunications Sdn. Bhd., formerly known as Digi
Telecommunications Sdn. Bhd. ("Digi”) (hereinafter collectively referred to as the
‘Parties™) had submitted an undertaking to the Malaysian Communications and
Multimedia Commission (“MCMC") under subsection 140(3) of the Communications
and Multimedia Act 1998 ("CMA} for the purpose of an authorisation of the proposed
merger between Celcom and Digi.Com Bhd (“Initial Undertaking"). The Initial
Undertaking has been duly registered with MCMC on 28 June 2022, following which,
Digi.Com Bhd was renamed as CelcomDigi Berhad, the holding company of both
Celcom and Digi, with the operations of both entities merged (“CelcomDigi").

Under the Initial Undertaking, there are obligations that extend beyond the expiry date
of the Initial Undertaking, i.e., 27 June 2025 ("Initial Expiry Date"). In this respect,
subparagraph 4.2 of the Initial Undertaking provides that the Parties undertake to
submit a new undertaking prior to the Initial Expiry Date to fulfill the requirements
under the Initial Undertaking that extend beyond the Initial Expiry Date.

In view thereof, the Parties have submitted this undertaking (“this Undertaking”) to
MCMC to address the obligations that extend beyond the Initial Expiry Date.

21

Undertakings

The Parties hereby undertake to carry out and/or continue carrying out the following
undertakings to alleviate MCMC's concerns:

Spectrum Divestment

2.2

2.3

2.4

2.5

The Parties shali divest the remaining 50 MHz of spectrum in the following two (2)
bands (coliectively referred to as “Bands’) to address the issue of spectrum
concentration post-merger:

i 10MHz in the 1800MHz spectrum band; and
(i) 40MHz in the 2600MHz spectrum band.

The Parties shall complete the technical handover of the Divestment Spectrum by the
earlier of the date of Network Integration Completion and the expiry of the Integration
Period, which is at most three (3} years from Ciosing.

The Parties shall return the abovementioned Bands in paragraph 2.2 to MCMC within
three (3) years from Closing.

The Parties shall bear all the fees and charges associated with spectrum divestment
and technical handover.
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MVNO Wholesale Remedy

2.6

2.7

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

tn fulfilling its obligations, the Parties must:

271

272

ensure the continuity of access to wholesale services for existing and new
MVNOs for the duration of three (3) years from Closing by (subject to
acceptance by MVNOs):

(a)

(b)

{c)

(d)

ensuring fair pricing, fair and non-discriminatory access and to
maintain and promote healthy competition in the retail and
wholesale mobile market;

introducing price capping (no increase in rate from the Effective
Date of the Initial Undertaking);

removal/waiver of any contractual lock-in agreements in place as at
the Effective Date of the Initial Undertaking; and

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

The Parties shall maintain the separation of the CelcomDigi Wholesale
Business from CelcomDigi’s retail mobile business for a period of three (3)
years after implementing the transfer of the CelcomDigi Wholesale Business
to the MVNO Business Unit.

(a)

(b)

(c)

The Head of MVNOQO Business Unit will report directly to the Chief
Executive Officer ("CEO"} and administratively to the Head of CEQ
Office. The structure of the MVNO Business Unit will be as
contained in Schedule 1 of this Undertaking.

The MVNO Business Unit shall maintain a reference access offer
and make ifs services available to all new and existing MVNOs
through commercially negotiated access agreements, unless
otherwise agreed by an MVNO.

The Head of MVNO is empowered to make all decisions pertaining
to the commercial terms of MVNO access agreements (including,
but not limited to, wholesale pricing), independent of the Head of
CEO Office. Matters pertaining to the commercial terms of MVNO
access agreements and pricing shall not be discussed with or
otherwise disclosed to the Head of CEO Office or the management
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committee. Similarly, matters pertaining to retail mobile pricing of
CelcomDigi shall not be discussed with or otherwise disclosed to
the Head of the MVNO Business Unit.

(d) The relationship and reporting lines between the Head of the MVNO
Business Unit and the Head of CEQO Office shall be limited to
administrative and human resource matters only which amongst
others include approval of the Head of the MVNO Business Unit’s:

(i) annual leave,

(i) expenses and benefits claims;

(i)  operating budget such as travel, entertainment, team
buitding, training, etc {i.e., not related to commercial terms

of the MVNO agreements or arrangements); and

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

{e) The relationship and reporting lines between the Head of the MVNO
Business Unit and the CEO will cover all strategic and operational
areas related to MVNO Business Unit, which include:

(i) setting of the MVNOs Business Unif's targets and
investment, inciuding Key Performance Indicator (“KPI”) for

the Head of the MVNO Business Unit;

(i) evaluation of the Head of the MVNO Business Unit KPls and
performance,;

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

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

Retail Distribution Deatership Remedy
2.8 The Parties undertake the following:
2.8.1 Before the expiry of the Integration Period, to remove exclusive

arrangements with its exclusive distributors in Sabah, Labuan, Sarawak,
Terengganu, Pahang and Kelantan; and
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2.8.2  For a period of three (3) years after Closing, the Parties will not enter into
any new exclusivity arrangements with exclusive distributors or other
distributors in these regions, unless otherwise approved by MCMC.

3.

Independent Audit

Obligations to appoint an approved independent auditor

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

The Parties must, at their own cost, maintain throughout the term of this Undertaking
the appointment of an independent auditor that is approved by MCMC (“"Approved
Independent Auditor’) to audit and report the Parties’ compliance with this
Undertaking.

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

MCMC may approve any proposal by or alternatively may instruct the Parties to
terminate the appointment of the Approved Independent Auditor if MCMC is of the view
that the Approved Independent Auditor fails to perform their role to the satisfaction of
MCMC.

If MCMC revokes the status or terminates the appointment of the Approved
Independent Auditor in accordance with paragraphs 3.2 and 3.3 above, the Parties
must promptly propose a new independent auditor within thirty (30} days of such
decision by MCMC.

Where the Parties have proposed a new independent auditor in accordance to
paragraph 3.4 above, MCMC shall have the discretion to approve or reject in writing
the independent auditor proposed to be appointed by the Parties (“Proposed
Independent Auditor”).

Without limiting MCMC's discretion in deciding whether to approve the Proposed
Independent Auditor, the factors that MCMC may have regard to include:

3.6.1 the gualification and experience of the Proposed Independent Auditor;

3.6.2 whether the Proposed Independent Auditor is fully independent of the
Parties; and

3.6.3 whether draft terms of the appointments of the Proposed Independent
Auditor and the draft audit plan are consistent with this Undertaking and
acceptable to MCMC.
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3.7.

If the Parties fail to propose the appointment of an independent auditor within thirty
(30) days in accordance with paragraph 3.4 of this Undertaking, MCMC may appoint
an auditor at its discretion, and they shall be deemed to be the Approved Independent
Auditor for the purposes of this Undertaking.

Audit Report

3.8.

3.9.

3.10.

The Approved Independent Auditor must conduct an audit and prepare a detailed
report (“Audit Report’) that includes:

3.8.1 the Approved Independent Auditor's procedures in conducting the audit, or
any change to audit procedures and processes since the previous Audit
Report;

3.8.2 a full report of the Parties’ compliance with this Undertaking;

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

38.4 all the reasons for the conclusions reached in the Audit Report;

3.8.5 any qualifications made by the Approved Independent Auditor in forming
his or her views;

3.86 any recommendations by the Approved Independent Auditor to improve the
audit plan, the auditing process, the Parties’ processes or reporting
systems in relation to the compliance with this Undertaking and the Parties’
compliance with this Undertaking; and

3.8.7 the implementation and outcome of any prior recommendations by the
Approved independent Auditor.

The Approved Independent Auditor shall provide an Audit Report to MCMC within
thirty (30) days from the end of each quarter in a calendar year while this
Undertaking is in force.

The Parties must implement any recommendations made by the Approved
Independent Auditor in the Audit Report and notify MCMC of the implementation of
the recommendations, within ten (10) business days after receiving the Audit Report
or such other period as agreed in writing with MCMC,

4.1.

Compensation

fn relation to the Spectrum Divestment undertaking, MCMC will compensate the
Parties on a prorated basis for the remaining duration of the spectrum assignments
and/or apparatus assignment, after undertaking due diligence, following the handover
of the spectrum in the related spectrum Bands.
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5.1.

Commencement of This Undertaking

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

6.1.

6.2.

6.3.

Cessation of Ongoing Obligations

In line with section 113 and subsection 140(4) of the CMA, the Parties may, with the
approval of MCMC, withdraw this Undertaking.

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

Without limiting paragraph 8, MCMC may, at any time, revoke its acceptance of this
Undertaking and the authorisation corresponding to this Undertaking shall be
deemed never to be given if the MCMC becomes aware that any information provided
to it at any time by the Parties was false or misleading other than in an immaterial
respect.

7.1.

7.2,

No Derogation

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

Nothing in this Undertaking is intended to restrict MCMC's rights to take action under
the CMA in the event that the Parties do not fully implement andfor perform its
obligations under this Undertaking or in any other event where MCMC decides to take
action under the CMA for other non-compliances.

8.1.

8.2.

Enforcement

The Parties acknowledge and agree that MCMC may apply to court for the
enforcement of this Undertaking if this Undertaking has not been complied with in
accordance with the CMA,

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

8.2.1  the information provided by the Parties to MCMC was false or misleading

other than in an immaterial respect;
Page 6 of 10



8.2.2 if the proposed merger effected is materially different to the transaction
submitted to MCMC for assessment; or

8.2.3 there has been a material change of circumstance since MCMC
approved the application for authorisation of conduct.

9. Reporting Obligation

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

9.2, The Parties are required to continue reporting their compliance with this Undertaking
to MCMC on a quarterly basis, until each undertaking is fuifilied.

10. Governing Law

10.1.  The Parties recognise and acknowledge that this Undertaking shall be governed and
construed in all respects in accordance with Malaysian law.

10.2.  Inthe event of a dispute or claim arising from this Undertaking, the Parties undertake
to submit to the courts of Malaysia.

11. Notices

11.1 Any notice or communication to MCMC pursuant to this Undertaking must be sent to:
Head, Market Regulation Division
Malaysian Communications and Multimedia Commission
MCMC Tower 2, Jalan Impact
63000 Cyberjaya
Selangor.

12. Costs

The Parties shall bear alt costs incurred in relation to this Undertaking, including the
costs of the Approved Independent Auditor appointed pursuant o section 3 of this
Undertaking.
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13. Expiry

This Undertaking shalt remain valid and enforceable until all the obligations have
been fully performed and accepted by MCMC.
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This Undertaking is executed by Celcom Berhad and CelcomDigi Telecommunications Sdn.
Bhd.

Signed by

For and on behalf of

CELCOM BERHAD

(Company Reg. No.: 198801000113
(167469-A))

Date: 2 JuNE 202¢ DATUK IDHAM NAWAWI
DIRECTOR

4

e el d hd R

Signed by

For and on behalf of

CELCOMDIGI TELECOMMUNICATIONS SDN. BHD.
(Company Reg. No.: 199001009711

(201283-M))

Date: 24 Junme 202S ALBERN MURTY
DIRECTOR

Accepted by the Malaysian Communications and

Multimedia Commission i

Signed by ] /

For and on behalf of ]

MALAYSIAN COMMUNICATIONS AND W —— _
MULTIMEDIA COMMISSION TAN SRI MOHAMAD SALIM FATEH DIN
Date: 26 JYUNE 202¢ Malaysian Communica%gigm&aﬂufrimedia Commission
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SCHEDULE 1: MVNO BUSINESS UNIT SEPARATION STRUCTURE

Structure of MVNO Business Unit

Board

CEO CEOOffice p o o e = = =
R

-

Deputy CEO

Marketing 'Enterprise‘l Sales ‘

l HR l' Finance \ MVNO
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