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IMPORTANT NOTICE

Responsibility Statements

This information memorandum (the "Information Memorandum™) has been approved by the
directors of Cagamas Berhad (Company No. 157931-A) ("Issuer" or "Cagamas") and the Issuer
accepts full responsibility for the truth and accuracy of the information contained in this
Information Memorandum. The Issuer, after having made enquiries as were reasonable in the
circumstances, has reasonable grounds to believe that: (a) the statements and information in
this Information Memorandum are true and not misleading; (b) any omissions in this Information
Memorandum are not material; (c) there are no material omissions; and (d) no conduct was
engaged in that was misleading or deceptive. The conventional medium term notes ("CMTNs")
and Islamic medium term notes (“Sukuk Cagamas”) (which shall include the Sustainability
CMTNSs (as defined herein) and the Sustainability Sukuk Cagamas (as defined herein)) pursuant
to a medium term notes programme ("MTN Programme"), with an aggregate limit of RM60.0
billion in nominal value shall collectively be referred to as the "Notes".

The opinions and intentions expressed in this Information Memorandum are honestly held by the
Issuer. The Issuer accepts full responsibility for all information contained in this Information
Memorandum.

Important Notice and General Statement of Disclaimer

This Information Memorandum is being furnished on a private and confidential basis solely for
the purpose of enabling prospective investors to consider the purchase of the Notes to be issued
pursuant to the MTN Programme. This Information Memorandum is not and is not intended to
be a prospectus.

No application is being made to list the Notes on any stock exchange, nor is any such application
contemplated.

The MTN Programme has been accorded a final rating of AAA by RAM Rating Services Berhad
("RAM") and Malaysian Rating Corporation Berhad ("MARC"), respectively (collectively, RAM
and MARC are referred to as the "Rating Agencies"). A rating is not a recommendation to buy,
sell or hold securities and may be subject to revision, suspension or withdrawal at any time by
the Rating Agencies.

None of the information or data contained in this Information Memorandum has been
independently verified by CIMB Investment Bank Berhad, HSBC Bank Malaysia Berhad, HSBC
Amanah Malaysia Berhad and Maybank Investment Bank Berhad as the joint principal
advisers/joint lead arrangers of the MTN Programme (collectively, the "Joint Principal
Advisers" or"Joint Lead Arrangers"). Accordingly, no representation, warranty or undertaking,
express or implied, is given or assumed by the Joint Principal Advisers/Joint Lead Arrangers as
to the authenticity, origin, validity, accuracy or completeness of such information and data or that
the information or data shall remain unchanged in any respect after the relevant date shown in
this Information Memorandum. The Joint Principal Advisers/Joint Lead Arrangers have not
accepted and will not accept any responsibility for the information and data contained in this
Information Memorandum or otherwise in relation to the MTN Programme and shall not be liable
for the consequences of any reliance on any of the information or data in this Information
Memorandum except as provided by Malaysian laws.

It is to be noted that although the Issuer has sought the advice of CIMB Islamic Bank Berhad,
HSBC Amanah Malaysia Berhad, Maybank Islamic Berhad and Amanie Advisors Sdn Bhd (only
in respect of the issue of Sukuk Cagamas under the Wakalah Bil Istithmar principle) (the "Joint
Shariah Advisers") with regards to the conformity of the Sukuk Cagamas and the structure and
mechanism of each of the Shariah structures as described in the Principal Terms and Conditions
of the MTN Programme with Shariah principles, no representation, warranty or undertaking,
express or implied, is given by the Issuer or the Joint Principal Advisers/Joint Lead
Arrangers/Joint Shariah Advisers as to Shariah permissibility of the structures or the issue and




trading of the Sukuk Cagamas and the Issuer, the Joint Principal Advisers/Joint Lead Arrangers
and the Joint Shariah Advisers shall not be liable for the consequences of any such reliance
and/or assumption of any such compliance. Each recipient should perform and is deemed to
have consulted its own professional advisers and obtained independent Shariah advice on the
Shariah permissibility of the structures and the issue and trading of the Sukuk Cagamas. Any
non-compliance with Shariah principles may have legal consequences.

The information in this Information Memorandum supersedes all other information and material
previously supplied (if any) to the recipients. By taking possession of this Information
Memorandum, the recipients are acknowledging and agreeing and are deemed to have
acknowledged and agreed that they will not rely on any previous information supplied. No person
is authorised to give any information or data or to make any representation or warranty other
than as contained in this Information Memorandum and, if given or made, any such information,
data, representation or warranty must not be relied upon as having been authorised by the
Issuer, the Joint Principal Advisers/Joint Lead Arrangers or any other person.

This Information Memorandum does not, and will not be made to, comply with the laws of any
jurisdiction other than Malaysia ("Foreign Jurisdiction™), and has not been and will not be
lodged, registered or approved pursuant to or under any legislation of (or with or by any
regulatory authorities or other relevant bodies of) any Foreign Jurisdiction and it does not
constitute an offer, or an invitation to subscribe or purchase the Notes or any other securities of
any kind by any party in any Foreign Jurisdiction.

The distribution or possession of this Information Memorandum in or from any Foreign
Jurisdiction may be restricted or prohibited by law. Each recipient is required to seek appropriate
professional advice regarding, and to observe, any such restriction or prohibition. Neither the
Issuer nor the Joint Principal Advisers/Joint Lead Arrangers accept any responsibility or liability
to any person in relation to the distribution or possession of this Information Memorandum in or
from any such Foreign Jurisdiction.

By accepting delivery of this Information Memorandum, each recipient agrees to the terms upon
which this Information Memorandum is provided to such recipient as set out in this Information
Memorandum, and further agrees and confirms that (a) it will keep confidential all such
information and data, (b) it is lawful for the recipient to subscribe for or purchase the Notes under
all jurisdictions to which the recipient is subject, (c) the recipient has complied with all applicable
laws in connection with such subscription or purchase of the Notes, (d) the Issuer, the Joint
Principal Advisers/Joint Lead Arrangers and their respective directors, officers, employees and
professional advisers are not and will not be in breach of the laws of any jurisdiction to which the
recipient is subject as a result of such subscription or purchase of the Notes, and they shall not
have any responsibility or liability in the event that such subscription or purchase of the Notes is
or shall become unlawful, unenforceable, voidable or void, (e) it is aware that the Notes can only
be offered, sold, transferred or otherwise disposed of directly or indirectly in accordance with the
relevant selling restrictions and all applicable laws, (f) it has sufficient knowledge and experience
in financial and business matters to be capable of evaluating the merits and risks of subscribing
for or purchasing the Notes, and is able and is prepared to bear the economic and financial risks
of investing in or holding the Notes, (g) it is subscribing for or accepting the Notes for its own
account, and (h) it is a person to whom an offer or invitation to subscribe for or purchase the
Notes would constitute an excluded offer or excluded issue as specified in Schedule 6 or Section
229(1)(b) of the Capital Markets and Services Act 2007, as amended from time to time ("CMSA")
and Schedule 7 or Section 230(1)(b) of the CMSA, read together with Schedule 9 or Section
257(3) of the CMSA at the point of issuance and Schedule 6 or Section 229(1)(b) of the CMSA,
read together with Schedule 9 or Section 257(3) of the CMSA after issuance. Each recipient is
solely responsible for seeking all appropriate expert advice as to the laws of all jurisdictions to
which it is subject. For the avoidance of doubt, this Information Memorandum shall not constitute
an offer or invitation to subscribe for or purchase the Notes in relation to any recipient who does
not fall within item (h) above.

This Information Memorandum or any document delivered under or in relation to the issue,
subscription or the offer for sale of the Notes is not, and should not be construed as, a
recommendation by the Issuer and/or the Joint Principal Advisers/Joint Lead Arrangers to




subscribe for or purchase the Notes. This Information Memorandum is not a substitute for, and
should not be regarded as, an independent evaluation and analysis and does not purport to be
all-inclusive. Each recipient should perform and is deemed to have made its own independent
investigation and analysis of the Issuer, the Notes and all other relevant matters, and each
recipient should consult its own professional advisers. All information and statements herein are
subject to the detailed provisions of the respective agreements referred to herein and are
qualified in their entirety by reference to such documents.

Unless otherwise specified in this Information Memorandum, the information contained in this
Information Memorandum is current as at the date hereof. Neither the delivery of this Information
Memorandum nor the issue, subscription, offer for sale or delivery of any Notes shall in any
circumstance imply that the information contained herein concerning the Issuer is correct at any
time subsequent to the date hereof or that any other information supplied in connection with the
MTN Programme is correct as of any time subsequent to the date indicated in the document
containing the same. Neither the Joint Principal Advisers/Joint Lead Arrangers nor any other
advisers to the MTN Programme undertake to review the financial condition or affairs of the
Issuer or to advise any investor of the Notes of any information coming to their attention.

This Information Memorandum may include forward-looking statements and reflect projections
of future events which may or may not prove to be correct. All of these statements are based on
estimates and assumptions made by the Issuer and its advisers and although believed to be
reasonable, are subject to risks and uncertainties that may cause actual events or future results
to be materially different than expected or indicated by such statements and estimates, and no
assurance can be given that any such statements or estimates will be realised. In light of these
and other uncertainties, the inclusion of forward-looking statements in this Information
Memorandum should not be regarded as a representation or warranty by the Issuer, its advisers
or any other persons that the future events as anticipated by the Issuer will occur. Any such
statements are not guarantees of performance and involve risks and uncertainties many of which
are beyond the control of the Issuer.

This Information Memorandum includes certain historical information, estimates, or reports
thereon derived from sources mentioned in this Information Memorandum and other parties with
respect to the Malaysian economy, the material businesses which the Issuer operates and
certain other matters. Such information, estimates, or reports have been included solely for
illustrative purposes. No representation or warranty is made as to the accuracy or completeness
of any information, estimates and/or reports thereon derived from such sources or from other
third party sources.

Acknowledgement

The Issuer hereby acknowledges that it has authorised the Joint Principal Advisers/Joint Lead
Arrangers to circulate or distribute this Information Memorandum on its behalf in respect of or in
connection with the proposed offer or invitation to subscribe for and issue of, the Notes to
prospective investors and that no further evidence of authorisation is required.

Statements of Disclaimer by the Securities Commission Malaysia

A copy of this Information Memorandum will be deposited with the Securities Commission
Malaysia ("SC"), which takes no responsibility for its contents.

The issue, offer or invitation to subscribe or purchase the Notes in this Information Memorandum
are subject to the fulfilment of various conditions precedent including without limitation the
lodgement of information and documents in relation to the MTN Programme with the SC in
accordance with the Guidelines on Unlisted Capital Market Products under the Lodge and
Launch Framework issued by the SC on 9 March 2015 (effective on 15 June 2015) and revised
on 11 October 2018 (as may be amended from time to time) (“LOLA Guidelines”).

The SC has approved the issue of the Notes pursuant to the MTN Programme on 11 May
2007. The Issuer has on 8 March 2019 lodged the documents and information relating to




the MTN Programme with the SC in accordance with the LOLA Guidelines in relation to
amongst others the upsizing of the MTN Programme.

However, please note that the approval of the SC or the lodgement with the SC shall not
be taken to indicate that the SC recommends the subscription or purchase of the Notes.
Further, the SC takes no responsibility for the contents of this Information Memorandum.

The SC shall not be liable for any non-disclosure on the part of the Issuer and assumes no
responsibility for the correctness of any statements made or opinions or reports expressed in
this Information Memorandum.

EACH ISSUE OF NOTES UNDER THE MTN PROGRAMME WILL CARRY DIFFERENT RISKS
AND ALL INVESTORS SHOULD EVALUATE EACH ISSUE OF NOTES BASED ON ITS
MERITS. INVESTORS SHOULD RELY ON THEIR OWN EVALUATION TO ASSESS THE
MERITS AND RISKS OF THE INVESTMENT.

IT IS RECOMMENDED THAT PROSPECTIVE INVESTORS CONSULT THEIR FINANCIAL,
LEGAL AND OTHER ADVISERS BEFORE PURCHASING OR ACQUIRING OR
SUBSCRIBING FOR THE NOTES.

Documents Incorporated by Reference

The following documents published or issued from time to time after the date hereof shall be
deemed to be incorporated in, and to form part of, this Information Memorandum:

(i) the most recently published audited annual financial statements and, if published later, the
most recently published interim financial statements of the Issuer (if any);

(i) any pricing supplements prepared and issued in relation to an issuance of the Notes under
the MTN Programme (if any); and

(ii) all supplements or amendments to this Information Memorandum circulated by the Issuer,
if any, save that any statement contained herein or in a document which is deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for the
purpose of this Information Memorandum to the extent that a statement contained in any
such subsequent document which is deemed to be incorporated by reference herein
modifies or supersedes such earlier statement (whether expressly, by implication or
otherwise). Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Information Memorandum.




CONFIDENTIALITY

To the recipient of this Information Memorandum:

This Information Memorandum and its contents are strictly confidential and are made strictly on
the basis that they will remain confidential. Accordingly, this Information Memorandum and its
contents, or any information, which is made available in connection with any further enquiries,
must be held in complete confidence.

This Information Memorandum is submitted to prospective investors specifically by reference to
the Notes and may not be reproduced or used, in whole or in part, for any purpose, nor furnished
to any person other than those to whom copies have been sent by the Joint Principal
Advisers/Joint Lead Arrangers.










DEFINITIONS

In this Information Memorandum, the following words or expressions shall have the following
meanings except where the context otherwise requires:

ASEAN
AIBB

BNM

BNM Sukuk
Board

Cagamas or Issuer
Cagamas Group
Cagamas Holdings
Cagamas MBS
Cagamas MGP
Cagamas SME
Cagamas SRP

Cagamas’ Sustainability
Bond/Sukuk Framework

CIMB
CIMB Islamic
CMSA

CMTNs

FYE

Government or GOM
HLBB

HSBC Amanah
HSBC Bank

ICMA

Joint Lead Arrangers

Joint Lead Managers

Association of Southeast Asian Nations
Aminvestment Bank Berhad (Company No. 23742-V)
Bank Negara Malaysia

BNM Sukuk Berhad (Company No. 721338-H)

The Board of Directors of Cagamas

Cagamas Berhad (Company No. 157931-A)
Cagamas Holdings and its Subsidiaries

Cagamas Holdings Berhad (Company No. 762047-P)
Cagamas MBS Berhad (Company No. 655289-H)
Cagamas MGP Berhad (Company No. 813587-U)
Cagamas SME Berhad (Company No. 724114-X)
Cagamas SRP Berhad (Company No. 928890-A)

Framework issued by Cagamas in relation to the issuance
of Sustainability CMTNs and/or Sustainability Sukuk
Cagamas under the MTN Programme as at 17 January 2019
as published in Cagamas’ website and shall include any
amendment or revision thereof from time to time

CIMB Investment Bank Berhad (Company No. 18417-M)
CIMB Islamic Bank Berhad (Company No. 671380-H)

The Capital Markets and Services Act 2007, as amended
from time to time

The conventional medium term notes (including the
Sustainability CMTNs) to be issued from time to time
pursuant to the MTN Programme

Financial year ended 31 December for the respective year
Government of Malaysia

Hong Leong Bank Berhad (Company No. 97141-X)

HSBC Amanah Malaysia Berhad (Company No. 807705-X)
HSBC Bank Malaysia Berhad (Company No. 127776-V)
International Capital Markets Association

Collectively, CIMB, HSBC Bank, HSBC Amanah and MIBB
Collectively:

(a) AIBB;

(b) CIMB;

(c) HLBB;

(d) HSBC Amanah (only in relation to Sukuk Cagamas);
(e) HSBC Bank (only in relation to CMTNS);

() MIBB;

(9) SCB;

(h) RHB; and

(i) RHB Islamic (only in relation to Sukuk Cagamas);

viii



Joint Shariah Advisers

LOLA Guidelines

LPD
MARC

Maybank Islamic
MIBB
MTN Programme

Noteholders

Notes

RAM

RHB

RHB Islamic

Ringgit/RM and sen

Second Opinion

SC
SCB

Subsidiaries

Sukuk Cagamas

Sustainability

Guidelines/Framework

and any other financial institutions as Cagamas may appoint
from time to time in relation to an issuance under the MTN
Programme.

Collectively, CIMB Islamic, HSBC Amanah, Maybank
Islamic and Amanie Advisors Sdn Bhd (only in respect of the
issue of Sukuk Cagamas under the Wakalah Bil Istithmar
principle)

Guidelines on Unlisted Capital Market Products under the
Lodge and Launch Framework
1 February 2019 being the latest practicable date

Malaysian Rating Corporation Berhad (Company No.
364803-V)

Maybank Islamic Berhad (Company No. 787435-M)
Maybank Investment Bank Berhad (Company No. 15938-H)

Medium Term Notes Programme for the issue of CMTNs
and Sukuk Cagamas with an aggregate limit of RM60.0
billion in nominal value

The holders of the CMTNs and the Sukuk Cagamas, as the
case may be

Collectively, the CMTNs and the Sukuk Cagamas

RAM Rating Services Berhad (Company No. 763588-T)
RHB Investment Bank Berhad (Company No. 19663-P)
RHB Islamic Bank Berhad (Company No. 680329-V)

Ringgit Malaysia and sen respectively, being the lawful
currency of Malaysia

A second party opinion issued by RAM Consultancy
Services Sdn Bhd dated 17 January 2019 for Cagamas’
Sustainability Guidelines/ Framework as enclosed as
Appendix IV in this Information Memorandum.

Securities Commission Malaysia

Standard Chartered Bank Malaysia Berhad (Company No.
115793-P)

Cagamas MBS, Cagamas SME, Cagamas, BNM Sukuk,
Cagamas SRP and Cagamas MGP

The Islamic medium term notes (including the Sustainability
Sukuk Cagamas) to be issued from time to time pursuant to
the MTN Programme

Any one or more of the following guidelines or frameworks,
as amended from time to time:

(&) the Sustainable and Responsible Investment Sukuk
Framework pursuant to the SC’s LOLA Guidelines;

(b) the ASEAN Green Bond Standards pursuant to the
SC’s LOLA Guidelines;

(c) the ASEAN Social Bond Standards pursuant to the
SC’s LOLA Guidelines;

(d) the ASEAN Sustainability Bond Standards pursuant
to the SC’s LOLA Guidelines;

(e) the ICMA’s Green Bond Principles;
) the ICMA’s Social Bond Principles;
() the ICMA’s Sustainability Bond Guidelines; and

iX



Sustainability CMTNs

Sustainability Sukuk
Cagamas

Trustee

Transaction Documents

(h)

such other guidelines or frameworks or standards
which are incorporated by the SC into the LOLA
Guidelines from time to time or such other related
guidelines or frameworks or standards, whether or not
having the force of law, in relation to
sustainability/social/green bonds issued from time to
time.

The CMTNs to be issued from time to time in compliance

with

the Sustainability Guidelines/Framework and/or

Cagamas’ Sustainability Bond/Sukuk Framework

The Sukuk Cagamas to be issued from time to time in
compliance with the Sustainability Guidelines/Framework
and/or Cagamas’ Sustainability Bond/Sukuk Framework

PB Trustee Services Berhad (Company No. 7968-T)

The transaction documents for the MTN Programme

[the remainder of this page is intentionally left blank]



SECTION 1.0 INTRODUCTION

This summary is qualified by and must be read in conjunction with the more detailed information
and financial statements appearing elsewhere in this Information Memorandum. Each investor
should read this entire Information Memorandum carefully, including the Appendices attached.

1.1

1.2

Brief background of Cagamas

Cagamas was incorporated in Malaysia on 2 December 1986 under the Companies Act,
2016 as a public company limited by shares. The registered office of Cagamas is at Level
32, The Gardens North Tower, Mid Valley City, Lingkaran Syed Putra, 59200 Kuala
Lumpur.

The principal activity of Cagamas consists of the purchase of mortgage loans, personal
loans and hire purchase and leasing debts from primary lenders approved by Cagamas
and the issue of bonds and notes to finance these purchases. Cagamas also purchases
Islamic financing facilities such as home financing, personal financing and hire
purchase/leasing receivables, funded by issuance of Sukuk.

Brief description of the MTN Programme

The MTN Programme was established in the year 2007 for the issue of CMTNs and Sukuk
Cagamas with an aggregate combined limit of RM40.0 billion in nominal value. The tenure
of the MTN Programme was 40 years from the date of the first issuance under the MTN
Programme, which took place within 2 years of the date of the approval of the SC.

Pursuant to the lodgment with the SC dated 8 March 2019, the Issuer will upsize the MTN
Programme from RM40.0 billion in nominal value to RM60.0 billion in nominal value and
will extend the tenure of the MTN Programme from 40 years to 60 years from the date of
the first issuance under the MTN Programme. Cagamas may also issue Sustainability
CMTNs and Sustainability Sukuk Cagamas which will be in compliance with the
Sustainability Guidelines/Framework and/or Cagamas’ Sustainability Bond/Sukuk
Framework.

The Notes may be issued at par, at a premium or at a discount, with or without a
coupon/profit rate and may be issued via direct private placement, through a book running
or book building process or on a bought deal basis, as determined by the Issuer.

The Issuer may issue Sukuk Cagamas based on but not limited to any one of the following
Shariah principles:

€)) Murabahah (via a Tawarrug arrangement);
(b) Musharakah;

(© Mudharabah;

(d) ljarah; and

(e) Wakalah Bil Istithmar.

The descriptions of each of these Shariah principles are set out in Section 2.0 of the
Principal Terms and Conditions of the MTN Programme.
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1.4

15

Utilisation of proceeds of MTN Programme

(a) CMTNs

The proceeds raised from the issuance of CMTNs under the MTN Programme shall be
utilised for working capital and general corporate purposes.

(b) Sustainability CMTNs

The proceeds raised from the issuance of Sustainability CMTNs under the MTN
Programme shall be utilised by Cagamas to solely purchase eligible loans/assets that
meet the criteria set out in Cagamas’ Sustainability Bond/Sukuk Framework and/or the
Sustainability Guidelines/Framework as further set out in the relevant pricing supplement.

(c) Sukuk Cagamas

The proceeds raised from the issuance of Sukuk Cagamas under the MTN Programme
shall be utilized for the purchase of Shariah compliant financing/assets, investment in
Shariah compliant instruments and/or to defray the costs and expenses in relation to the
issuance of Sukuk Cagamas pursuant to the MTN Programme.

(d) Sustainability Sukuk Cagamas

The proceeds raised from the issuance of Sustainability Sukuk Cagamas under the MTN
Programme shall be utilised by Cagamas to solely purchase eligible Shariah compliant
financing/assets that meet the criteria set out in Cagamas’ Sustainability Bond/Sukuk
Framework and/or the Sustainability Guidelines/Framework and/or the Shariah-compliant
Eligible SRI projects (within the definition set out in the LOLA Guidelines) as further set
out in the relevant pricing supplement.

Rating of the MTN Programme

Pursuant to RAM’s letters dated 9 April 2018 and 10 August 2018, the MTN Programme
has been accorded a final rating of AAA. Pursuant to MARC'’s letters dated 19 April 2018
and 10 August 2018, the MTN Programme has been accorded a final rating of AAA.

Cagamas’ Sustainability Bond/Sukuk Framework

Cagamas’ Sustainability Bond/Sukuk Framework is a step towards reaffirming and
deepening Cagamas’ mission, and raising awareness among the community about the
importance  of  sustainable  development. Proceeds from  Sustainability
CMTNSs/Sustainability Sukuk Cagamas issued under Cagamas’ Sustainability Bond/Sukuk
Framework will be used to purchase loans/financing/assets that have positive
environmental and/or social impact to the society.

At present, Cagamas’ Sustainability Bond/Sukuk Framework is aligned with the following
principles and guidelines:

(&) The 2018 Green Bond Principles, 2018 Social Bond Principles and the 2018
Sustainability Bond Guidelines, as held by ICMA;

(b) The ASEAN Green Bond Standards dated October 2018, ASEAN Social Bond
Standards dated October 2018 and ASEAN Sustainability Bond Standards dated
October 2018, endorsed by the ASEAN Capital Markets Forum; and

(c) The Sustainable and Responsible Investment Sukuk Framework issued by the SC.






2013 2014 2015 2016 2017 1H2018**

RM million
After-tax Return on
Average
Shareholders' Funds
(%) 10.1 13.4 9.4 8.9 8.2 7.3 7.3

Pre-tax Return on

Average Total Assets

(%) 1.3 1.7 1.2 1.1 1.0 0.8 0.7
After-tax Return on

Average Total Assets

(%) 1.0 1.3 0.9 0.8 0.7 0.6 0.6
Dividend Cover

(times) 2.2 14.2 8.3 15.5 8.5 8.1 11.4
Risk-Weighted Capital

Ratio (%) 24.4 24.3 24.3 23.5 24.1 22.3 29.2

* Based on 150 million ordinary shares of RM1.00 each.
** Unaudited Interim Financial Statements of Cagamas as at 30 June 2018

The annual financial information above has been derived from and should be read in conjunction
with the audited financial statement of Cagamas for the respective years.

[the remainder of this page is intentionally left blank]



SECTION 2.0 PRINCIPAL TERMS AND CONDITIONS OF THE MTN PROGRAMME

Words and expressions used and defined in this Section 2.0 shall, in the event of any inconsistency
with the definition section of this Information Memorandum, only be applicable to this Section 2.0.

PRINCIPAL TERMS AND CONDITIONS OF THE CONVENTIONAL MEDIUM TERM NOTES

(1) Name of facility A Medium Term Notes programme (“MTN
Programme”) for the issue of Conventional
Medium Term Notes (“CMTNs”) and Islamic
Medium Term Notes (“Sukuk Cagamas”).

(2) One-time issue or programme Programme

3) Facility description A MTN Programme for the issue of CMTNs
and Sukuk Cagamas.

(The CMTNs and Sukuk Cagamas are
collectively referred to as the “MTNs”. The
MTNs issued pursuant to the MTN
Programme are referred to as the “Notes”
and the holders of the Notes are referred to
as the “Noteholders”).

Cagamas may also issue CMTNs which will
be in compliance with any one or more of the
following guidelines or frameworks, as
amended from time to time:

a) the ASEAN Green Bond Standards
pursuant to the SC's LOLA
Guidelines;

b) the ASEAN Social Bond Standards
pursuant to the SC's LOLA
Guidelines;

C) the ASEAN Sustainability Bond
Standards pursuant to the SC’s LOLA
Guidelines;

d) the ICMA’s Green Bond Principles;

e) the ICMA’s Social Bond Principles;

f) the ICMA’s Sustainability Bond
Guidelines; and

o)) such other guidelines or frameworks
or standards which are incorporated
by the SC into the LOLA Guidelines
from time to time or such other related
guidelines  or  frameworks  or
standards, whether or not having the
force of law, in relation to
sustainability/social/green bonds
issued from time to time.

(collectively, “Sustainability
Guidelines/Framework” and the CMTNs
issued under such Sustainability
Guidelines/Framework shall be referred to as
“Sustainability CMTNSs” in this term sheet).



(4)
(®)

(6)

Currency
Expected facility/ programme size (for

programme, to state the option to
upsize)

Tenure of facility/ programme

The relevant Sustainability
Guidelines/Framework under which such
Sustainability CMTNs are issued and the
naming of such Sustainability CMTNs shall
be specified in the relevant pricing
supplement and the documents in relation to
the issuance of such Sustainability CMTNSs.

The principal terms and conditions of the
Sukuk Cagamas are the subject of a
separate term sheet.

Ringgit Malaysia

The aggregate outstanding nominal value of
the Notes issued under the MTN Programme
(comprising the CMTNs and the Sukuk
Cagamas) shall not at any point in time
exceed RM60 billion.

The Issuer shall have the option to upsize the
MTN Programme at any time and from time
to time upon all of the following conditions
being fulfilled prior to the exercise of the
option to upsize by the Issuer:

(a) the Noteholders’ consent (on a per
series basis) shall have been
obtained;

(b) the Issuer's compliance with the
relevant requirements under the
LOLA Guidelines;

(© receipt by the Issuer of a
confirmation from RAM Rating
Services Berhad (“RAM”) and
Malaysian  Rating  Corporation
Berhad (“MARC”). (RAM and MARC
shall collectively be referred to as
the “Rating Agencies”) that the
increase in size will not adversely
affect the credit ratings of the MTN
Programme; and

(d) the necessary corporate
authorisation of the Issuer being
obtained, including but not limited to
the approval of the Issuer’s board of
directors.

The tenure of the MTN Programme is sixty
(60) years from the date of the first issue
under the MTN Programme.

CMTNSs issued under the MTN Programme
may have tenures of any period exceeding



(@)

8)

)

(10)

Availability period of debt or sukuk
programme

Clearing and settlement platform

Mode of Issue

Selling Restrictions

one year but not exceeding sixty (60) years.
Any CMTNs issued must mature within the
tenure of the MTN Programme.

The firstissuance of the Notes shall be made
within two (2) years from the date of approval
by the SC.

The MTN Programme is available for
issuance upon completion of documentation
and fulfilment of all conditions precedent to
the satisfaction of the JLAs.

Payments Network Malaysia Sdn Bhd
(“PayNet”)

The Notes may be issued through any of the
following modes as determined by the
Issuer:

(a) by direct private placement whether
through the JLMs or the Issuer;

(b) through a book running or a book
building process; or

(© on a bought deal basis.

Issuance of the Notes under the MTN
Programme shall be in accordance with the
PayNet Rules and Procedures (as defined in
item 29(f)), subject to such exemptions (if
any) granted from time to time.

0] At the point of issuance

The Notes may only be offered, sold,
transferred or otherwise disposed
directly or indirectly to a person to
whom an offer or invitation to
subscribe the Notes and to whom the
Notes are issued would fall within
Schedule 6 or Section 229(1)(b) and
Schedule 7 or Section 230(1)(b) of the
CMSA, read together with Schedule 9
or Section 257(3) of the CMSA.

(i)  After Issuance

The Notes may only be offered, sold,
transferred or otherwise disposed
directly or indirectly to a person to
whom an offer or invitation to
purchase the Notes would fall within
Schedule 6 or Section 229(1)(b) of the
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(12)

(13)

(14)

(15)

(16)
17)

(18)

Tradability and transferability

Details of security/ collateral pledged,

if applicable

Details of guarantee, if applicable

Convertibility of issuance and details

of the convertibility

Exchangeability of
details of the exchangeability

Call option and details, if applicable
Put option and details, if applicable

Details of covenants

issuance and

CMSA, read together with Schedule 9
or Section 257(3) of the CMSA.

Further, as the MTN Programme has been
rated AAA, the issuance of, offer for
subscription or purchase of, or invitation to
subscribe for the Notes falls within Schedule
8 or Section 257 (3) of the CMSA.

The Notes are transferable but subject to the
Selling Restrictions described above.

Unsecured

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable

(A) Positive Covenants

Standard undertakings (subject to
exceptions and compliance periods to be
agreed to between the parties during
documentation) for a facility of this nature
including but not limited to:

0] the Issuer shall maintain in full force
and effect all relevant
authorisations, consents, rights,

licences, approvals and permits
and will promptly obtain any further
authorisations, consents, rights,
licences, approvals and permits
which is or may become necessary;

(i) the Issuer shall at all times on
demand, execute all such further
documents and do all such further
acts reasonably necessary at any
time or times to give further effect to
the terms and conditions of the
Transaction Documents;

(iii) the Issuer shall exercise
reasonable diligence in carrying out
its business and affairs in a proper
and efficient manner and in
accordance with sound financial



and commercial standards and
practices;

(iv) the Issuer shall promptly perform
and carry out all its obligations
under all the  Transaction
Documents and ensure that it shall
immediately notify the Trustee in
the event that the Issuer is unable
to fulfil or comply with any of the
provisions of the Transaction
Documents;

(V) the Issuer shall prepare its financial
statements on a basis consistently
applied in accordance with
approved accounting standards in
Malaysia and shall disclose or
provide against all liabilities (actual
or contingent) of the Issuer;

(vi) the Issuer shall promptly comply
with all applicable laws including
the provisions of the CMSA and/or
the notes, circulars, conditions or
guidelines issued by SC from time
to time;

(vii) for so long as any Sustainability
CMTNSs are outstanding, the Issuer
shall promptly comply with the
applicable Sustainability
Guidelines/Framework as stated in
the relevant pricing supplement;
and

(viii) any other covenants as may be
advised by the legal counsel of the
JLAs and to be mutually agreed
between the Issuer and the JLAs.

(B) Negative Covenants

Standard undertakings (subject to
exceptions and compliance periods to be
agreed to between the parties during
documentation) for a facility of this nature
including but not limited to:

0] save in the ordinary course of its
business or in connection with the
raising of funds in accordance with
Shariah principles, under the terms
of which the Issuer has the right to
acquire back any undertakings or
assets disposed, the Issuer shall
not dispose of the whole or a
material part of its undertakings or
assets;



(ii)

(iii)

(iv)

©

the Issuer shall not use the
proceeds of the MTN Programme
except for the purposes set out
herein;

the Issuer shall not enter into a
transaction whether directly or
indirectly with interested persons
(including a director, substantial
shareholder or persons connected
with them) unless such transaction
shall be on terms that are no less
favourable to the Issuer than those
which could have been obtained in
a comparable transaction from
persons who are not interested
persons; and

any other covenants as may be
advised by the legal counsel of the
JLAs and to be mutually agreed
between the Issuer and the JLAs.

Information Covenants

Customary information covenants for a
facility of this nature including but not limited

to:

(i)

(ii)
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the Issuer shall provide to the
Trustee a certificate confirming that
it has complied with all its
obligations under the Transaction
Documents and the terms and
conditions of the Notes;

the Issuer shall deliver to the
Trustee the following:

(& within nine (9) months of the
expiration of each financial
year, the annual audited
accounts of the Issuer for that
financial year and any other
accounts, report, notice,
statement or circular issued
to the shareholders;

(b)  within thirty (30) days after
each of its annual general
meetings, a copy of its
balance sheet and profit and
loss account adopted at the
annual general meeting and
certified by the auditors of the
Issuer and a copy of such



(iii)

(iv)

V)

11

auditors’ report thereon as
well as any other accounts,
report, notice, statement or
circular issued to
shareholders within thirty (30)
days of the same being
issued to the shareholders;

(c) promptly, such additional
financial or other information
relating to the Issuer’s
business and its operations
as the Trustee may from time
to time reasonably request;
and

(d) promptly, all notices or other
documents received by the
Issuer from any of its
shareholders or its creditors
which contents may
materially and adversely
affect the interests of the
Noteholders, and a copy of all
documents despatched by
the Issuer to its shareholders
(or any class of them),

the Issuer shall promptly notify the
Trustee of any change in its board
of directors and/or substantial
shareholders;

the Issuer shall promptly notify the
Trustee and the Rating Agencies of
any change in its condition
(financial or otherwise) and of any
litigation or other proceedings of
any nature whatsoever being
threatened or initiated against the
Issuer which may materially and
adversely affect the ability of the
Issuer to perform any of its
obligations under any of the
Transaction Documents;

the Issuer shall promptly give notice
to the Trustee and the Rating
Agencies of the occurrence of any
Event of Default (as defined in item
23 below) or any potential Event of
Default forthwith upon becoming
aware thereof, and it shall take all



(19)

(20)

(21)

Details of designated
accounts, if applicable

Details of credit rating, if applicable

Conditions precedent

reasonable steps and/or such other
steps as may reasonably be
requested by the Trustee to remedy
and/or mitigate the effect of the
Event of Default or the potential
Event of Default; and

(vi) any other covenants as advised by
the legal counsel of the JLAs and
mutually agreed between the JLAs
and the Issuer.

Not applicable.

The rating for the MTN Programme is AAA
by the Rating Agencies.

To include but not limited to the following (all
have to be in form and substance acceptable
to the JLAs and as may be waived by the
JLAS):

A. Main Documentation

0] The Transaction Documents for the
MTN Programme have been
executed and endorsed as exempt
from stamp duty.

B. Issuer

0] Certified true copies of the Certificate
of Incorporation, and the constitution,
of the Issuer.

(i) Certified true copies of the latest
return for allotment of shares
(formerly known as Form 24) and the
latest notification of change in the
register of directors, managers and
secretaries (formerly known as Form
49) of the Issuer.

(iii) A certified true copy of board
resolutions of the Issuer authorising,
among others, the execution of the
Transaction Documents.

(iv) A list of the lIssuer's authorised

signatories and their respective
specimen signatures.

12



(22)

Representations and warranties

V)

A report of the relevant company
search of the Issuer.

(vi) A report of the relevant winding up
search or the relevant statutory
declaration of the Issuer.

C. General

0] The lodgement with the SC and,
where applicable, approvals from all
other regulatory authorities.

(ii) The MTN Programme shall have
been rated AAA (or its equivalent).

(i) Evidence that all transaction fees,
costs and expenses have been or
will be paid in full.

(iv) The JLAs have received from their
legal counsel a legal opinion
addressed to them and the Trustee.

(V) Such other conditions precedent as

advised by the legal counsel of the
JLAs and agreed to by the Issuer.

Customary representations and warranties
for a facility of this nature which include the
following, subject to exceptions to be agreed

to

between the parties during

documentation:

(i)

(i)

(i)
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the Issuer is a company with limited
liability duly incorporated and validly
existing under the laws of Malaysia,
has power to carry on its business
and to own its property and assets;

the Issuer is authorised to execute
and deliver and perform the
transactions contemplated in the
Transaction Documents in
accordance with their terms;

neither the execution and delivery of
any of the Transaction Documents
nor the performance of any of the
transactions contemplated by the
Transaction Documents @)
contravene or constitute a default
under any provision contained in
any agreement, law, judgment,
licence, permit or consent by which



(23)

Events of default or enforcement
events, where applicable, including
recourse available to investors;

the Issuer or any of its assets is
bound or which is applicable to the
Issuer or any of its assets, (b) cause
any limitation on the Issuer or the
powers of its directors to be
exceeded, or (c) cause the creation
or imposition of any security interest
or restriction of any nature on any of
the Issuer’s assets;

(iv) each of the Transaction Documents
is or will when executed and/or
issued, as the case may be, be in full
force and effect and constitutes,
valid and legally binding obligations
of the Issuer enforceable in
accordance with its terms;

(V) the audited financial statements of
the Issuer have been prepared on a
basis consistently applied and in
accordance with approved
accounting standards in Malaysia;

(vi) no litigation or claim which is likely
to by itself or together with any other
such proceedings or claims have a
material adverse effect is presently
in progress or pending, in relation to
which the Issuer has not taken any
action in good faith to set aside or
defend,;

(vii) the Issuer is unaware that an event
has occurred which constitutes a
contravention of, or default under,
any agreement or instrument by
which the Issuer or any of its assets
are bound or affected, being a
contravention or default which is
likely to have a material adverse
effect;

(viii) the Issuer is in compliance and will
comply with any applicable laws and
regulations; and

(ix) any other representations and
warranties as advised by the legal
counsel of the JLAs and mutually
agreed between the JLAs and the
Issuer.

Customary events of default (“Event of
Default”) for a facility of this nature which
include the following, subject to exceptions
and remedy period to be agreed to between
the parties during documentation:

14
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(ii)

(iii)

(iv)

v)

(vi)

(Vi)

15

the Issuer fails to pay any amount
due from it under any of the
Transaction Documents on the due
date or, if so payable, on demand;

material misrepresentation by the
Issuer,

the Issuer fails to observe or
perform its obligations under any of
the Transaction Documents or the
Notes or under any undertaking or
arrangement entered into in
connection therewith other than an
obligation of the type referred to in
paragraph (i) above, and such
failure has a material adverse effect,
and in the case of such failure which
in the opinion of the Trustee is
capable of being remedied, the
Issuer does not remedy the failure
within a period of fourteen (14) days
after the Issuer having been notified
by the Trustee of the failure;

any indebtedness for borrowed
moneys of the Issuer becomes due
or payable or capable of being
declared due or payable prior to its
stated maturity or any guarantee or
similar obligations of the Issuer is
not discharged at maturity or when
called and such declaration of
indebtedness being due or payable
or such call on the guarantee or
similar obligations is not discharged
within a period of fourteen (14) days
from the date of such declaration or
call, or any security created to
secure such indebtedness becomes
enforceable;

an encumbrancer takes possession
of, or a trustee, receiver, receiver
and manager or similar officer is
appointed in respect of the whole or
substantial part of the business or
assets of the Issuer;

the Issuer fails to satisfy any
judgement passed against it by any
court of competent jurisdiction and
in the reasonable opinion of the
Trustee such event has a material
adverse effect;

proceedings or steps taken for the
winding-up of the Issuer and in the
reasonable opinion of the Trustee,



(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)
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such event has a material adverse
effect;

a scheme of arrangement under
section 366 of the Companies Act
2016 has been instituted by or
against the Issuer;

where there is a revocation,
withholding or modification of any
license, authorisation, approval or
consent which in the opinion of the
Trustee is likely to have a material
adverse effect;

the Issuer is deemed unable to pay
any of its debts or becomes unable
to pay any of its debts as they fall
due or suspends or threatens to
suspend making payments with
respect to all or any class of its
debts;

any creditor of the Issuer exercises
a contractual right to take over the
financial management of the Issuer
and such event in the opinion of the
Trustee may have a material
adverse effect;

the Issuer changes the nature or
scope of its business, suspends,
ceases or threatens to suspend or
cease a substantial part of its
business operations;

illegality;

the Issuer repudiates any of the
Transaction Documents or the
Issuer does or causes to be done
any act or thing evidencing an
intention to repudiate any of the
Transaction Documents;

all or a substantial portion of the
assets, undertakings, rights or
revenue of the Issuer are seized,
nationalised, expropriated or
compulsorily acquired by or under
the authority of any governmental
body which in the opinion of the
Trustee is likely to have a material
adverse effect; or

such other event as may be advised
by the legal counsel of JLAs and
mutually agreed with the Issuer.



(24)  Governing laws
(25) Provisions on buy back, if applicable
(26) Provisions on early redemption, if
applicable
(27)  Voting
(28) Permitted investments, if applicable
(29) Other terms and conditions
@ Interest/ coupon (%)
(please specify)
(b) Interest/ coupon payment frequency

Upon the declaration of an Event of Default,
the Trustee may or shall (if directed to do so
by a special resolution of the Noteholders)
declare that the Notes together with all other
sums payable under the Notes shall become
immediately due and payable. Thereafter,
the Trustee may take proceedings against
the Issuer as it may think fit to enforce
immediate payment of the Notes.

Laws of Malaysia.

The Issuer may at any time purchase the
Notes at any price in the open market or by
private treaty and these repurchased Notes
shall be cancelled.

Unless previously redeemed or purchased
and cancelled, the Notes will be redeemed
by the Issuer at 100% of their nominal value
on their respective maturity dates, or on an
amortising basis by their respective maturity
dates in accordance with the amortising
schedule or earlier if early redemption is
permitted or provided for.

All matters/resolutions which require the
Noteholders’ consent under the MTN
Programme shall be carried out on a “per
series” basis

“per series” shall mean, in relation to any
CMTNSs, such CMTN with the same issue
date and for any Reopened Notes (as
defined in item 29(f) below), it shall fall within
the series of the relevant reopened tranche.

Not applicable.

The CMTNs will be issued at par, at a
premium or at a discount. The coupon rate (if
applicable, and which may be fixed or
floating) will be determined prior to each
issuance of CMTNs as the case may be.

In respect of CMTNs which are issued with
coupons, the coupons will be payable on a
semi-annual basis or such other periodic
basis as determined prior to the issuance of
such CMTNSs.

17



(©
(d)
(e)

()

Interest/ coupon payment basis
Yield to maturity (%)

Details on utilisation of proceeds

Form and denomination

Actual/Actual basis or Actual/365 basis.
To be determined prior to issuance.

The proceeds raised from the issuance of
CMTNSs under the MTN Programme shall be
utilised for working capital and general
corporate purposes.

The proceeds raised from the issuance of
Sustainability CMTNs under the MTN
Programme shall be utilised by Cagamas to
solely purchase eligible loans/assets that
meet the criteria as set out in Cagamas’
Sustainability = Bond/Sukuk  Framework
and/or the Sustainability  Guidelines/
Framework as further set out in the relevant
pricing supplement.

The Notes shall be issued in accordance with
(1) the “Participation and Operation Rules for
Payment and Securities Services” issued by
PayNet (“PayNet Rules”) and (2) the
“Operational Procedures for Securities
Services” issued by PayNet (“PayNet
Procedures”), as amended or substituted
from time to time (collectively the “PayNet
Rules and Procedures”). Each tranche of
the Notes shall be represented by a global
certificate to be deposited with BNM, and is
exchanged for definitive bearer form only in
certain limited circumstances. The
denomination of the Notes shall be RM1,000
or in multiples of RM1,000 at the time of
issuance.

The issue price of the CMTNs will be
determined prior to each issuance of CMTNs
and shall be calculated in accordance with
PayNet Rules and Procedures.

The Issuer may, from time to time, without
the consent of the Noteholders, increase the
size of an existing tranche of Notes by
offering for subscription, additional Notes
(“Reopened Notes”) under that tranche
(hereinafter referred to as a “Reopening”).
The Reopened Notes shall have the same
terms and conditions as the existing tranche
of Notes in all respects (except for the issue
date, the first payment of coupons and the
issue price, if applicable) and shall form a
single tranche with the existing tranche of

18



(9

(h)

(i)

)

(k)

Listing status

Minimum level of subscription
(RM or %)

Other regulatory approvals required in
relation to the issue, offer or invitation
and whether or not obtained

(please specify)

Default Interest

Taxation

Notes. The issue price of each Reopened
Note shall take into consideration, where
applicable, accrued interest from and
including the original issue date or the last
coupon payment date whichever is later of a
tranche, to and excluding the date of the
Reopening, except when the date of the
Reopening falls on a coupon payment date.

All references to “Notes” in these principal
terms and conditions shall, upon a
Reopening, be deemed to include the
Reopened Notes wherever the same
appears.

All references to “tranche” in these principal
terms and conditions shall mean the Notes
having the same terms and conditions
(except for the issue date, the first payment
of coupons and the issue price, if applicable).

The Notes will not be listed on Bursa
Malaysia Securities Berhad or any other
stock exchanges.

The minimum level of subscription for each
issue that is issued on a bought deal basis
shall be 100%. The minimum level of
subscription for each issue that is not issued
on a bought deal basis shall be 5% of the
size of a particular issue.

None.

There will be no provision in the
documentation relating to the Notes for
default interest to be paid on overdue
amounts.

All payments by the Issuer shall be made
without withholding or deductions for or on
account of any present or future tax, duty or
charge of whatsoever nature imposed or levied
by or on behalf of Malaysia or any other
applicable jurisdictions, or any authority thereof
or therein having power to tax, unless such
withholding or deduction is required by law. In
the event of any withholding or deduction
required by law, the Issuer shall not be
required to make payment of any additional

19
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Jurisdiction

amount on account of such withholding or
deduction.

The

Issuer shall unconditionally and

irrevocably submit to the non-exclusive
jurisdiction of the courts of Malaysia.

PRINCIPAL TERMS AND CONDITIONS OF THE SUKUK CAGAMAS

@)

)
®)

(4)

Name of facility

One-time issue or programme

Shariah principles

Facility description

20

A Medium Term Notes programme (“MTN
Programme”) for the issue of CMTNs
(“CMTNs”) and Islamic Medium Term
Notes (“Sukuk Cagamas”).

Programme

Each issue of Sukuk Cagamas will be
based on but not limited to any one of the
following Shariah principles as agreed
between the Joint Shariah Advisers and
the Issuer prior to each issuance:

(M Murabahah (via a Tawarruq
arrangement);

(i) Musharakah;

(i) Mudharabah;

(iv) ljarah; and

v) Wakalah Bil Istithmar.

Where it is proposed to issue Sukuk
Cagamas based on a Shariah principle
which is agreed upon by the Joint Shariah
Advisers and which is not listed above, the
prior approval of the SC will be sought.

A MTN Programme for the issue of
CMTNSs and Sukuk Cagamas.

(The CMTNs and Sukuk Cagamas are
collectively referred to as the “MTNs”. The
MTNs issued pursuant to the MTN
Programme are referred to as the “Notes”
and the holders of the Notes are referred
to as the “‘Noteholders” or
“Sukukholders”).

Cagamas may also issue Sukuk
Cagamas which will be in compliance with
any one or more of the following
guidelines or frameworks, as amended
from time to time:

a) the SRI Sukuk Framework pursuant
to the SC’s LOLA Guidelines;
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b) the ASEAN Green Bond Standards
pursuant to the SC's LOLA
Guidelines;

c) the ASEAN Social Bond Standards
pursuant to the SC's LOLA
Guidelines;

d) the ASEAN Sustainability Bond
Standards pursuant to the SC’s LOLA
Guidelines;

e) the ICMA’s Green Bond Principles;

f) the ICMA’s Social Bond Principles;

g) the ICMA’s Sustainability Bond
Guidelines; and

h) such other guidelines or frameworks
or standards which are incorporated
by the SC into the LOLA Guidelines
from time to time or such other related
guidelines  or  frameworks  or
standards, whether or not having the
force of law, in relation to
sustainability/social/green bonds
issued from time to time.

(collectively, “Sustainability
Guidelines/Framework” and the Sukuk
Cagamas issued under such

Sustainability Guidelines/Framework shall
be referred to as “Sustainability Sukuk
Cagamas” in this term sheet).

The relevant Sustainability
Guidelines/Framework under which such
Sustainability Sukuk Cagamas are issued
and the naming of such Sustainability
Sukuk Cagamas shall be specified in the
relevant pricing supplement and the
documents in relation to the issuance of
such Sustainability Sukuk Cagamas.

The principal terms and conditions of the
CMTNSs are the subject of a separate term
sheet.

Cagamas Berhad (the “lssuer”) may
issue Sukuk Cagamas based on but not
limited to the following Shariah principles:

i) Murabahah (via a Tawarruq
arrangement);

i)  Musharakah;

iii) Mudharababh;

iv) ljarah; and

v)  Wakalah Bil Istithmar.

Murabahah (via a Tawarruq arrangement)

1. From time to time, Cagamas (on
behalf of the holders of the Sukuk
Cagamas ("Sukukholders™)) shall
enter into an Agency Agreement,



22

pursuant to which Cagamas (in such
capacity, the "Agent") is appointed as
the wakeel of the Sukukholders for
the purchase of Shariah-compliant
Commodities* ("Commodities").

2. Pursuant to a Commodity Murabahah

Master Agreement between
Cagamas as purchaser for itself (in
such capacity, the “Purchaser”), the
Agent and the Sukuk Trustee,
Cagamas as Purchaser issues a
purchase order (the "Purchase
Order") to the Agent to purchase
Commodities on the terms specified
therein. In the Purchase Order,
Cagamas as Purchaser will
irrevocably undertake to purchase
the Commodities from the
Sukukholders via the Sukuk Trustee
at a deferred sale price ("Deferred
Sale Price") which shall be the
Murabahah Purchase Price (as
defined below) plus the applicable
Profit Margin (as defined below).

“Profit Margin” means:

In the case of Sukuk Cagamas with
Murabahah Periodic Payments

issued at par

The aggregate Murabahah Periodic
Payments (as defined below).

In the case of Sukuk Cagamas with
Murabahah Periodic Payments
issued at a discount

The Murabahah One-off Payment (as
defined below) plus the aggregate
Murabahah Periodic Payments.

In _the case of Sukuk Cagamas
without Murabahah Periodic
Payments issued at a discount

The Murabahah One-off Payment.

In_the case of Sukuk Cagamas with
Murabahah Periodic Payments
issued at a premium

The aggregate Murabahah Periodic
Payment less Premium Amount.

“Premium Amount” means the
difference  between the issue
proceeds and the nominal value of the
relevant Sukuk Cagamas in the case
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of Sukuk Cagamas issued at
premium.

Pursuant to the Purchase Order, the
Agent (as  wakeel of  the
Sukukholders) will purchase on a spot
basis the Commodities from
Commodity Broker A at a purchase
price  which shall be an amount
equivalent to the Sukuk Cagamas
proceeds ("Murabahah Purchase
Price").

Cagamas (acting as the Issuer) shall
issue Sukuk Cagamas to the
Sukukholders whereby the Sukuk
Cagamas proceeds shall be used to
pay the Murabahah Purchase Price of
the Commodities. The  Sukuk
Cagamas shall evidence, amongst
others, the Sukukholders' ownership
of the Commodities and
subsequently, once the Commodities
are sold to Cagamas (as Purchaser),
the entitlement to receive the
Deferred Sale Price.

Thereatfter, pursuant to the
undertaking under the Purchase
Order, the Sukuk Trustee (acting on
behalf of the Sukukholders) shall sell
the Commodities to Cagamas (as
Purchaser) via Cagamas (as Agent
for the Sukukholders) at the Deferred
Sale Price under a sale and purchase
agreement.

Cagamas as Purchaser shall sell the
Commodities on a spot basis to
Commodity Broker B for an amount
equal to the Murabahah Purchase
Price. However, Commodities
purchased by Cagamas from the
Sukuk Trustee may be used by
Cagamas for its Islamic Operations
before the onward sale to the
Commodity Broker B. Commodity
Broker A and Commodity Broker B
could either be the Bursa Suq Al-Sila’
commodity market or an independent
licensed commodity broker.

The Sukuk Cagamas may be issued
with or without periodic payments.
During the tenure of the Sukuk
Cagamas, Cagamas (as Purchaser)
shall, in the case of Sukuk Cagamas
with periodic payments, as part of its
obligation to pay the Deferred Sale
Price, make periodic payments
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(“Murabahah Periodic Payments”)
(based on a profit rate to be agreed
(in the case of Sukuk Cagamas
issued based on fixed profit rate), or
the Effective Profit Rate (as defined in
item 33(a)) (in the case of Sukuk
Cagamas issued based on floating
profit rate) to the Sukukholders and/or
a one-off payment (“Murabahah
One-off Payment”) which shall be
equivalent to the Discounted Amount
(as defined below) for Sukuk
Cagamas issued at a discount on the
respective maturity date(s)
(“Murabahah Maturity Date”).

"Discounted Amount" means the
difference between the nominal value
and the issue proceeds of the relevant
Sukuk Cagamas in the case of Sukuk
Cagamas issued at a discount.

Each such payment shall pro tanto
reduce the obligation of the Issuer on
the Sukuk Cagamas issued.

On the Murabahah Maturity Date or
upon the declaration of an Event of
Default (“Murabahah Event of
Default”), Cagamas (as Purchaser)
shall pay the Murabahah Redemption
Amount (as defined below) pursuant
to its obligations to pay the Deferred
Sale Price (subject to the Ibra’, where
applicable) for the redemption of the
Sukuk Cagamas upon which the
relevant Sukuk Cagamas will be
cancelled.

“‘Murabahah Redemption Amount”
shall mean the amount equivalent to
the Deferred Sale Price determined at
the issue date less the aggregate of
Murabahah Periodic Payments paid
(if any) and nominal value paid (if any)
and less lbra’ (if any).

lbra’

An lbra’, where applicable, shall be
granted by the Sukukholders. The
Sukukholders in subscribing to the Sukuk
Cagamas hereby consent to grant such
Ibra’ for the following:

0] if the Sukuk Cagamas are
redeemed before the Murabahah
Maturity Date;

(i) upon the declaration of a
Murabahah Event of Default; or
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(iii)

in the case of Sukuk Cagamas
issued based on floating profit rate,
the Effective Profit Rate is lower
than Ceiling Profit Rate (as defined
in item 33(a) below).

The Ibra’ shall be calculated as follows:

i)

ii)

iv)

Vi)

In the case of Sukuk Cagamas with
Murabahah Periodic Payments
based on fixed profit rate and issued
at par

The aggregate of unearned
Murabahah Periodic Payments.

In the case of Sukuk Cagamas with
Murabahah Periodic Payments based
on floating profit rate and issued at
par

The Murabahah Floating Rate Rebate
(as defined below) and the aggregate
of the unearned Murabahah Periodic
Payments.

In the case of Sukuk Cagamas with
Murabahah Periodic Payments based
on fixed profit rate and issued at a
discount

The unearned Discounted Amount
plus the aggregate of unearned
Murabahah Periodic Payments.

In the case of Sukuk Cagamas with
Murabahah Periodic Payments based
on floating profit rate and issued at a
discount

The Murabahah Floating Rate Rebate
and the aggregate of the unearned
Discounted Amount plus the
aggregate of unearned Murabahah
Periodic Payments.

In the case of Sukuk Cagamas
without Murabahah Periodic
Payments and issued at a discount

The unearned Discounted Amount.

In the case of Sukuk Cagamas with
Murabahah Periodic Payments based
on fixed profit rate and issued at
premium

The  aggregate of unearned
Murabahah Periodic Payments.
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vii) In the case of Sukuk Cagamas with
Murabahah Periodic Payments based
on floating profit rate and issued at
premium

The Murabahah Floating Rate Rebate
and the aggregate of the unearned
Murabahah Periodic Payments.

“Murabahah Floating Rate Rebate”
means an amount equivalent to the
difference, if any, between the
Murabahah  Periodic  Payments
calculated based on the Ceiling Profit
Rate and Murabahah Periodic
Payments calculated based on the
Effective Profit Rate.

*Note: Commodities would exclude ribawi
items in the category of medium of
exchange such as currency, gold and
silver.

The transaction structure is depicted in
Appendix 1.

Musharakah

Under the Musharakah transaction, the
Sukukholders shall from time to time, form
a partnership amongst themselves for the
purpose of undertaking a venture (the
"Musharakah Venture") consisting of an
investment in Shariah-compliant assets,
i.e. asset based financings arising from
Shariah principles of ljarah and/or
Musharakah Mutanagisah and/or any
other Shariah-compliant assets
acceptable to the Joint Shariah Advisers
("Musharakah Assets") to be identified
and held on trust by the Issuer on behalf
of the Sukukholders, whereby the
Sukukholders contribute capital in the
form of cash through the subscription of
Sukuk Cagamas.

The Sukukholders (through the Sukuk
Trustee) shall appoint the Issuer as the
manager (“Manager”) of each
Musharakah Venture upon the terms and
subject to the conditions of a Musharakah
agreement.

The Issuer shall issue Sukuk Cagamas to
the Sukukholders, in consideration of their
capital contribution ("Musharakah
Capital"). The Musharakah Capital shall
be invested with the Issuer (in its capacity
as Manager) for the purposes of
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undertaking the Musharakah Venture.
The Sukuk Cagamas comprise
certificates representing the
Sukukholders’ undivided beneficial
interest in the Musharakah Venture and
any funds held by the Manager on
account of the Sukukholders in the
Musharakah Profit Reserve Account (as
defined below). Any profit derived from
the Musharakah Venture will be
distributed based on the ratio of capital
contribution among the Sukukholders and
losses will also be shared based on the
Sukukholders’ ratio of capital contribution.

The Sukuk Cagamas shall entitle the
Sukukholders the rights to share any
income generated from the relevant
Musharakah Venture in proportion to each
Sukukholders’ respective capital
contribution of the Musharakah Capital
payable either in periodic payments
(“Musharakah Periodic Payments”) in
respect of Sukuk Cagamas with periodic
payments or on a one-off basis
(“Musharakah One-off Payment”) for
Sukuk Cagamas without periodic
payments and at a discount, or in both
Musharakah Periodic Payments and
Musharakah One-Off Payment for Sukuk
Cagamas issued with periodic payments
and at a discount. For the avoidance of
doubt, Musharakah Periodic Payments
will be distributed semi-annually or such
other periodic basis as determined prior to
the issuance of such Sukuk Cagamas
(“Musharakah Periodic Payment Date”)
and Musharakah One-off Payment will be
distributed on the Musharakah Maturity
Date (as defined below) or the date of
declaration of an event which dissolves
the corresponding Musharakah Venture
(“Musharakah Dissolution Event”),
whichever is earlier.

The return expected (“Musharakah
Expected Return”) by the Sukukholders
from the corresponding Musharakah
Venture shall be the yield of the respective
Sukuk Cagamas up to the respective
maturity dates of the Sukuk Cagamas
(“Musharakah Maturity Date”) or the
date of a Musharakah Dissolution Event
(“Musharakah  Dissolution  Date”),
whichever is applicable.

The Sukukholders shall also agree
upfront that they shall receive profits, if
any, up to the Musharakah Expected
Return. If the Sukukholders’ share of
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profits generated from the Musharakah
Venture are in excess of the Musharakah
Expected Return (such excess above the
Musharakah Expected Return shall be
referred to as “Excess Profit”), profits up
to the Musharakah Expected Return will
be distributed to the Sukukholders and the
Excess Profit shall be credited by the
Manager to a reserve account
(“Musharakah Profit Reserve Account”)
on behalf of the Sukukholders on a
custody basis which may be used to fund
future Musharakah Periodic Payments or
Musharakah One-off Payment, where
applicable.

The Manager may at any time prior to the
Musharakah Dissolution Date utilise the
amounts standing to the credit of the
Musharakah Profit Reserve Account so
long as any amounts deducted from the
Musharakah Profit Reserve Account prior
to the Musharakah Dissolution Date are
re-credited to fund any shortfall in the
amount of the Musharakah Periodic
Payments or Musharakah  One-off
Payment, where applicable, and on the
Musharakah Dissolution Date.

Any amounts standing to the credit of the
Musharakah Profit Reserve Account on
the Musharakah Dissolution Date will be
waived by the Sukukholders and retained
by the Manager as an incentive payment
(“Musharakah ~ Advance Incentive
Payment”) for managing the Musharakah
Venture.

If the amounts standing to the credit of the
Musharakah Profit Reserve Account are
insufficient to meet the expected
Musharakah Periodic Payments or
Musharakah One-off Payment, where
applicable, in full (“Musharakah
Shortfall”), the Manager may provide a
Shariah-compliant liquidity facility
(“Musharakah Liquidity Facility”)
whereby it shall advance to the Sukuk
Trustee (on behalf of the Sukukholders)
on a gardh basis an amount sufficient to
make up the Musharakah Shortfall
(adjusted accordingly pursuant to any
utilisation of the Musharakah Profit
Reserve Account as referred to above, if
applicable), in order to enable the Issuer
to make payment in full. For the avoidance
of doubt, any Musharakah Liquidity
Facility made by the Manager shall be off-
set against the Musharakah Exercise
Price (as defined below) pursuant to the
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exercise of the Musharakah Purchase
Undertaking (as defined below) payable
on the Musharakah Maturity Date or the
Musharakah Dissolution Date.

Cagamas (in its capacity as the Obligor)
shall also grant to the Sukuk Trustee
(acting on behalf of the Sukukholders) a
purchase undertaking (“Musharakah
Purchase Undertaking”), whereby the
Obligor shall undertake to purchase such
portion of the Sukukholders’ undivided
beneficial interest in the Musharakah
Venture from the Sukuk Trustee at the
relevant Musharakah Exercise Price (as
defined below), upon the Musharakah
Maturity Date or Musharakah Dissolution
Date or such other payment dates to be
determined between the Obligor and the
Sukuk Trustee, whichever is earlier.

In the case of Sukuk Cagamas on an
amortising basis, the Obligor shall
purchase the Sukuk Trustee's relevant
interest in the Musharakah Assets on
each payment date and the Sukuk
Trustee’s interest in the Musharakah
Assets will gradually decrease pursuant to
such purchase.

The Sukuk Trustee shall provide a
substitution undertaking ("Musharakah
Substitution Undertaking™) to the
Manager under which the Manager shall
have the right to substitute, via execution
of an exchange agreement, certain
Musharakah Assets from time to time
throughout the tenure of the Sukuk
Cagamas with other qualified
Musharakah Assets with the same or
higher value acceptable to the Joint
Shariah  Advisers, provided that no
Musharakah Dissolution Event has
occurred.

In relation to the Musharakah Purchase
Undertaking, the “Musharakah Exercise
Price” for purchase of the Sukukholders’
undivided proportionate interest in the
Musharakah Venture under the relevant
Sukuk Cagamas shall be determined
based on the following formula:

In the case of Sukuk Cagamas with
Musharakah Periodic Payments issued at
par:

On the Musharakah Maturity Date:



Musharakah = Musharakah

Exercise Price Capital plus
accrued but
unpaid expected
Musharakah
Periodic
Payments plus the
amount

outstanding under
the Musharakah
Liquidity Facility.

On the Musharakah Dissolution Date:

Musharakah = Musharakah

Exercise Price Capital plus
accrued but
unpaid expected
Musharakah
Periodic
Payments plus the
amount

outstanding under
the Musharakah
Liquidity Facility.

In the case of Sukuk Cagamas with
Musharakah Periodic Payments issued at
a discount:

On the Musharakah Maturity Date:

Musharakah = Musharakah Capital
Exercise plus the
Price Musharakah One-

off Payment plus
accrued but unpaid
expected
Musharakah
Periodic Payments
plus the amount
outstanding under
the Musharakah
Liquidity Facility.

On the Musharakah Dissolution Date:

Musharakah = Musharakah

Exercise Capital plus the

Price accreted
Musharakah

One-off Payment
plus accrued but
unpaid expected
Musharakah
Periodic
Payments  plus
the amount
outstanding



under the
Musharakah
Liquidity Facility.

In the case of Sukuk Cagamas without
Musharakah Periodic Payments issued at
a discount:

On the Musharakah Maturity Date:

Musharakah = Musharakah
Exercise Capital plus the
Price Musharakah

One-off Payment
plus the amount
outstanding
under the
Musharakah
Liquidity Facility.

On the Musharakah Dissolution Date:

Musharakah = Musharakah
Exercise Capital plus the
Price accreted

Musharakah One-
off Payment plus
the amount
outstanding under
the Musharakah
Liquidity Facility.

In the case of Sukuk Cagamas with
Musharakah Periodic Payments issued at
premium:

On the Musharakah Maturity Date:

Musharakah = nominal value

Exercise plus accrued but

Price unpaid expected
Musharakah
Periodic
Payments  plus
the amount
outstanding
under the
Musharakah

Liquidity Facility.

On the Musharakah Dissolution Date:

Musharakah = nominal value

Exercise plus accrued but

Price unpaid expected
Musharakah
Periodic

Payments  plus
the amount
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outstanding
under the
Musharakah
Liquidity Facility.

The Musharakah Exercise Price shall be
calculated in accordance with PayNet
Rules and Procedures in respect of
redemption.

The Musharakah Exercise Price due from
the Obligor to the Sukuk Trustee (on
behalf of the Sukukholders) shall be set-
off against the aggregate amount of the
Musharakah Liquidity Facility granted by
the Manager.

Upon exercise of the Musharakah
Purchase Undertaking and the full
payment of the Musharakah Exercise
Price, the relevant Musharakah Venture
and the trust in respect of the Musharakah
Assets will be dissolved and the relevant
Sukuk  Cagamas held by the
Sukukholders will be cancelled.

The transaction structure is depicted in
Appendix 2.

Mudharabah

Under the Mudharabah transaction, the
Sukukholders as the Rabb al-mal shall
from time to time contribute capital in the
form of cash (“Mudharabah Capital”) by
subscribing the Sukuk Cagamas for the
purpose of investment in a venture (the
“‘Mudharabah Venture”). The
Mudharabah Venture shall consist of an
investment in Shariah-compliant assets,
i.e. asset based financings arising from
Shariah principles of ljarah and/or
Musharakah Mutanagisah and/or any
other Shariah-compliant assets
acceptable to the Joint Shariah Advisers
("Mudharabah Assets") identified and
held on trust by the Issuer on behalf of the
Sukukholders, whereby the Sukukholders
contribute capital in the form of cash
through the subscription of Sukuk
Cagamas.

Pursuant to the Mudharabah Agreement,
the Sukuk Trustee (on behalf of the
Sukukholders) shall appoint the Issuer as
the entrepreneur (“Mudharib”) of each
Mudharabah Venture upon the terms and
subject to the conditions of a Mudharabah
agreement. The Mudharib shall have the
absolute entrepreneurial authority to
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manage the Mudharabah Venture and
administer the collection of income from
the Mudharabah Venture.

The Sukuk Cagamas shall represent the
Sukukholders’ undivided beneficial
interest in the Mudharabah Venture and
any funds held by the Mudharib in the
Mudharabah Profit Reserve Account (as
defined below) on account of the
Sukukholders. Profits generated from the
Mudharabah Venture shall be shared
between the Rabb al-mal and the
Mudharib according to a pre-agreed profit
sharing ratio while losses, if any, shall be
borne solely by the Rabb al-mal.

The profit portion, if any, generated from
the relevant Mudharabah Venture shall be
payable either in periodic payments
(“Mudharabah Periodic Payments”) in
respect of Sukuk Cagamas with periodic
payments or on a one-off basis
(“Mudharabah One-off Payment”) for
Sukuk Cagamas issued without periodic
payments and at a discount or in both
Mudharabah Periodic Payments and
Mudharabah One-Off Payment for Sukuk
Cagamas issued with periodic payments
and at a discount. For the avoidance of
doubt, the Mudharabah  Periodic
Payments will be distributed semi-
annually or such other periodic basis as
determined prior to the issuance of such
Sukuk Cagamas with periodic payments
(“Mudharabah Periodic Payment Date”)
and the Mudharabah One-off Payment
will be distributed on the Mudharabah
Maturity Date (as defined below) or the
date of declaration of an event which
dissolves the corresponding Mudharabah
Venture (“Mudharabah  Dissolution
Event”), whichever is earlier.

The return expected (“Mudharabah
Expected Return”) by the Sukukholders
from the corresponding Mudharabah
Venture shall be the yield of the respective
Sukuk Cagamas up to the respective
maturity dates of the Sukuk Cagamas
(“Mudharabah Maturity Date”) or the
date of a Mudharabah Dissolution Event
(“Mudharabah  Dissolution  Date”),
whichever is applicable.

The Sukukholders shall also agree
upfront that they shall receive profits, if
any, up to the Mudharabah Expected
Return. If the Sukukholders’ share of the
profits generated from the Mudharabah
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Venture are in excess of the Mudharabah
Expected Return (such excess above the
Mudharabah Expected Return shall be
referred to as “Excess Profit”), profits up
to the Mudharabah Expected Return will
be distributed to the Sukukholders and the
Excess Profit shall be credited by the
Mudharib to a reserve account
(“Mudharabah Profit Reserve
Account”) which may be used to fund
future Mudharabah Periodic Payments or
Mudharabah One-off Payment, where
applicable.

The Mudharib may at any time prior to the
Mudharabah Dissolution Date utilise the
amounts standing to the credit of the
Mudharabah Profit Reserve Account so
long as any amounts deducted from the
Mudharabah Profit Reserve Account prior
to the Mudharabah Dissolution Date are
re-credited to fund any shortfall in the
amount of the Mudharabah Periodic
Payment or Mudharabah  One-off
Payment, where applicable, and on the
Mudharabah Dissolution Date.

Any amounts standing to the credit of the
Mudharabah Profit Reserve Account on
the Mudharabah Maturity Date or the
Mudharabah Dissolution Date will be
waived by the Sukukholders and retained
by the Mudharib as an incentive payment
(“Mudharabah  Advance Incentive
Payment”) for managing the Mudharabah
Venture.

If the amounts standing to the credit of the
Mudharabah Profit Reserve Account are
insufficient to meet the Mudharabah
Periodic Payment or Mudharabah One-off
Payment, where applicable, in full
(“Mudharabah Shortfall”), the Mudharib
may provide a Shariah-compliant liquidity
facility (“Mudharabah Liquidity Facility”)
whereby it shall advance to the Sukuk
Trustee (on behalf of the Sukukholders)
on a gardh basis an amount sufficient to
make up the Mudharabah Shortfall
(adjusted accordingly pursuant to any
utilisation of the Mudharabah Profit
Reserve Account as referred to above, if
applicable), in order to enable the Issuer
to make payment in full. For the avoidance
of doubt, any Mudharabah Liquidity
Facility made by the Mudharib shall be off-
set against the Mudharabah Exercise
Price (as defined below) pursuant to the
exercise of the Mudharabah Purchase
Undertaking (as defined below) payable



35

on Mudharabah Maturity Date or the
Mudharabah Dissolution Date.

Cagamas (in its capacity as the Obligor)
shall also grant to the Sukuk Trustee
(acting on behalf of the Sukukholders) a
purchase undertaking (“Mudharabah
Purchase Undertaking”), whereby the
Obligor shall undertake to purchase such
portion of the Sukukholders’ undivided
beneficial interest in the Mudharabah
Venture from the Sukuk Trustee at the
relevant Mudharabah Exercise Price,
upon the Mudharabah Maturity Date or
the Mudharabah Dissolution Date or such
other payment dates to be determined
between the Obligor and the Sukuk
Trustee, whichever is earlier.

In the case of Sukuk Cagamas on an
amortising basis, Cagamas (in its capacity
as the Obligor) shall purchase the Sukuk
Trustee’s relevant interest in the
Mudharabah Assets on each payment
date and the Sukuk Trustee’s interest in
the Mudharabah Assets will gradually
decrease pursuant to such purchase.

The Sukuk Trustee shall provide a
substitution undertaking ("Mudharabah
Substitution Undertaking™) to the
Mudharib under which the Mudharib shall
have the right to substitute, via execution
of an exchange agreement, certain
Mudharabah Assets from time to time
throughout the tenure of the Sukuk
Cagamas with other qualified
Mudharabah Assets with the same or
higher value acceptable by the Joint
Shariah  Advisers, provided that no
Mudharabah Dissolution Event has
occurred.

In relation to the Mudharabah Purchase
Undertaking, the “Mudharabah Exercise
Price” for purchase of the Sukukholders’
undivided proportionate interest in the
Mudharabah Venture under the relevant
Sukuk Cagamas shall be determined
based on the following formula:

In the case of Sukuk Cagamas with
Mudharabah Periodic Payments issued at
par:

On the Mudharabah Maturity Date:

Mudharabah = Mudharabah
Exercise Price Capital plus
accrued but



unpaid expected
Mudharabah
Periodic
Payments plus
the amount
outstanding
under the
Mudharabah
Liquidity Facility.

On the Mudharabah Dissolution Date:

Mudharabah = Mudharabah

Exercise Price Capital plus
accrued but
unpaid
expected
Mudharabah
Periodic
Payments plus
the amount
outstanding
under the
Mudharabah
Liquidity
Facility.

In the case of Sukuk Cagamas with
Mudharabah Periodic Payments issued at
a discount:

On the Mudharabah Maturity Date:

Mudharabah = Mudharabah

Exercise Price Capital plus
accrued but
unpaid expected
Mudharabah
Periodic
Payments plus
the Mudharabah
One-off Payment
plus the amount
outstanding
under the
Mudharabah
Liquidity Facility.

On the Mudharabah Dissolution Date:

Mudharabah = Mudharabah

Exercise Price Capital plus the
accreted
Mudharabah
One-off

Payment plus
accrued but
unpaid
expected
Mudharabah



Periodic
Payments plus
the amount
outstanding
under the
Mudharabah
Liquidity
Facility.
In the case of Sukuk Cagamas issued
without Mudharabah Periodic Payments
issued at a discount:

On the Mudharabah Maturity Date:

Mudharabah = Mudharabah
Exercise Price Capital plus the
Mudharabah

One-off Payment
plus the amount
outstanding
under the
Mudharabah
Liquidity Facility.

On the Mudharabah Dissolution Date:

Mudharabah = Mudharabah

Exercise Price Capital plus the
accreted
Mudharabah
One-off
Payment plus
the amount
outstanding
under the
Mudharabah
Liquidity
Facility.

In the case of Sukuk Cagamas with
Mudharabah Periodic Payments issued at
premium:

On the Mudharabah Maturity Date:

Mudharabah = nominal value

Exercise Price plus accrued but
unpaid expected
Mudharabah
Periodic
Payments plus
the amount
outstanding
under the
Mudharabah
Liquidity Facility

On the Mudharabah Dissolution Date:

37
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Mudharabah nominal value

Exercise Price plus  accrued
but unpaid
expected
Mudharabah
Periodic
Payments plus
the amount
outstanding
under the
Mudharabah
Liquidity Facility

The Mudharabah Exercise Price shall be
calculated in accordance with PayNet
Rules and Procedures in respect of
redemption.

The Mudharabah Exercise Price due from
the Obligor to the Sukuk Trustee (on
behalf of the Sukukholders) shall be set-
off against the aggregate amount of the
Mudharabah Liquidity Facility granted by
the Mudharib.

Upon exercise of the Mudharabah
Purchase Undertaking and the full
payment of the Mudharabah Exercise
Price, the relevant Mudharabah Venture
and the trust in respect of the Mudharabah
Assets will be dissolved and the relevant
Sukuk  Cagamas held by the
Sukukholders will be cancelled.

The transaction structure is depicted in
Appendix 3.

ljarah

Under the ljarah transaction, the Sukuk
Trustee, on behalf of the Sukukholders
shall from time to time, purchase Shariah-
compliant leasable  assets, i.e. the
identified untenanted units and/or building
parcels pursuant to buildings or properties
acquired by Cagamas in the ordinary
course of its business and/or properties,
vehicles, machineries, equipment,
provided there are no existing tenancy or
lease agreements ("ljarah Assets"), by
way of transfer of beneficial ownership
and interest from Cagamas (as the seller
("Seller")), at the asset purchase price
("ljarah  Asset Purchase Price")
pursuant to an asset purchase agreement
("Asset Purchase Agreement"). The
ljarah Asset Purchase Price will be
equivalent to the Sukuk Cagamas
proceeds. The value of the ljarah Assets
shall be in compliance with the asset
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pricing requirements under the SC’s
Guidelines on Unlisted Capital Market
Products under the Lodge and Launch
Framework, as amended from time to time
(“LOLA Guidelines”).

The Sukuk Trustee (acting on behalf of
the Sukukholders), in its capacity as the
lessor ("Lessor”) wunder an ljarah
Agreement ("ljarah Agreement") to be
entered into for each series of Sukuk
Cagamas under the principle of ljarah,
shall then lease the ljarah Assets to
Cagamas in its capacity as the lessee
("Lessee"), for a pre-determined rental
amount (“Lease Rental") payable
throughout a lease period equivalent to
the period commencing from the date of
issuance of the relevant Sukuk Cagamas
up to the maturity date of the relevant
Sukuk Cagamas ("Lease Period")
(“ljarah Maturity Date”), to be paid on a
periodic  basis  (“ljarah Periodic
Payments”) in respect of Sukuk
Cagamas with periodic payments or on a
one-off basis (“ljarah One-off Rental”) for
Sukuk Cagamas without periodic
payments and at a discount, or in both
ljarah Periodic Payments and ljarah One-
Off Rental for Sukuk Cagamas issued with
periodic payments and at a discount. For
the avoidance of doubt, the ljarah Periodic
Payments will be distributed semi-
annually or such other periodic basis as
determined prior to the issuance of such
Sukuk Cagamas with periodic payments
(“ljarah Periodic Payment Date”) and
the ljarah One-off Rental will be
distributed on the ljarah Maturity Date or
the ljarah Dissolution Date (which
dissolves the corresponding Trust Assets
(as defined below) and the termination of
the ljarah Agreement (“ljarah Dissolution
Event”)), whichever is earliest.

Cagamas shall declare a trust over the
ljarah Assets and the rights and interest
under the relevant transaction documents
and the Sukuk Cagamas proceeds of the
foregoing ("Trust Assets"), for the benefit
of the Sukukholders. Cagamas, in its
capacity as the Issuer, shall issue the
Sukuk Cagamas to represent the
Sukukholders' undivided and
proportionate beneficial ownership and
interest over the Trust Assets.

Pursuant to the ljarah Agreement, the
Lessee shall pay Lease Rental in respect
of the ljarah Assets during the Lease
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Period on the relevant ljarah Periodic
Payment Date in respect of Sukuk
Cagamas with periodic payments or on a
one-off basis on the ljarah Maturity Date
or the ljarah Dissolution Date (as defined
below) in respect of Sukuk Cagamas
without periodic payments. The Lease
Rental payable is equivalent to the
periodic distribution rate, if any, on the
nominal value of the respective Sukuk
Cagamas, or the difference between the
nominal value of the relevant Sukuk
Cagamas and the Sukuk Cagamas
proceeds, up to the respective ljarah
Maturity Date or the date of an ljarah
Dissolution Event (“ljarah Dissolution
Date”), whichever is applicable.

Under the terms of a servicing agency
agreement, Cagamas (as Lessee) shall
be appointed as the servicing agent
("Servicing Agent") by the Lessor. As
Servicing Agent, the Lessee will be
undertaking the responsibilities, on behalf
of the Lessor, for the performance and/or
maintenance and/or structural repair of
the ljarah Assets and/or the related
payment and/or ownership expenses in
respect of the ljarah Assets (“Ownership
Expenses”). The Ownership Expenses,
which are to be reimbursed by the Sukuk
Trustee to Cagamas as Servicing Agent,
will be set-off against the ljarah Exercise
Price (as defined below) payable by the
Obligor to the Sukuk Trustee pursuant to
the exercise of the ljarah Purchase
Undertaking (defined below) on the ljarah
Maturity Date or ljarah Dissolution Date,
whichever is applicable.

During the Lease Period, the Servicing
Agent is also responsible for making
payments of the relevant takaful
contribution or insurance premium for the
ljarah Assets and to ensure that the
takaful/insurance for the ljarah Assets is
sufficient for a covered/insured amount at
all times.

Upon the occurrence of a total loss or
destruction of, or damage to the whole
(and not part only) of the ljarah Assets or
any event or occurrence that renders the
whole (and not part only) of the ljarah
Assets permanently unfit for any
economic use and the repair or remedial
work in respect thereof is wholly
uneconomical (“Total Loss Event”) in a
particular ljarah Agreement (unless the
Servicing Agent is substituting the ljarah
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Assets with qualified leasable assets as
approved by the Joint Shariah Advisers
within a stipulated timeframe pursuant to
the ljarah Substitution Undertaking (as
defined below)), the ljarah Agreement will
be terminated and the proceeds from
takaful/insurance shall be used to redeem
the Sukuk Cagamas.

If the takaful/insurance proceeds are
insufficient to cover the redemption
amount due under the Sukuk Cagamas
and Ownership Expenses (if any) under a
Total Loss Event, the Servicing Agent
shall be liable to make good the
difference. Any excess from the
takaful/insurance proceeds over the
amount required to redeem the relevant
Sukuk Cagamas and  Ownership
Expenses shall be paid to the Servicing
Agent as an incentive payment.

The Sukuk Trustee shall provide a
substitution undertaking ("ljarah
Substitution Undertaking") to the Issuer
under which the Issuer shall have the right
to substitute, via execution of an
exchange agreement, certain ljarah
Assets from time to time throughout the
tenure of the Sukuk Cagamas (at the
option of the Issuer) including if the ljarah
Assets are partially damaged or upon a
Total Loss Event, with qualified leasable
asset(s) of equal or greater value that
is/are Shariah-compliant and approved by
the Joint Shariah Advisers
("Replacement Assets"). The
Replacement Assets shall then form part
of the Trust Assets.

Cagamas, as the Obligor, shall grant a
purchase undertaking ("ljarah Purchase
Undertaking”) to the Sukuk Trustee
(acting for and on behalf of the
Sukukholders), under which the Obligor
undertakes to purchase the ljarah Assets
from the Sukuk Trustee by way of entering
into a purchase agreement (“Purchase
Agreement”) by way of transfer of the
beneficial ownership and interest of the
ljarah Assets from the Sukuk Trustee to
the Obligor/issuer; and will take place on
the earlier of (i) the ljarah Maturity Date or
(ii) the ljarah Dissolution Date or (iii) such
other payment dates to be determined
between the Obligor and the Sukuk
Trustee, at a pre-determined ljarah
Exercise Price.
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In relation to the ljarah Purchase
Undertaking, the “ljarah Exercise Price”
for purchase of the Sukukholders’
undivided proportionate interest in the
ljarah Assets under the relevant Sukuk
Cagamas shall be determined based on
the following formula and shall be
calculated in accordance with PayNet
Rules and Procedures in respect of
redemption:

In the case of Sukuk Cagamas issued at
par with ljarah Periodic Payments:

On the ljarah Maturity Date:

ljarah Exercise Price = nominal value of
the Sukuk Cagamas plus the accrued but
unpaid Lease Rental accrued to the ljarah
Maturity Date plus Ownership Expenses.

On the ljarah Dissolution Date:

ljarah Exercise Price = nominal value of
the Sukuk Cagamas plus the accrued but
unpaid Lease Rental accrued to the ljarah
Dissolution  Date plus  Ownership
Expenses.

In the case of Sukuk Cagamas issued at
a discount with ljarah Periodic Payments:

On the ljarah Maturity Date:

ljarah Exercise Price = nominal value of
the Sukuk Cagamas plus the accrued but
unpaid Lease Rental accrued to the ljarah
Maturity Date plus Ownership Expenses.

On the ljarah Dissolution Date:

ljarah Exercise Price = accreted value of
the Sukuk Cagamas plus the accrued but
unpaid Lease Rental accrued to the ljarah
Dissolution Date plus  Ownership
Expenses.

In the case of Sukuk Cagamas issued at
a discount without Ijarah Periodic
Payments:

On the ljarah Maturity Date:

ljarah Exercise Price = nominal value of
the Sukuk Cagamas plus Ownership
Expenses.

On the ljarah Dissolution Date:
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ljarah Exercise Price = accreted value of
the Sukuk Cagamas plus Ownership
Expenses.

In the case of Sukuk Cagamas issued at
premium with ljarah Periodic Payments:

On the ljarah Maturity Date:

ljarah Exercise Price = nominal value of
the Sukuk Cagamas plus the accrued but
unpaid Lease Rental accrued to the ljarah
Maturity Date plus Ownership Expenses.

On the ljarah Dissolution Date:

ljarah Exercise Price = nominal value of
the Sukuk Cagamas plus the accrued but
unpaid Lease Rental accrued to the ljarah
Dissolution Date plus  Ownership
Expenses.

The ljarah Exercise Price due from the
Obligor to the Sukuk Trustee (on behalf of
the Sukukholders) shall be set-off against
reimbursement of the  Ownership
Expenses to the Servicing Agent. Upon
full settlement of the ljarah Exercise Price
pursuant to the exercise of the ljarah
Purchase Undertaking, the ljarah
Agreement will be terminated and the
trust created under the declaration of trust
will also be dissolved subsequently, and
neither the Sukuk Trustee nor the
Sukukholders shall thereafter have further
rights and/or obligations in respect of the
ljarah Assets.

The transaction structure is depicted in
Appendix 4.

Wakalah Bil Istithmar

In respect of the Wakalah Bil Istithmar
transaction, the Sukuk Trustee (on behalf
of the Sukukholders) will appoint
Cagamas as Wakeel under a Wakalah
agreement entered into  between
Cagamas and the Sukuk Trustee (as
agent on behalf of the Sukukholders)
(“Wakalah  Agreement”) to collect
proceeds of the Sukuk Cagamas and
invest the proceeds in the Istithmar
Portfolio (as defined below). The Wakeel
shall declare a trust on the proceeds of the
Sukuk Cagamas, for the benefit of the
Sukukholders.

Cagamas (as Issuer) will issue Sukuk
Cagamas to the Sukukholders to
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evidence the Sukukholders’ undivided
and proportionate interest in the Istithmar
Portfolio (as defined below).

Cagamas in the capacity of Wakeel of the
Sukukholders who are represented by the
Sukuk Trustee will receive cash from the
Sukukholders. The cash will be placed by
Cagamas (as Wakeel) in a Sukuk
investment trust (“Sukuk Trust”) held in
trust by the Sukuk Trustee on behalf of the
Sukukholders. The Sukuk Trust will be
utilised for purposes of (i) investment in
Shariah-compliant tangible assets which
include Equity Assets (as described
below) and/or Shariah-compliant assets,
i.e. asset based financings arising from
Shariah principles of ljarah and/or
Musharakah Mutanagisah and/or any
other Shariah-compliant assets
acceptable to the Joint Shariah Advisers
(“Istithmar Assets”) and (ii) commodity
murabahah investment via a Tawarruq
arrangement (“Murabahah Investment”)
(collectively known as the “Istithmar
Portfolio”). The amount invested in
Istithmar Assets shall at all times be at
least 30% of the value of the Istithmar
Portfolio.

In determining the value of the Istithmar
Portfolio at any given time, the amount
attributed to the Istithmar Assets shall be
equal to the nominal value of such
Istithmar Assets and the outstanding
Murabahah Deferred Sale Price (as
hereinafter defined) pursuant to the
Murabahah Investment.

*Note: Shariah-compliant commodities
would exclude ribawi items in the category
of medium of exchange such as currency,
gold and silver (“Commodities”).

Istithmar Assets
Equity Assets

Cagamas (as Wakeel to the Sukukholders
who are the Rabb al-Mal) will place an
amount of the cash in the Sukuk Trust as
placement with Cagamas (acting for itself
as Mudharib to the Wakeel) at an agreed
profit sharing ratio (“PSR”) and tenure to
create a  Mudharabah Interbank
Investment (“MII”) as part of the Istithmar
Assets under the Istithmar Portfolio.
Cagamas (as Mudharib), in turn, will use
the proceeds from the MIl to invest in
Islamic investment products, i.e. Ml
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certificates issued by Islamic banks,
Government Investment Issues
certificates, etc. A MII certificate shall be
issued to evidence the Mudharabah
arrangement between Cagamas as
Wakeel and Cagamas as Mudharib to the
Wakeel. Any losses in investment in
Islamic investment products shall be
borne by the Rabb al-Mal.

Other Assets
Tangible Shariah-compliant assets which
will comprise any or all of the following:

(@) asset based financing contracts
based on ljarah or Musharakah
Mutanagisah which have been
acquired by Cagamas from Islamic
financial institutions and/or its
approved  sellers  (“Approved
Sellers”);

(b)  sukuk that are based on either an
ljarah or Wakalah Bil Istithmar
structure or such other structure
approved by the Joint Shariah
Advisers, in each case having at
least 30% underlying tangible
assets, and which are owned by
Cagamas prior to the sale to the
Sukuk Trustee; and

(c) any other Shariah-compliant
tangible assets, as approved by the
Joint Shariah Advisers prior to the
issuance of each Sukuk Cagamas,

The Wakeel shall provide a substitution
undertaking ("Istithmar Substitution
Undertaking") to the Issuer under which
the Issuer shall have the right to
substitute, via execution of an exchange
agreement, certain Istithmar Assets from
time to time throughout the tenure of the
Sukuk Cagamas, if any of the Istithmar
Assets based on financing contracts are
early settled or the Istithmar Assets are no
longer Shariah compliant, as the case
may be, with qualified asset(s) of equal or
greater value that is/are Shariah-
compliant and approved by the Joint
Shariah Advisers ("Replacement
Assets"). The Replacement Assets shall
then form part of the Istithmar Assets. The
Wakeel may replace the Istithmar Assets
provided no Istithmar Event of Default has
occurred.
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Purchasing and Selling Commodities
(“Murabahah Investment”)

Cagamas (as Wakeel) shall use the
remaining amount of the cash in the
Sukuk Trust (after deducting the
investment amount for the Istithmar
Assets) to purchase the Commodities
from Commodity Broker A on spot basis
at a purchase price equal to the amount of
such cash (“Istithmar Purchase Price”).

By the terms of the Sukuk Cagamas, the
Sukuk Trustee is appointed as agent for
the Sukukholders to sell the Commodities.
By the terms of the Sukuk Cagamas, the
Wakeel will also agree and acknowledge
that the Sukukholders have authorised
the Sukuk Trustee (acting for the
Sukukholders) to sell the Commodities.

The Sukuk Trustee (as agent for the
Sukukholders) shall sell the Commodities
to Cagamas (as Purchaser) at a deferred
sale price which shall be the Istithmar
Purchase Price plus the Istithmar Profit
Margin (as defined below) (“Murabahah
Deferred Sale Price”).

“Istithmar Profit Margin” means:

In the case of Sukuk Cagamas with
Istithmar Periodic Payments issued at par

The aggregate Istithmar  Periodic
Payments (as defined below).

In_the case of Sukuk Cagamas with
Istithmar Periodic Payments issued at a
discount

The Istithmar One-off Payment (as
defined below) plus the aggregate
Istithmar Periodic Payments.

In the case of Sukuk Cagamas without
Istithmar Periodic Payments issued at a
discount

The Istithmar One-off Payment.

In_the case of Sukuk Cagamas with
Istithmar_Periodic Payments issued at

premium

The aggregate Istithmar  Periodic
Payments.

Subsequently, Cagamas (acting as itself)
shall sell the Commodities on a spot basis
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to Commodity Broker B for a cash
consideration (Selling Price) which is
equal to the Istithmar Purchase Price.
However, Commodities received may be
used by Cagamas to facilitate its Islamic
Operations before onward sale to
Commodity Broker B. Commodity Broker
A and Commodity Broker B could either
be the Bursa Suq Al-Sila’ commodity
market or an independent licensed
commodity broker.

Cagamas, in its capacity as the Issuer,
makes periodic principal and profit
distributions (in the case of Sukuk
Cagamas on amortising basis) or profit
distributions on a semi-annual or other
periodic basis (“Istithmar Periodic
Payments”) based on a profit rate to be
agreed (in the case of Sukuk Cagamas
based on fixed profit rate), or the Effective
Profit Rate (as defined in item 33(a) in the
case of Sukuk Cagamas issued based on
floating profit rate) as determined prior to
the issuance of such Sukuk Cagamas
with periodic payments or for such Sukuk
Cagamas without periodic payments and
at a discount on one-off basis (“Istithmar
One-off Payment”), or both Istithmar
Periodic Payments and Istithmar One-Off
Payment for such Sukuk Cagamas with
periodic payments issued at a discount to
the Sukuk Trustee on account of its
obligation to pay the Murabahah Deferred
Sale Price and income generated from the
Istithmar Assets (if any). Each of such
payment shall pro tanto reduce the
obligation of the Issuer on the Sukuk
Cagamas issued. On the date of maturity
of the Sukuk Cagamas (“Istithmar
Maturity Date”) or upon the occurrence of
an event of default (“Istithmar Event of
Default”), whichever is earlier, all
amounts then outstanding on the
Murabahah Deferred Sale Price (subject
to Ibra’ as set out below, where
applicable) shall be paid by Cagamas to
the Sukuk Trustee. For the avoidance of
doubt, Ibra’ will be applicable only to the
commodity trading portion of the Istithmar
Portfolio i.e. the Murabahah Deferred
Sale Price.

Cagamas, in its capacity as the Obligor,
shall also grant to the Sukuk Trustee
(acting on behalf of the Sukukholders) a
purchase undertaking ("Istithmar
Purchase Undertaking"), whereby the
Obligor shall undertake to purchase such
portion of the Sukukholders’ undivided
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beneficial interest in the Istithmar Assets
which may include any outstanding Equity
Assets and/or Other Assets from the
Sukuk Trustee at the relevant Istithmar
Exercise Price (as defined below), upon
the Istithmar Maturity Date or the date of
an Istithmar Event of Default ("Istithmar
Event of Default Date"), or such other
payments dates to be determined
between the Obligor and the Sukuk
Trustee whichever is earlier.

The Istithmar Exercise Price (as defined
below) for the purchase of the
Sukukholders’ undivided proportionate
interest in the Istithmar Assets under the
relevant Sukuk Cagamas shall be
calculated based on the relevant formula
of the Istithmar Exercise Price.

Upon exercise of the Istithmar Purchase
Undertaking and the full payment of the
Istithmar Exercise Price and the
outstanding Murabahah Deferred Sale
Price, the relevant trust in respect of the
Istithmar Assets will be dissolved and the
relevant Sukuk Cagamas held by the
Sukukholders will be cancelled.

For Sukuk Cagamas issued at par with
Istithmar Periodic Payments, the Istithmar
Exercise Price shall consist of:

On the Istithmar Maturity Date:

(1) the nominal value of the Sukuk
Cagamas; and

(2) the accrued but unpaid Istithmar
Periodic Payments (if any), accrued
up to the Istithmar Maturity Date,
less

(3) the amount of the Murabahah
Deferred Sale Price actually
received

On the Istithmar Event of Default Date:

(1) the nominal value of the Sukuk
Cagamas; and

(2) the accrued but unpaid Istithmar
Periodic Payments (if any), accrued
up to the Istithmar Event of Default
Date; less

(3) the amount of the Murabahah
Deferred Sale Price actually
received
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For Sukuk Cagamas issued at a discount
with Istithmar Periodic Payments, the
Istithmar Exercise Price shall consist of:

On the Istithmar Maturity Date:

(1) the nominal value of the Sukuk
Cagamas; and

(2) the accrued but unpaid Istithmar
Periodic Payments (if any), accrued
up to the Istithmar Maturity Date,
less

(3) the amount of the Murabahah
Deferred Sale Price actually
received

On the Istithmar Event of Default Date:

(1) the accreted value of the Sukuk
Cagamas; and

(2) the accrued but unpaid Istithmar
Periodic Payments (if any), accrued
up to the Istithmar Event of Default
Date; less

(3) the amount of the Murabahah
Deferred Sale Price actually
received

For Sukuk Cagamas issued without
Istithmar Periodic Payments at a discount,
the Istithmar Exercise Price shall consist
of:

On the Istithmar Maturity Date:

(1) the nominal value of the Sukuk
Cagamas, less

(2) the amount of the Murabahah
Deferred Sale Price actually
received

On the Istithmar Event of Default Date:

(1) the accreted value of the Sukuk
Cagamas, less

(2) the amount of the Murabahah
Deferred Sale Price actually
received

For Sukuk Cagamas issued at premium
with Istithmar Periodic Payments, the
Istithmar Exercise Price shall consist of:
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On the Istithmar Maturity Date:

(1) the nominal value of the Sukuk
Cagamas; and

(2) the accrued but unpaid Istithmar
Periodic Payments (if any), accrued
up to the Istithmar Maturity Date,
less

(3) the amount of the Murabahah
Deferred Sale Price actually
received

On the Istithmar Event of Default Date:

(1) the nominal value of the Sukuk
Cagamas; and

(2) the accrued but unpaid Istithmar
Periodic Payments (if any), accrued
up to the Istithmar Event of Default
Date; less

(3) the amount of the Murabahah
Deferred Sale Price actually
received

Incentive Payment

Provided that the income generated from
the Istithmar Portfolio is sufficient to
satisfy all payments under the Sukuk
Cagamas, any excess income generated
from the Istithmar Portfolio shall be
credited by the Wakeel, on behalf of the
Issuer, to a reserve account (“Istithmar
Reserve Account”). Following
redemption of the Sukuk Cagamas in full,
any balance in the Istithmar Reserve
Account shall be retained by the Wakeel
as an incentive payment for the
performance of its obligations under the
Wakalah Agreement.

The Sukukholders in subscribing or
purchasing the Sukuk Cagamas consent
to grant Ibra’ on the Murabahah Deferred
Sale Price under the Murabahah
Investment if the Murabahah Deferred
Sale Price is due and payable on the
Istithmar Event of Default Date.

lbra’

An |bra’, where applicable, shall be
granted by the Sukukholders. The
Sukukholders in subscribing to the Sukuk
Cagamas hereby consent to grant such
Ibra’ for the following:
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() if the Sukuk Cagamas are
redeemed before the Istithmar
Maturity Date;

(i)  upon the declaration of an Istithmar
Event of Default; or

(i) inthe case of Sukuk Cagamas with
floating profit rate, if the Effective
Profit Rate is lower than the Ceiling
Profit Rate.

For avoidance of doubt, Ibra’ will be
applicable only to the Murabahah
Investment portion of the Istithmar
Portfolio, i.e. the Murabahah Deferred
Sale Price only.

The Ibra’ shall be calculated as follows:

() Inthe case of Sukuk Cagamas with
Istithmar Periodic Payments based
on fixed profit rate and issued at par

The aggregate of unearned
Istithmar Periodic Payments.

(i)  Inthe case of Sukuk Cagamas with
Istithmar Periodic Payments based
on floating profit rate and issued at
a par

The Istithmar Floating Rate Rebate
(as defined below) and the
aggregate of unearned Istithmar
Periodic Payments.

(i)  In the case of Sukuk Cagamas with
Istithmar Periodic Payments based
on fixed profit rate and issued at a
discount

The unearned Discounted Amount
plus the aggregate of unearned
Istithmar Periodic Payments.

(iv) In the case of Sukuk Cagamas with
Istithmar Periodic Payments based
on floating profit rate and issued at
a discount

The Istithmar Floating Rate Rebate
and the Discounted Amount plus the
aggregate of unearned Istithmar
Periodic Payments.

(v) In the case of Sukuk Cagamas
without Istithmar Periodic Payments
and issued at a discount

The unearned Discounted Amount.
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(vi) In the case of Sukuk Cagamas with
Istithmar Periodic Payments based
on fixed profit rate and issued at
premium

The aggregate of unearned
Istithmar Periodic Payments.

(vii) In the case of Sukuk Cagamas with
Istithmar Periodic Payments based
on floating profit rate and issued at
premium

The Istithmar Floating Rate Rebate
and the aggregate of unearned
Istithmar Periodic Payments.

“Istithmar Floating Rate Rebate” means
an amount equivalent to the difference, if
any, between the Istithmar Periodic
Payments calculated based on the Ceiling
Profit Rate and Istithmar Periodic
Payments calculated based on the
Effective Profit Rate.

"Discounted Amount” means the
difference between the nominal value and
the issue proceeds of the relevant Sukuk
Cagamas in the case of Sukuk Cagamas
issued at a discount.

The transaction structure is depicted in
Appendix 5.

Murabahah Assets, Musharakah Assets,
Mudharabah Assets, ljarah Assets and
Istithmar Assets are collectively known as
the “Assets”.

Where it is proposed to issue Sukuk
Cagamas based on a Shariah principle
which is not listed above, the prior
approval of the SC will be sought.

The foregoing description of the relevant
Shariah principles shall not be taken as
limiting the application of the principles
only to the transactions as described. The
Issuer may, in consultation with the Joint
Shariah Advisers, enter into transactions
consistent with the foregoing principles
but involving third parties, such as special
purpose corporate entities. Such special
purpose corporate entities will not be the
issuer of the Sukuk Cagamas unless
approval of the SC is first obtained.

Reopened Sukuk Cagamas
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Currency

Expected facility/ programme size (for
Programme, to state the option to upsize)
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In relation to the Reopened Sukuk
Cagamas (as defined in item 33 (e)
below), Cagamas and the Sukuk Trustee
shall execute new and separate
contract(s) for the relevant structures to
reflect, amongst others, the i) increased
obligation pursuant to the increase in the
outstanding nominal value of the relevant
Reopened Sukuk Cagamas, ii) additional
asset(s) required for the Reopened Sukuk
Cagamas and iii) additional proceeds
raised pursuant to the issuance of the
Reopened Sukuk Cagamas.

Ringgit Malaysia

The aggregate outstanding nominal value
of the Notes issued under the MTN
Programme (comprising the CMTNs and
the Sukuk Cagamas) shall not at any point
in time exceed RM60 billion.

The Issuer shall have the option to upsize
the MTN Programme at any time and from
time to time upon all of the following
conditions being fulfilled prior to the
exercise of the option to upsize by the
Issuer:

(a) the Noteholders’ consent (on a
per series basis) shall have been
obtained;

(b) the Issuer's compliance with the

relevant requirements under the
LOLA Guidelines;

(©) receipt by the Issuer of a
confirmation from the RAM
Rating Services Berhad and
Malaysian Rating Corporation
Berhad (collectively, the “Rating
Agencies”) that the increase in
size will not adversely affect the

credit ratings of the MTN
Programme; and
(d) the necessary corporate

authorisation of the Issuer being
obtained, including but not limited
to the approval of the Issuer's
board of directors.
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C)

(10)

11

Tenure of facility/ programme

Availability period of debt or
programme

Clearing and settlement platform

Mode of Issue

Selling Restrictions

sukuk
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The tenure of the MTN Programme is sixty
(60) years from the date of the first issue
under the MTN Programme.

Sukuk Cagamas issued under the MTN
Programme may have tenure of any
period exceeding one year but not
exceeding sixty years. Any Sukuk
Cagamas issued must mature within the
tenure of the MTN Programme.

The first issuance of the Sukuk Cagamas
shall be made within two (2) years from
the date of approval by the SC.

The MTN Programme is available for
issuance upon completion of
documentation and fulfilment of all
conditions precedent to the satisfaction of
the JLAs.

Payments Network Malaysia Sdn Bhd
(“PayNet”)

The Notes may be issued through any of
the following modes as determined by the
Issuer:

(a) by direct private placement
whether through the JLMs or the

Issuer;

(b) through a book running or a book
building process; or

(©) on a bought deal basis.

Issuance of the Notes under the MTN
Programme shall be in accordance with
the PayNet Rules and Procedures (as
defined in item 33(e)), subject to such
exemptions (if any) granted from time to
time.

(i) At the point of issuance

The Notes may only be offered,
sold, transferred or otherwise
disposed directly or indirectly to a
person to whom an offer or
invitation to subscribe the Notes
and to whom the Notes are issued
would fall within Schedule 6 or
Section 229(1)(b) and Schedule 7
or Section 230(1)(b) of the CMSA,
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read together with Schedule 9 or
Section 257(3) of the CMSA.

(i) After Issuance

The Notes may only be offered,
sold, transferred or otherwise
disposed directly or indirectly to a
person to whom an offer or
invitation to purchase the Notes
would fall within Schedule 6 or
Section 229(1)(b) of the CMSA,
read together with Schedule 9 or
Section 257(3) of the CMSA.

Further, as the MTN Programme has
been rated AAA, the issuance of, offer for
subscription or purchase of, or invitation
to subscribe for the Notes falls within
Schedule 8 or Section 257 (3) of the
CMSA.

The Sukuk Cagamas are transferable but
subject to the Selling Restrictions
described above.

Unsecured.

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable

(A) Positive Covenants

Standard undertakings (subject to
exceptions and compliance periods to be
agreed to between the parties during
documentation) for a facility of this nature
including but not limited to:

0] the Issuer shall maintain in full
force and effect all relevant
authorisations, consents, rights,
licences, approvals and permits
and will promptly obtain any
further authorisations, consents,
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(ii)

(iii)

(iv)

V)

(vi)

(vii)

(viii)

(B)

rights, licences, approvals and
permits which is or may become
necessary;

the Issuer shall at all times on
demand, execute all such further
documents and do all such further
acts reasonably necessary at any
time or times to give further effect
to the terms and conditions of the
transaction documents;

the Issuer  shall exercise
reasonable diligence in carrying
out its business and affairs in a
proper and efficient manner and in
accordance with sound financial
and commercial standards and
practices;

the Issuer shall promptly perform
and carry out all its obligations
under all the Transaction
Documents and ensure that it
shall immediately notify the Sukuk
Trustee in the event that the
Issuer is unable to fulfil or comply
with any of the provisions of the
Transaction Documents;

the Issuer shall prepare its
financial statements on a basis
consistently applied in
accordance with approved
accounting standards in Malaysia
and shall disclose or provide
against all liabilities (actual or
contingent) of the Issuer;

the Issuer shall promptly comply
with all applicable laws including
the provisions of the CMSA and/or
the notes, circulars, conditions or
guidelines issued by SC from time
to time;

for so long as any Sustainability
Sukuk Cagamas are outstanding,
the Issuer shall promptly comply
with the applicable Sustainability
Guidelines/Framework as stated
in the relevant pricing
supplement; and

any other covenants as may be
advised by the legal counsel of the
JLAs and to be mutually agreed
between the Issuer and the JLAs.

Negative Covenants
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Standard undertakings  (subject to
exceptions and compliance periods to be
agreed to between the parties during
documentation) for a facility of this nature
including but not limited to:

0] save in the ordinary course of its
business or in connection with the
raising of funds in accordance
with Shariah principles, under the
terms of which the Issuer has the
right to acquire back any
undertakings or assets disposed,
the Issuer shall not dispose of the
whole or a material part of its
undertakings or assets;

(i) the Issuer shall not use the
proceeds of the MTN Programme
except for the purposes set out
herein;

(iii) the Issuer shall not enter into a
transaction whether directly or
indirectly with interested persons
(including a director, substantial
shareholder or persons
connected with them) unless such
transaction shall be on terms that
are no less favourable to the
Issuer than those which could
have been obtained in a
comparable transaction from
persons who are not interested
persons; and

(iv) any other covenants as may be
advised by the legal counsel of
the JLAs and to be mutually
agreed between the Issuer and
the JLAs.

(©) Information Covenants

Standard covenants for a facility of this
nature including but not limited to:

0] the Issuer shall provide to the
Sukuk  Trustee a certificate
confirming that it has complied with
all its obligations under the
Transaction Documents and the
terms and conditions of the Sukuk
Cagamas;

(i)  the Issuer shall deliver to the Sukuk
Trustee the following:



(a) within nine (9) months of
the expiration of each
financial year, the annual
audited accounts of the
Issuer for that financial year
and any other accounts,
report, notice, statement or
circular issued to the
shareholders;

(b) within thirty (30) days after
each of its annual general
meetings, a copy of its
balance sheet and profit
and loss account adopted
at the annual general
meeting and certified by the
auditors of the Issuer and a
copy of such auditors’
report thereon as well as
any other accounts, report,
notice, statement or circular
issued to shareholders
within thirty (30) days of the
same being issued to the
shareholders;

(©) promptly, such additional
financial or other
information relating to the
Issuer's business and its
operations as the Sukuk
Trustee may from time to
time reasonably request;
and

(d) promptly, all notices or
other documents received
by the Issuer from any of its
shareholders or its
creditors which contents
may materially and
adversely affect the
interests of the
Noteholders, and a copy of
all documents despatched
by the Issuer to its
shareholders (or any class
of them),

(i) the Issuer shall promptly notify the
Sukuk Trustee of any change in its
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board of directors and/or

substantial shareholders;

(iv) the Issuer shall promptly notify the
Sukuk Trustee and the Rating
Agencies of any change in its
condition (financial or otherwise)
and of any litigation or other
proceedings of any nature
whatsoever being threatened or
initiated against the Issuer which
may materially and adversely affect
the ability of the Issuer to perform
any of its obligations under any of
the Transaction Documents;

(v)  the Issuer shall promptly give notice
to the Sukuk Trustee and the Rating
Agencies of the occurrence of any
Event of Default or any potential
Event of Default forthwith upon
becoming aware thereof, and it
shall take all reasonable steps
and/or such other steps as may
reasonably be requested by the
Sukuk Trustee to remedy and/or
mitigate the effect of the Event of
Default or the potential Event of
Default;

(vi) any other covenants as advised by
the legal counsel of the JLAs and
mutually agreed between the JLAs
and the Issuer.

Not applicable.

The rating for the MTN Programme is AAA
by the Rating Agencies.

To include but not limited to the following
(all have to be in form and substance

acceptable to the JLAs and as may be
waived by the JLAS):

A. Main Documentation

0] The Transaction Documents for the
establishment of the MTN
Programme have been executed
and endorsed as exempt from
stamp duty.

B. Issuer
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@i

(ii)

(i)

(iv)

v)

(Vi)

Certified true copies of the
Certificate of Incorporation, and the
constitution, of the Issuer.

Certified true copies of the latest
return for allotment of shares
(formerly known as Form 24) and the
latest notification of change in the
register of directors, managers and
secretaries (formerly known as Form
49) of the Issuer.

A certified true copy of board
resolutions of the Issuer authorising,
among others, the execution of the
Transaction Documents.

A list of the Issuer's authorised
signatories and their respective
specimen signatures.

A report of the relevant company
search of the Issuer.

A report of the relevant winding up
search or the relevant statutory
declaration of the Issuer.

C. General

(i)

(ii)

(iii)

(iv)

v)

The lodgement with the SC and,
where applicable, approval from all
other regulatory authorities.

The MTN Programme shall have
been rated AAA (or its equivalent).

Evidence that all transaction fees,
costs and expenses have been or
will be paid in full.

The JLAs have received from their
legal counsel a legal opinion
addressed to them and the Sukuk
Trustee.

Such other conditions precedent as
advised by the legal counsel of the
JLAs and agreed to by the Issuer.

To include but not limited to the following:
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(ii)

(i)

(iv)

v)

(vi)

the Issuer is a company with
limited liability duly incorporated
and validly existing under the
laws of Malaysia, has power to
carry on its business and to own
its property and assets;

the |Issuer is authorised to
execute and deliver and perform
the transactions contemplated in
the Transaction Documents in
accordance with their terms;

neither the execution and delivery
of any of the Transaction
Documents nor the performance
of any of the transactions
contemplated by the Transaction
Documents (a) contravene or
constitute a default under any
provision contained in any
agreement, law, judgment,
licence, permit or consent by
which the Issuer or any of its
assets is bound or which is
applicable to the Issuer or any of
its assets, (b) cause any limitation
on the Issuer or the powers of its
directors to be exceeded, or (c)
cause the creation or imposition
of any security interest or
restriction of any nature on any of
the Issuer’s assets;

each of the Transaction
Documents is or will when
executed and/or issued, as the
case may be, be in full force and
effect and constitutes, valid and
legally binding obligations of the
Issuer enforceable in accordance
with its terms;

the audited financial statements
of the Issuer have been prepared
on a basis consistently applied
and in accordance with approved
accounting standards in
Malaysia;

no litigation or claim which is
likely to by itself or together with
any other such proceedings or
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(Vi)

(vii)

(vii)

claims have a material adverse
effect is presently in progress or
pending, in relation to which the
Issuer has not taken any action in
good faith to set aside or defend;

the Issuer is unaware that an
event has occurred which
constitutes a contravention of, or
default under, any agreement or
instrument by which the Issuer or
any of its assets are bound or
affected, being a contravention or
default which is likely to have a
material adverse effect;

the Issuer is in compliance and
will comply with any applicable
laws and regulations; and

any other representations and
warranties as advised by the legal
counsel of the JLAs and mutually
agreed between the JLAs and the
Issuer.

Standard events of default/ dissolution
event (“Event of Default” or “Dissolution
Event”) for a facility of this nature
including but not limited to, subject to
exceptions and remedy period to be
agreed to between the parties during
documentation:

(i)

(ii)

(iii)

the Issuer fails to pay any amount
due from it under any of the
Transaction Documents on the
due date or, if so payable, on
demand;

material misrepresentation by the
Issuer;

the lIssuer fails to observe or
perform its obligations under any
of the Transaction Documents or
the Sukuk Cagamas or under any
undertaking or arrangement
entered into in connection
therewith other than an obligation
of the type referred to in
paragraph (i) above, and such
failure has a material adverse
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(iv)

(v)

(Vi)

(Vi)

(vii)

effect, and in the case of such
failure which in the opinion of the
Sukuk Trustee is capable of being
remedied, the Issuer does not
remedy the failure within a period
of fourteen (14) days after the
Issuer having been notified by
the Sukuk Trustee of the failure;

any indebtedness for financing/
borrowed moneys of the Issuer
becomes due or payable or
capable of being declared due or
payable prior to its stated maturity
or any guarantee or similar
obligations of the Issuer is not
discharged at maturity or when
called and such declaration of
indebtedness being due or
payable or such call on the
guarantee or similar obligations is
not discharged within a period of
fourteen (14) days from the date
of such declaration or call, or any
security created to secure such
indebtedness becomes
enforceable;

an encumbrancer takes
possession of, or a trustee,
receiver, receiver and manager
or similar officer is appointed in
respect of the whole or
substantial part of the business
or assets of the Issuer;

the Issuer fails to satisfy any
judgement passed against it by
any court of competent
jurisdiction and in the reasonable
opinion of the Sukuk Trustee
such event has a material
adverse effect;

proceedings or steps taken for
the winding-up of the Issuer and
in the reasonable opinion of the
Sukuk Trustee, such event has a
material adverse effect;

a scheme of arrangement under
section 366 of the Companies
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(ix)

x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

Act 2016 has been instituted by
or against the Issuer;

where there is a revocation,
withholding or modification of any
license, authorisation, approval
or consent which in the opinion of
the Sukuk Trustee is likely to
have a material adverse effect;

the Issuer is deemed unable to
pay any of its debts or becomes
unable to pay any of its debts as
they fall due or suspends or
threatens to suspend making
payments with respect to all or
any class of its debts;

any creditor of the Issuer
exercises a contractual right to
take over the financial
management of the Issuer and
such event in the opinion of the
Sukuk Trustee may have a
material adverse effect;

the Issuer changes the nature or
scope of its business, suspends,
ceases or threatens to suspend
or cease a substantial part of its
business operations;

illegality;

the Issuer repudiates any of the
Transaction Documents or the
Issuer does or causes to be done
any act or thing evidencing an
intention to repudiate any of the
Transaction Documents;

all or a substantial portion of the
assets, undertakings, rights or
revenue of the Issuer are seized,
nationalised, expropriated or
compulsorily acquired by or
under the authority of any
governmental body which in the
opinion of the Sukuk Trustee is
likely to have a material adverse
effect; or
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if

(xvi) such other event as may be
advised by the legal counsel of
JLAs and mutually agreed with
the Issuer.

Upon the declaration of an Event of
Default, the Sukuk Trustee may or shall (if
directed to do so by a special resolution of
the Sukukholders) declare that the Sukuk
Cagamas together with all other sums
payable under the Sukuk Cagamas shall
become immediately due and payable.
Thereafter, the Sukuk Trustee may take
proceedings against the Issuer as it may
think fit to enforce immediate payment of
the Sukuk Cagamas.

For the avoidance of doubt, Murabahah
Event of Default, Mudharabah Dissolution
Event, Musharakah Dissolution Event,
ljarah Dissolution Event and Istithmar
Event of Default, under each applicable
Islamic structure, are collectively referred
to as the “Events of Default”, each an
“Event of Default”.

Laws of Malaysia.

The Issuer may at any time purchase the
Notes at any price in the open market or
by private treaty and these repurchased
Notes shall be cancelled.

Unless previously redeemed or
purchased and cancelled, the Notes will
be redeemed by the Issuer at 100% of
their nominal value on their respective
maturity dates, or on an amortising basis
by their respective maturity dates in
accordance with the amortising schedule
or earlier if early redemption is permitted
or provided for.

All matters/resolutions which require the
Sukukholders’ consent under the MTN
Programme shall be carried out on a “per
series” basis

“per series” shall mean, in relation to any
Sukuk Cagamas, such Sukuk Cagamas
with the same issue date, and for any
Reopened Sukuk Cagamas (as defined in
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item 33(e)), it shall fall within the series of
the relevant reopened tranche.

Not applicable.

In the event of delay in payments of any
amount due under the Sukuk Cagamas,
the Issuer shall pay to the Sukuk Trustee
(acting on behalf of the Sukukholders)
Ta'widh (Compensation) on such overdue
amounts, where applicable, at the rate
and in accordance with the Shariah
requirements set out in the LOLA
Guidelines.

Ibra’ refers to an act of releasing
absolutely or conditionally the
Sukukholders’ rights and claims on any
obligation against the Issuer which would
result in the latter being discharged of its
obligations or liabilities towards the
former. The release may be either partially
or in full. With respect to the Murabahah
contract, lbra’ refers to release of rights on
debts/amounts due and payable under
the said contract.

The Sukukholders in subscribing to the
Sukuk Cagamas issued under the
Shariah principles of Murabahah and
Wakalah Bil Istithmar hereby consent to
grant such Ibra’ if the Sukuk Cagamas
issued under the Shariah principles of
Murabahah and Wakalah Bil Istithmar are
redeemed before the maturity date, upon
the declaration of an Event of Default or
Dissolution Event or in case of the Sukuk
Cagamas with floating profit rate, if the
Effective Profit Rate is lower than the
Ceiling Profit Rate.

For the avoidance of doubt, in the case of
the Sukuk Cagamas issued under the
Shariah principle of Wakalah Bil Istithmar,
Ibra’ will be applicable only to the
commaodity trading portion of the Istithmar
Portfolio i.e. the Murabahah Deferred
Sale Price.

Not applicable.

The Sukuk Cagamas will be issued at par
or at a discount or at a premium. The profit
rate (if applicable, and which may be fixed
or floating) will be determined prior to
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issuance of Sukuk Cagamas, as the case
may be.

In relation to the Sukuk Cagamas issued
based on floating profit rate, the Issuer
shall pay periodic payments at the
relevant Effective Profit Rate.

The “Effective Profit Rate” shall be a
credit spread (%) per annum above the
reference benchmark to be agreed
between the Issuer and the relevant
qualified investors prior to each issuance
and expressed as a rate in per cent per
annum. The Effective Profit Rate may vary
based on the movement of the relevant
reference rate.

In the case of Sukuk Cagamas issued
under the principle of Murabahah and
Wakalah Bil Istithmar, each periodic
payment shall not exceed the agreed
ceiling profit rate determined prior to
issuance of the Sukuk Cagamas (“Ceiling
Profit Rate”).

For Sukuk Cagamas where the periodic
payments are based on income
generated from the identified assets
(Mudharabah & Musharakah), the floating
rate is achieved by varying the expected
return based on the agreed Effective
Profit Rate.

For Sukuk Cagamas where the periodic
payments are based on lease rental
(ljarah), the floating rate is achieved by
varying the rental based on the agreed
Effective Profit Rate.

For Sukuk Cagamas where the periodic
payments are based on the sale price of a
Commodity  Murabahah  transaction
(Murabahah & Wakalah bil Istithmar), the
floating rate is achieved by applying the
Ceiling Profit Rate on the sale price and
undertaking to give ibra’ (rebate) by the
Sukukholders based on the formula
agreed between the contracting parties.

In respect of Sukuk Cagamas which are
issued with a profit rate, the profit is
payable on a semi-annual basis or such
other periodic basis as determined prior to
the issuance of such Sukuk Cagamas.

The profit payments are to be calculated
at the profit rate on the nominal value or in
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the case of Sukuk Cagamas on
amortising basis, the outstanding nominal
value of the relevant tranche of the Sukuk
Cagamas for the relevant profit period
based on actual/actual basis or on
actual/365 basis.

To be determined prior to issuance.

The proceeds raised from the issuance of
Sukuk Cagamas wunder the MTN
Programme respectively shall be utilized
for the purchase of Shariah compliant
financing/assets, investment in Shariah
compliant instruments and/or defray the
costs and expenses in relation to the
issuance of Sukuk Cagamas pursuant to
the MTN Programme.

The proceeds raised from the issuance of
Sustainability Sukuk Cagamas under the
MTN Programme shall be utilised by
Cagamas to solely purchase eligible
Shariah compliant financing/assets that
meet the criteria as set out in Cagamas’
Sustainability Bond/Sukuk Framework
and/or the Sustainability
Guidelines/Framework and/or the
Shariah-compliant Eligible SRI projects
(within the definition set out in the LOLA
Guidelines) as further set out in the
relevant pricing supplement.

The Sukuk Cagamas shall be issued in
accordance with (1) the “Participation and
Operation Rules for Payment and
Securities Services” issued by PayNet
(“PayNet Rules”) and (2) the “Operational
Procedures for Securities Services”
issued by PayNet (“PayNet
Procedures”), as amended or substituted
from time to time (collectively the “PayNet
Rules and Procedures”). Each tranche
of the Sukuk Cagamas shall be
represented by a global certificate to be
deposited with BNM, and is exchanged for
definitive bearer form only in certain
limited circumstances. The denomination
of the Sukuk Cagamas shall be RM1,000
or in multiples of RM1,000 at the time of
issuance.
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The issue price of Sukuk Cagamas will be
determined prior to each issuance of
Sukuk Cagamas and shall be calculated
in accordance with the PayNet
Procedures.

The Issuer may, from time to time, without
the consent of the Sukukholders, increase
the size of an existing tranche of Sukuk
Cagamas by offering for subscription,
additional Sukuk Cagamas (“Reopened
Sukuk Cagamas”) under that tranche
(hereinafter referred to as a
“‘Reopening”). The Reopened Sukuk
Cagamas shall have the same terms and
conditions as the existing tranche of
Sukuk Cagamas in all respects (except for
the issue date, the first profit payments
and the issue price, if applicable) and shall
form a single tranche with the existing
tranche of Sukuk Cagamas. The issue
price of each Reopened Sukuk Cagamas
shall take into consideration, where
applicable, accrued profit from and
including the original issue date or the last
profit payment date whichever is later of a
tranche, to and excluding the date of the
Reopening except when the date of the
Reopening falls on a periodic distribution
date.

All references to “Sukuk Cagamas” in
these principal terms and conditions shall,
upon a Reopening, be deemed to include
the Reopened Sukuk Cagamas wherever
the same appears.

All references to “tranche” in these
principal terms and conditions shall mean
the Sukuk Cagamas having the same
terms and conditions (except for the issue
date, the first profit payments and the
issue price, if applicable).

The Sukuk Cagamas will not be listed on
Bursa Malaysia Securities Berhad or any
other stock exchanges.

The minimum level of subscription for
each issue that is issued on a bought deal
basis shall be 100%. The minimum level
of subscription for each issue that is not
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issued on a bought deal basis shall be 5%
of the size of a particular issue.

None.

The Assets will be identified at the point of
issuance or each Reopening and the SC
will be notified accordingly of the same.

To be determined upon determination of
the Assets and the SC will be notified
accordingly. However, the purchase price
of the Assets at which any purchase
transaction is undertaken will fully comply
with the assets pricing requirements
stipulated under the LOLA Guidelines.

Under the ljarah structure, the lease rental
payable on each rental payment date
shall comprise profit payments or in the
case of Sukuk Cagamas on amortising
basis, the aggregate of the profit
payments and the nominal value of the
Sukuk Cagamas due.

In relation to the Sukuk Cagamas issued
based on floating profit rate, the Deferred
Sale Price (in the case of Sukuk Cagamas
issued under Murabahah principle) and
the Murabahah Deferred Sale Price (in
the case of Sukuk Cagamas issued under
the Wakalah Bil Istithmar principle) shall
be calculated based on the Ceiling Profit
Rate.

An arrangement whereby Cagamas
purchases debt based financings from the
approved seller ("Approved Seller") and will
pay the purchase value of the debt by way
of an exchange of Commodities with the
Approved Seller. Subsequently, the
Approved Seller appoints Cagamas as its
agent to onsell the Commodities to
Commodity Broker B for an amount equal
to the Murabahah Purchase Price or
Istithmar Purchase Price, as the case may
be. The proceeds received from the sale
will be accounted for/paid to the Approved
Seller.
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(m)

Taxation

Jurisdiction

All payments by the Issuer shall be made
without withholding or deductions for or on
account of any present or future tax, duty or
charge of whatsoever nature imposed or
levied by or on behalf of Malaysia or any
other applicable jurisdictions, or any
authority thereof or therein having power to
tax, unless such withholding or deduction is
required by law. In the event of any
withholding or deduction required by law,
the Issuer shall not be required to make
payment of any additional amount on
account of such withholding or deduction.

The Issuer shall unconditionally and
irrevocably submit to the non-exclusive
jurisdiction of the courts of Malaysia.

[the remainder of this page is intentionally left blank]
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APPENDIX 1

Murabahah (via Tawarrug arrangement) — Transaction Steps and Diagram

Unless otherwise defined, all capitalised terms herein are as defined in item 4 Facility
Description of the Principal Terms and Conditions of the Sukuk Cagamas.

Murabahah (via Tawarrug arrangement)

Agency Agreement

1

Purchase Commodities Sukuk Proceeds

on spot CAGAMAS -—-——| SUKUKHOLDERS
s Y . Issuer/Agent for 4 represented by Sukuk
\urabahah Sukukholders Sukuk Cagamas RRvee
Purchase Price

Purchase

Order 2

|
|
" |
Sell Commodities on spot 352 COFSFSOG_MBS on ‘g
b CAGAMAS Eresdiess Deferred
________ P ————— Purchaser 7 Sale Price
Selling Price = Murabahah [ — — — — — — ———————— )

Purchase Price

1. From time to time, Cagamas (on behalf of the holders of the Sukuk Cagamas
("Sukukholders™)) shall enter into an Agency Agreement, pursuant to which Cagamas (in
such capacity, the "Agent") is appointed as the wakeel of the Sukukholders for the
purchase of Shariah-compliant Commodities ("Commodities").

2. Pursuant to a Commodity Murabahah Master Agreement between Cagamas as purchaser
for itself (in such capacity, the “Purchaser”), the Agent and the Sukuk Trustee, Cagamas
as purchaser issues a purchase order (the "Purchase Order") to the Agent to purchase
Commodities on the terms specified therein. In the Purchase Order, Cagamas as
Purchaser will irrevocably undertake to purchase the Commodities from the Sukukholders
via the Sukuk Trustee at a deferred sale price ("Deferred Sale Price") which shall be the
Murabahah Purchase Price plus the applicable Profit Margin.

3. Pursuant to the Purchase Order, the Agent (as wakeel of the Sukukholders) will purchase
on a spot basis the Commodities from Commodity Broker A at a purchase price which
shall be an amount equivalent to the Sukuk Cagamas proceeds ("Murabahah Purchase
Price").

4, Cagamas (acting as the Issuer) shall issue Sukuk Cagamas to the Sukukholders whereby
the Sukuk Cagamas proceeds shall be used to pay the Murabahah Purchase Price of the
Commodities. The Sukuk Cagamas shall evidence, amongst others, the Sukukholders'
ownership of the Commodities and subsequently, once the Commodities are sold to
Cagamas (as Purchaser), the entitlement to receive the Deferred Sale Price.

5. Thereafter, pursuant to the undertaking under the Purchase Order, the Sukuk Trustee
(acting on behalf of the Sukukholders) shall sell the Commodities to Cagamas (as
Purchaser) via Cagamas (as Agent for the Sukukholders) at the Deferred Sale Price under
a sale and purchase agreement.

6. Cagamas as Purchaser shall sell the Commodities on a spot basis to Commodity Broker
B for an amount equal to the Murabahah Purchase Price. However, Commodities
purchased by Cagamas from the Sukuk Trustee may be used by Cagamas for its Islamic
Operations before the onward sale to the Commodity Broker B. Commodity Broker A and
Commodity Broker B could either be the Bursa Suqg Al-Sila’ commodity market or an
independent licensed commodity broker.
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The Sukuk Cagamas may be issued with or without periodic payments. During the tenure
of the Sukuk Cagamas, Cagamas (as Purchaser) shall, in the case of Sukuk Cagamas
with periodic payments, as part of its obligation to pay the Deferred Sale Price, make
periodic payments ("Murabahah Periodic Payments") based on a profit rate to be agreed
(in the case of Sukuk Cagamas issued based on fixed profit rate), or the Effective Profit
Rate (in the case of Sukuk Cagamas issued based on floating profit rate) to the
Sukukholders and/or a one-off payment (“Murabahah One-off Payment”) which shall be
equivalent to the Discounted Amount for Sukuk Cagamas issued at a discount on the
respective maturity date(s) (“Murabahah Maturity Date”).

Each such payment shall pro tanto reduce the obligation of the Issuer on the Sukuk
Cagamas issued.

On the Murabahah Maturity Date or upon the declaration of an Event of Default
(“Murabahah Event of Default”), Cagamas (as Purchaser) shall pay the Murabahah
Redemption Amount pursuant to its obligations to pay the Deferred Sale Price (subject to
the lbra’, where applicable) for the redemption of the Sukuk Cagamas upon which the
relevant Sukuk Cagamas will be cancelled.

[the remainder of this page is intentionally left blank]
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APPENDIX 2

Musharakah — Transaction Steps and Diagram

Unless otherwise defined, all capitalised terms herein are as defined in item 4 Facility Description
of the Principal Terms and Conditions of the Sukuk Cagamas.
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Under the Musharakah transaction, the Sukukholders shall from time to time, form a
partnership amongst themselves for the purpose of undertaking a venture (the
"Musharakah Venture") consisting of an investment in Shariah-compliant assets, i.e.
asset based financings arising from Shariah principles of ljarah and/or Musharakah
Mutanagisah and/or any other Shariah-compliant assets acceptable to the Joint Shariah
Advisers ("Musharakah Assets") to be identified and held on trust by the Issuer on behalf
of the Sukukholders, whereby the Sukukholders contribute capital in the form of cash
through the subscription of Sukuk Cagamas.

The Sukukholders (through the Sukuk Trustee) shall appoint the Issuer as the manager
("Manager") of each Musharakah Venture upon the terms and subject to the conditions of
a Musharakah agreement.

The Issuer shall issue Sukuk Cagamas to the Sukukholders, in consideration of their
capital contribution ("Musharakah Capital"). The Musharakah Capital shall be invested
with the Issuer (in its capacity as Manager) for the purposes of undertaking the
Musharakah Venture. The Sukuk Cagamas comprise certificates representing the
Sukukholders’ undivided beneficial interest in the Musharakah Venture and any funds held
by the Manager on account of the Sukukholders in the Musharakah Profit Reserve Account.
Any profit derived from the Musharakah Venture will be distributed based on the ratio of
capital contribution among the Sukukholders and losses will also be shared based on the
Sukukholders’ ratio of capital contribution.

The Sukuk Cagamas shall entitle the Sukukholders the rights to share any income generated from
the relevant Musharakah Venture in proportion to each Sukukholders’ respective capital
contribution of the Musharakah Capital payable either in periodic payments ("Musharakah
Periodic Payments") in respect of Sukuk Cagamas with periodic payments or on a one-off basis
("Musharakah One-off Payment") for Sukuk Cagamas without periodic payments and at a
discount or in both Musharakah Periodic Payments and Musharakah One-Off Payment for Sukuk
Cagamas issued with periodic payments and at a discount. For the avoidance of doubt,
Musharakah Periodic Payments will be distributed semi-annually or such other periodic basis as
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determined prior to the issuance of such Sukuk Cagamas ("Musharakah Periodic Payment Date")
and Musharakah One-off Payment will be distributed on the Musharakah Maturity Date or the date

of declaration of an event which dissolves the corresponding Musharakah Venture ("Musharakah

Dissolution Event"), whichever is earlier.

The return expected ("Musharakah Expected Return") by the Sukukholders from the
corresponding Musharakah Venture shall be the yield of the respective Sukuk Cagamas up to the
respective maturity dates of the Sukuk Cagamas ("Musharakah Maturity Date") or the date of a
Musharakah Dissolution Event ("Musharakah Dissolution Date"), whichever is applicable.

Step 3

a) The Sukukholders shall also agree upfront that they shall receive profits, if any, up to the
Musharakah Expected Return. If the Sukukholders’ share of profits generated from the
Musharakah Venture are in excess of the Musharakah Expected Return (such excess
above the Musharakah Expected Return shall be referred to as “Excess Profit”), profit up
to the Musharakah Expected Return will be distributed to the Sukukholders and the Excess
Profit shall be credited by the Manager to a reserve account ("Musharakah Profit
Reserve Account”) on behalf of the Sukukholders on a custody basis which may be used
to fund future Musharakah Periodic Payments or Musharakah One-off Payment, where
applicable.

b) The Manager may at any time prior to the Musharakah Dissolution Date utilise the amounts
standing to the credit of the Musharakah Profit Reserve Account so long as any amounts
deducted from the Musharakah Profit Reserve Account prior to the Musharakah
Dissolution Date are re-credited to fund any shortfall in the amount of the Musharakah
Periodic Payments or Musharakah One-off Payment, where applicable, and on the
Musharakah Dissolution Date.

c) Any amounts standing to the credit of the Musharakah Profit Reserve Account on the
Musharakah Dissolution Date will be waived by the Sukukholders and retained by the
Manager as an incentive payment ("Musharakah Advance Incentive Payment") for
managing the Musharakah Venture.

d) If the amounts standing to the credit of the Musharakah Profit Reserve Account are
insufficient to meet the expected Musharakah Periodic Payments or Musharakah One-off
Payment, where applicable, in full ("Musharakah Shortfall"), the Manager may provide a
Shariah-compliant liquidity facility ("Musharakah Liquidity Facility") whereby it shall
advance to the Sukuk Trustee (on behalf of the Sukukholders) on a gardh basis an amount
sufficient to make up the Musharakah Shortfall (adjusted accordingly pursuant to any
utilisation of the Musharakah Profit Reserve Account as referred to above, if applicable),
in order to enable the Issuer to make payment in full. For the avoidance of doubt, any
Musharakah Liquidity Facility made by the Manager shall be off-set against the
Musharakah Exercise Price pursuant to the exercise of the Musharakah Purchase
Undertaking payable on the Musharakah Maturity Date or the Musharakah Dissolution
Date.

Step 4

Cagamas (in its capacity as the Obligor) shall also grant to the Sukuk Trustee (acting on behalf of
the Sukukholders) a purchase undertaking ("Musharakah Purchase Undertaking"), whereby the
Obligor shall undertake to purchase such portion of the Sukukholders’ undivided beneficial interest
in the Musharakah Venture from the Sukuk Trustee at the relevant Musharakah Exercise Price,
upon the Musharakah Maturity Date or such other payment dates to be determined between the
Obligor and the Sukuk Trustee or Musharakah Dissolution Date, whichever is earlier.

In the case of Sukuk Cagamas on an amortising basis, the Obligor shall purchase the Sukuk

Trustee’s relevant interest in the Musharakah Assets on each payment date and the Sukuk
Trustee’s interest in the Musharakah Assets will gradually decrease pursuant to such purchase.
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Step 5

The Sukuk Trustee shall provide a substitution undertaking ("Musharakah Substitution
Undertaking") to the Manager under which the Manager shall have the right to substitute, via
execution of an exchange agreement, certain Musharakah Assets from time to time throughout the
tenure of the Sukuk Cagamas with other qualified Musharakah Assets with the same or higher
value acceptable to the Joint Shariah Advisers, provided that no Musharakah Dissolution Event
has occurred.

Step 6

Upon exercise of the Musharakah Purchase Undertaking and the full payment of the Musharakah
Exercise Price, the relevant Musharakah Venture and the trust in respect of the Musharakah
Assets will be dissolved and the relevant Sukuk Cagamas held by the Sukukholders will be
cancelled.

[the remainder of this page is intentionally left blank]
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APPENDIX 3

Mudharabah — Transaction Steps and Diagram

Unless otherwise defined, all capitalised terms herein are as defined in item 4 Facility
Description of the Principal Terms and Conditions of the Sukuk Cagamas.
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Step 1

a) Under the Mudharabah transaction, the Sukukholders as the Rabb al-mal shall from time
to time contribute capital in the form of cash ("Mudharabah Capital™) by subscribing the
Sukuk Cagamas for the purpose of investment in a venture (the "Mudharabah Venture").
The Mudharabah Venture shall consist of an investment in Shariah-compliant assets, i.e.
asset based financings arising from Shariah principles of ljarah and/or Musharakah
Mutanagisah and/or any other Shariah-compliant assets acceptable to the Joint Shariah
Advisers ("Mudharabah Assets") to be identified and held on trust by the Issuer on behalf
of the Sukukholders, whereby the Sukukholders contribute capital in the form of cash
through the subscription of Sukuk Cagamas.

b) Pursuant to the Mudharabah Agreement, the Sukuk Trustee (on behalf of the
Sukukholders) shall appoint the Issuer as the entrepreneur (“Mudharib”) of each
Mudharabah Venture upon the terms and subject to the conditions of a Mudharabah
agreement. The Mudharib shall have the absolute entrepreneurial authority to manage the
Mudharabah Venture and administer the collection of income from the Mudharabah
Venture.

c) The Sukuk Cagamas shall represent the Sukukholders’ undivided beneficial interest in the
Mudharabah Venture and any funds held by the Mudharib in the Mudharabah Profit
Reserve Account on account of the Sukukholders. Profits generated from the Mudharabah
Venture shall be shared between the Rabb al-mal and the Mudharib according to a pre-
agreed profit sharing ratio while losses, if any, shall be borne solely by the Rabb al-mal.

Step 2

The profit portion, if any, generated from the relevant Mudharabah Venture shall be payable either
in periodic payments ("Mudharabah Periodic Payments") in respect of Sukuk Cagamas with
periodic payments or on a one-off basis ("Mudharabah One-off Payment") for Sukuk Cagamas
without periodic payments and at a discount or in both Mudharabah Periodic Payments and
Mudharabah One-Off Payment for Sukuk Cagamas issued with periodic payments and at a
discount. For the avoidance of doubt, the Mudharabah Periodic Payments will be distributed semi-
annually or such other periodic basis as determined prior to the issuance of such Sukuk Cagamas
with periodic payments ("Mudharabah Periodic Payment Date") and the Mudharabah One-off

1



Payment will be distributed on the Mudharabah Maturity Date or the date of declaration of an event
which dissolves the corresponding Mudharabah Venture ("Mudharabah Dissolution Event"),
whichever is earlier.

The return expected ("Mudharabah Expected Return") by the Sukukholders from the
corresponding Mudharabah Venture shall be the yield of the respective Sukuk Cagamas up to the
respective maturity dates of the Sukuk Cagamas ("Mudharabah Maturity Date") or the date of a
Mudharabah Dissolution Event ("Mudharabah Dissolution Date"), whichever is applicable.

Step 3

a) The Sukukholders shall also agree upfront that they shall receive profits, if any, up to the
Mudharabah Expected Return. If the Sukukholders’ share of the profits generated from
the Mudharabah Venture are in excess of the Mudharabah Expected Return (such excess
above the Mudharabah Expected Return shall be referred to as “Excess Profit”), profits
up to the Mudharabah Expected Return will be distributed to the Sukukholders and the
Excess Profit shall be credited by the Mudharib to a reserve account ("Mudharabah Profit
Reserve Account") which may be used to fund future Mudharabah Periodic Payments or
Mudharabah One-off Payment, where applicable.

b) The Mudharib may at any time prior to the Mudharabah Dissolution Date utilise the
amounts standing to the credit of the Mudharabah Profit Reserve Account so long as any
amounts deducted from the Mudharabah Profit Reserve Account prior to the Mudharabah
Dissolution Date are re-credited to fund any shortfall in the amount of the Mudharabah
Periodic Payment or Mudharabah One-off Payment, where applicable, and on the
Mudharabah Dissolution Date.

c) Any amounts standing to the credit of the Mudharabah Profit Reserve Account on the
Mudharabah Maturity Date or the Mudharabah Dissolution Date will be waived by the
Sukukholders and retained by the Mudharib as an incentive payment ("Mudharabah
Advance Incentive Payment") for managing the Mudharabah Venture.

d) If the amounts standing to the credit of the Mudharabah Profit Reserve Account are
insufficient to meet the expected Mudharabah Periodic Payment or Mudharabah One-off
Payment, where applicable, in full (“Mudharabah Shortfall”), the Mudharib may provide
a Shariah-compliant liquidity facility (“Mudharabah Liquidity Facility”) whereby it shall
advance to the Sukuk Trustee (on behalf of the Sukukholders) on a gardh basis an amount
sufficient to make up the Mudharabah Shortfall (adjusted accordingly pursuant to any
utilisation of the Mudharabah Profit Reserve Account as referred to above, if applicable),
in order to enable the Issuer to make payment in full. For the avoidance of doubt, any
Mudharabah Liquidity Facility made by the Mudharib shall be off-set against the
Mudharabah Exercise Price pursuant to the exercise of the Mudharabah Purchase
Undertaking payable on Mudharabah Maturity Date or the Mudharabah Dissolution Date.

Step 4

Cagamas (in its capacity as the Obligor) shall also grant to the Sukuk Trustee (acting on behalf of
the Sukukholders) a purchase undertaking ("Mudharabah Purchase Undertaking"), whereby the
Obligor shall undertake to purchase such portion of the Sukukholders’ undivided beneficial interest
in the Mudharabah Venture from the Sukuk Trustee at the relevant Mudharabah Exercise Price,
upon the Mudharabah Maturity Date or the Mudharabah Dissolution Date or such other payment
dates to be determined between the Obligor and the Sukuk Trustee, whichever is earlier.

In the case of Sukuk Cagamas on an amortising basis, Cagamas (in its capacity as the
Obligor) shall purchase the Sukuk Trustee’s relevant interest in the Mudharabah Assets on
each payment date and the Sukuk Trustee’s interest in the Mudharabah Assets will
gradually decrease pursuant to such purchase.
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Step 5

The Sukuk Trustee shall provide a substitution undertaking ("Mudharabah Substitution
Undertaking") to the Mudharib under which the Mudharib shall have the right to substitute, via
execution of an exchange agreement, certain Mudharabah Assets from time to time throughout
the tenure of the Sukuk Cagamas with other qualified Mudharabah Assets with the same or higher
value acceptable to the Joint Shariah Advisers, provided that no Mudharabah Dissolution Event
has occurred.

Step 6

Upon exercise of the Mudharabah Purchase Undertaking and the full payment of the
Mudharabah Exercise Price, the relevant Mudharabah Venture and the trust in respect of
the Mudharabah Assets will be dissolved and the relevant Sukuk Cagamas held by the
Sukukholders will be cancelled.

[the remainder of this page is intentionally left blank]

79



APPENDIX 4

ljarah — Transaction Steps and Diagram

Unless otherwise defined, all capitalised terms herein are as defined in item 4 Facility Description
of the Principal Terms and Conditions of the Sukuk Cagamas.

ljarah Purchase Undertaking
7

Purchase ljarah Assets

ljarah Asset Purchase Price
Lease ljarah Assets

CAGAMAS 2
Issuer/Seller/Lessee/ Declare Trust & TSRllJJlS(l'.Il'lE(E SUKUKHOLDERS
Obligor/Servicing 3 eclare Trust represented by Sukuk

Issues Sukuk Cagamas Purchaser/Lessor Trustee

Agent

4  leaseRental

Appointment as Servicing Agent

ljarah Substitution Undertaking
6

Step 1

Under the ljarah transaction, the Sukuk Trustee, on behalf of the Sukukholders shall from time to
time, purchase Shariah-compliant leasable assets, i.e. the identified untenanted units and/or
building parcels pursuant to buildings or properties acquired by Cagamas in the ordinary course of
its business and/or properties, vehicles, machineries, equipment, provided there are no existing
tenancy or lease agreements ("ljarah Assets"), by way of transfer of beneficial ownership
and interest from Cagamas (as the seller ("Seller")), at the asset purchase price ("ljarah Asset
Purchase Price") pursuant to an asset purchase agreement ("Asset Purchase Agreement").
The ljarah Asset Purchase Price will be equivalent to the Sukuk Cagamas proceeds. The value of
the ljarah Assets shall be in compliance with the asset pricing requirements under the SC’s
Guidelines on Unlisted Capital Market Products under the Lodge and Launch Framework, as
amended from time to time (“LOLA Guidelines”).

Step 2

The Sukuk Trustee (acting on behalf of the Sukukholders), in its capacity as the lessor ("Lessor")
under an ljarah Agreement ("ljarah Agreement”) to be entered into for each series of Sukuk
Cagamas under the principle of ljarah, shall then lease the ljarah Assets to Cagamas in its capacity
as the lessee ("Lessee"), for a pre-determined rental amount (“Lease Rental") payable throughout
a lease period equivalent to the period commencing from the date of issuance of the relevant
Sukuk Cagamas up to the maturity date of the relevant Sukuk Cagamas ("Lease Period") (“ljarah
Maturity Date”), to be paid on a periodic basis (“ljarah Periodic Payments”) in respect of Sukuk
Cagamas with periodic payments or on a one-off basis (“ljarah One-off Rental”) for Sukuk
Cagamas without periodic payments and at a discount, or in both ljarah Periodic Payments and
ljarah One-Off Rental for Sukuk Cagamas issued with periodic payments and at a discount. For
the avoidance of doubt, the ljarah Periodic Payments will be distributed semi-annually or such
other periodic basis as determined prior to the issuance of such Sukuk Cagamas with periodic
payments (“ljarah Periodic Payment Date”) and the ljarah One-off Rental will be distributed on
the ljarah Maturity Date or the ljarah Dissolution Date (which dissolves the corresponding Trust
Assets and the termination of the ljarah Agreement (“ljarah Dissolution Event”), whichever is
earliest.
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Step 3

Cagamas shall declare a trust over the ljarah Assets and the rights and interest under the relevant
transaction documents and the Sukuk Cagamas proceeds of the foregoing ("Trust Assets"), for
the benefit of the Sukukholders. Cagamas, in its capacity as the Issuer, shall issue the Sukuk
Cagamas to represent the Sukukholders' undivided and proportionate beneficial ownership and
interest over the Trust Assets.

Step 4

Pursuant to the ljarah Agreement, the Lessee shall pay Lease Rental in respect of the ljarah Assets
during the Lease Period on the relevant ljarah Periodic Payment Date in respect of Sukuk
Cagamas with periodic payments or on a one-off basis on the ljarah Maturity Date or the ljarah
Dissolution Date in respect of Sukuk Cagamas without periodic payments. The Lease Rental
payable is equivalent to the periodic distribution rate, if any, on the nominal value of the respective
Sukuk Cagamas, or the difference between the nominal value of the relevant Sukuk Cagamas and
the Sukuk Cagamas proceeds, up to the respective ljarah Maturity Date or the date of an ljarah
Dissolution Event (“ljarah Dissolution Date”), whichever is applicable.

Step 5

Under the terms of a servicing agency agreement, Cagamas (as Lessee) shall be appointed as
the servicing agent ("Servicing Agent") by the Lessor. As Servicing Agent, the Lessee will be
undertaking the responsibilities, on behalf of the Lessor, for the performance and/or maintenance
and/or structural repair of the ljarah Assets and/or the related payment and/or ownership expenses
in respect of the ljarah Assets ("Ownership Expenses™). The Ownership Expenses, which are to
be reimbursed by the Sukuk Trustee to Cagamas as Servicing Agent, will be set-off against the
ljarah Exercise Price payable by the Obligor to the Sukuk Trustee pursuant to the exercise of the
ljarah Purchase Undertaking on the ljarah Maturity Date or ljarah Dissolution Date, whichever is
applicable.

During the Lease Period, the Servicing Agent is also responsible for making payments of the
relevant takaful contribution or insurance premium for the ljarah Assets and to ensure that the
takaful/insurance for the ljarah Assets is sufficient for a covered/insured amount at all times.

Upon the occurrence of a total loss or destruction of, or damage to the whole (and not part only)
of the ljarah Assets or any event or occurrence that renders the whole (and not part only) of the
ljarah Assets permanently unfit for any economic use and the repair or remedial work in respect
thereof is wholly uneconomical (“Total Loss Event”) in a particular ljarah Agreement (unless the
Servicing Agent is substituting the ljarah Assets with qualified leasable assets as approved by the
Joint Shariah Advisers within a stipulated timeframe pursuant to the ljarah Substitution
Undertaking), the ljarah Agreement will be terminated and the proceeds from takaful/insurance
shall be used to redeem the Sukuk Cagamas.

If the takaful/insurance proceeds are insufficient to cover the redemption amount due under the
Sukuk Cagamas and Ownership Expenses (if any) under a Total Loss Event, the Servicing Agent
shall be liable to make good the difference. Any excess from the takaful/insurance proceeds over
the amount required to redeem the relevant Sukuk Cagamas and Ownership Expenses shall be
paid to the Servicing Agent as an incentive payment.

Step 6

The Sukuk Trustee shall provide a substitution undertaking ("ljarah Substitution Undertaking")
to the Issuer under which the Issuer shall have the right to substitute, via execution of an exchange
agreement, certain ljarah Assets from time to time throughout the tenure of the Sukuk Cagamas
(at the option of the Issuer) including if the ljarah Assets are partially damaged or upon a Total
Loss Event, with qualified leasable asset(s) of equal or greater value that is/are Shariah-compliant
and approved by the Joint Shariah Advisers ("Replacement Assets"). The Replacement Assets
shall then form part of the Trust Assets.
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Step 7

Cagamas, as the Obligor, shall grant a purchase undertaking ("ljarah Purchase Undertaking") to
the Sukuk Trustee (acting for and on behalf of the Sukukholders), under which the Obligor
undertakes to purchase the ljarah Assets from the Sukuk Trustee by way of entering into a
purchase agreement ("Purchase Agreement") by way of transfer of the beneficial ownership and
interest of the ljarah Assets from the Sukuk Trustee to the Obligor/Issuer; and will take place on
the earlier of (i) the ljarah Maturity Date or (ii) the ljarah Dissolution Date or (iii) such other payment
dates to be determined between the Obligor and the Sukuk Trustee, at a pre-determined ljarah
Exercise Price.

The ljarah Exercise Price due from the Obligor to the Sukuk Trustee (on behalf of the Sukukholders)
shall be set-off against reimbursement of the Ownership Expenses to the Servicing Agent. Upon
full settlement of the ljarah Exercise Price pursuant to the exercise of the ljarah Purchase
Undertaking, the ljarah Agreement will be terminated and the trust created under the declaration
of trust will also be dissolved subsequently, and neither the Sukuk Trustee nor the Sukukholders
shall thereafter have further rights and/or obligations in respect of the ljarah Assets.

[the remainder of this page is intentionally left blank]
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APPENDIX 5

Wakalah Bil Istithmar — Transaction Steps and Diagram

Unless otherwise defined, all capitalised terms herein are as defined in item 4 Facility Description
of the Principal Terms and Conditions of the Sukuk Cagamas.
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Step 1

In respect of the Wakalah Bil Istithmar transaction, the Sukuk Trustee (on behalf of the
Sukukholders) will appoint Cagamas as Wakeel under a Wakalah agreement entered into between
Cagamas and the Sukuk Trustee (as agent on behalf of the Sukukholders) ("Wakalah Agreement”)
to collect proceeds of the Sukuk Cagamas and invest the proceeds in the Istithmar Portfolio. The
Wakeel shall declare a trust on the proceeds of the Sukuk Cagamas, for the benefit of the
Sukukholders.

Step 2

Cagamas (as Issuer) will issue Sukuk Cagamas to the Sukukholders to evidence the
Sukukholders' undivided and proportionate interest in the Istithmar Portfolio.

Cagamas, in the capacity of Wakeel of the Sukukholders who are represented by the Sukuk
Trustee, will receive cash from the Sukukholders. The cash will be placed by Cagamas (as Wakeel)
in a Sukuk investment trust ("Sukuk Trust") held in trust by the Sukuk Trustee on behalf of the
Sukukholders. The Sukuk Trust will be utilised for purposes of (i) investment in Shariah-compliant
tangible assets which include Equity Assets (as described below) and/or Shariah-compliant assets,
i.e. asset based financings arising from Shariah principles of ljarah and/or Musharakah
Mutanagisah and/or any other Shariah-compliant assets acceptable to the Joint Shariah Advisers
("Istithmar Assets") and (ii) commodity murabahah investment via a Tawarrugq arrangement
("Murabahah Investment") (collectively known as the "Istithmar Portfolio"). The amount
invested in Istithmar Assets shall at all times be at least 30% of the value of the Istithmar Portfolio.

In determining the value of the Istithmar Portfolio at any given time, the amount attributed to the

Istithmar Assets shall be equal to the nominal value of such Istithmar Assets and the outstanding
Murabahah Deferred Sale Price pursuant to the Murabahah Investment.
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Step 3

Istithmar Assets

Equity Assets

a)

b)

Cagamas (as Wakeel to the Sukukholders who are the Rabb al-Mal) will place an amount of
the cash in the Sukuk Trust as placement with Cagamas (acting for itself as Mudharib to the
Wakeel) at an agreed profit sharing ratio ("PSR") and tenure to create a Mudharabah Interbank
Investment ("MII") as part of the Istithmar Assets under the Istithmar Portfolio. Cagamas (as
Mudharib), in turn, will use the proceeds from the Ml to invest in Islamic investment products,
i.e. Ml certificates issued by Islamic banks, Government Investment Issues certificates, etc. A
MII certificate shall be issued to evidence the Mudharabah arrangement between Cagamas
as Wakeel and Cagamas as Mudharib to the Wakeel. Any losses in investment in Islamic
investment products shall be borne by the Rabb al-Mal.

Other Assets
Tangible Shariah-compliant assets which will comprise any or all of the following:

(i) asset based financing contracts based on ljarah or Musharakah Mutanagisah which have
been acquired by Cagamas from Islamic financial institutions and/or its approved sellers
(“Approved Sellers”);

(i) sukuk that are based on either an ljarah or Wakalah Bil Istithmar structure or such other
structure approved by the Joint Shariah Advisers, in each case having at least 30%
underlying tangible assets, and which are owned by Cagamas prior to the sale to the
Sukuk Trustee; and

(i) any other Shariah-compliant tangible assets, as approved by the Joint Shariah Advisers
prior to the issuance of each Sukuk Cagamas.

The Wakeel shall provide a substitution undertaking ("Istithmar Substitution Undertaking")
to the Issuer under which the Issuer shall have the right to substitute, via execution of an
exchange agreement, certain Istithmar Assets from time to time throughout the tenure of the
Sukuk Cagamas, if any of the Istithmar Assets based on financing contracts are early settled
or the Istithmar Assets are no longer Shariah compliant, as the case may be, with qualified
asset(s) of equal or greater value that is/are Shariah-compliant and approved by the Joint
Shariah Advisers ("Replacement Assets"). The Replacement Assets shall then form part of
the Istithmar Assets. The Wakeel may replace the Istithmar Assets provided no Istithmar Event
of Default has occurred.

Step 4

Purchasing and Selling Commodities (“Murabahah Investment”)

a)

b)

Cagamas (as Wakeel) shall use the remaining amount of the cash in the Sukuk Trust (after
deducting the investment amount for the Istithmar Assets) to purchase the Commaodities from
Commodity Broker A on spot basis at a purchase price equal to the amount of such cash
("Istithmar Purchase Price"). By the terms of the Sukuk Cagamas, the Sukuk Trustee is
appointed as agent for the Sukukholders to sell the Commodities. By the terms of the Sukuk
Cagamas, the Wakeel will also agree and acknowledge that the Sukukholders have authorised
the Sukuk Trustee (acting for the Sukukholders) to sell the Commodities.

The Sukuk Trustee (as agent for the Sukukholders) shall sell the Commodities to Cagamas
(as Purchaser) at a deferred sale price which shall be the Istithmar Purchase Price plus the
Istithmar Profit Margin ("Murabahah Deferred Sale Price").

Subsequently, Cagamas (acting as itself) shall sell the Commodities on a spot basis to
Commodity Broker B for a cash consideration (Selling Price) which is equal to the Istithmar
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Purchase Price. However, Commodities received may be used by Cagamas to facilitate its
Islamic Operations before onward sale to Commodity Broker B. Commodity Broker A and
Commodity Broker B could either be the Bursa Suq Al-Sila’ commodity market or an
independent licensed commodity broker.

Step 5

Cagamas, in its capacity as the Issuer, makes periodic principal and profit distributions (in the case
of Sukuk Cagamas on amortising basis) or profit distributions on a semi-annual or other periodic
basis ("Istithmar Periodic Payments") (based on a profit rate to be agreed (in the case of Sukuk
Cagamas issued based on fixed profit rate), or the Effective Profit Rate in the case of Sukuk
Cagamas issued based on floating profit rate))as determined prior to the issuance of such Sukuk
Cagamas with periodic payments or for such Sukuk Cagamas without periodic payments and at a
discount on one-off basis (“Istithmar One-off Payment”), or both Istithmar Periodic Payments and
Istithmar One-Off Payment for such Sukuk Cagamas with periodic payments issued at a discount,
to the Sukuk Trustee on account of its obligation to pay the Murabahah Deferred Sale Price and
income generated from the Istithmar Assets (if any). Each of such payment shall pro tanto reduce
the obligation of the Issuer on the Sukuk Cagamas issued. On the date of maturity of the Sukuk
Cagamas ("Istithmar Maturity Date") or upon the occurrence of an event of default ("Istithmar
Event of Default"), whichever is earlier, all amounts then outstanding on the Murabahah Deferred
Sale Price (subject to Ibra’, where applicable) shall be paid by Cagamas to the Sukuk Trustee. For
the avoidance of doubt, Ibra’ will be applicable only to the commodity trading portion of the Istithmar
Portfolio i.e. the Murabahah Deferred Sale Price.

Step 6

Cagamas, in its capacity as the Obligor, shall also grant to the Sukuk Trustee (acting on behalf of
the Sukukholders) a purchase undertaking (“Istithmar Purchase Undertaking"), whereby the
Obligor shall undertake to purchase such portion of the Sukukholders’ undivided beneficial interest
in the Istithmar Assets which may include any outstanding Equity Assets and/or Other Assets from
the Sukuk Trustee at the relevant Istithmar Exercise Price (as defined herein), upon the Istithmar
Maturity Date or the date of an Istithmar Event of Default (“Istithmar Event of Default Date”) or
such other payment dates to be determined between the Obligor and the Sukuk Trustee, whichever
is earlier.

The Istithmar Exercise Price for the purchase of the Sukukholders’ undivided proportionate interest
in the Istithmar Assets under the relevant Sukuk Cagamas shall be calculated based on the
relevant formula of the Istithmar Exercise Price.

Upon exercise of the Istithmar Purchase Undertaking and the full payment of the Istithmar Exercise
Price and the outstanding Murabahah Deferred Sale Price, the relevant trust in respect of the

Istithmar Assets will be dissolved and the relevant Sukuk Cagamas held by the Sukukholders will
be cancelled.

Step 7

Incentive Payment

Provided that the income generated from the Istithmar Portfolio is sufficient to satisfy all payments
under the Sukuk Cagamas, any excess income generated from the Istithmar Portfolio shall be
credited by the Wakeel, on behalf of the Issuer, to a reserve account (“Istithmar Reserve
Account”). Following redemption of the Sukuk Cagamas in full, any balance in the Istithmar
Reserve Account shall be retained by the Wakeel as an incentive payment for the performance of
its obligations under the Wakalah Agreement.

[the remainder of this page is intentionally left blank]
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SECTION 3.0 BACKGROUND INFORMATION OF CAGAMAS

3.1

Overview

Cagamas, the National Mortgage Corporation of Malaysia was incorporated in Malaysia
under the Companies Act, 2016 on 2 December 1986, as a public limited company.
Cagamas has its registered office located at Level 32, The Gardens North Tower, Mid
Valley City, Lingkaran Syed Putra, 59200 Kuala Lumpur, Malaysia.

Cagamas is the main operating company of a group of companies held by Cagamas
Holdings. Incorporated in 2007, Cagamas Holdings is the holding company for Cagamas,
Cagamas MBS, Cagamas SME, BNM Sukuk, Cagamas SRP and Cagamas MGP.

Cagamas was established by BNM with the objectives of supporting the national agenda
of increasing home ownership and promoting the development of Malaysia’s capital
markets. As part of its development, Cagamas has expanded the scope of its initial
objectives to encompass the development and promotion of Islamic finance within
Malaysia. Through the issuance of conventional and Islamic securities ("Sukuk"),
Cagamas is able to fund the purchase of housing loans and house financings from
financial institutions and non-financial institutions (collectively, referred to as the "Selling
Institutions") through its purchase with recourse ("PWR") and purchase without recourse
("PWOR") schemes. In purchasing housing loans and house financings, Cagamas is able
to provide liquidity to the Selling Institutions at a competitive cost, encouraging them to
provide additional housing loans and house financings to new applicants at an affordable
price and thus assist with the continued expansion of home ownership within Malaysia.
The PWR scheme has now been expanded to include other loans and financings such as
hire purchase/leasing receivables, personal loans and financings, small and medium
enterprise (“SME”) loans and financings and infrastructure development loans and
financings, while the PWOR scheme includes hire purchase and leasing receivables (see
Section 5.1.1 Business Overview — Cagamas for additional information).

In addition, Cagamas Holdings, through its Subsidiaries, namely:

€) Cagamas MBS purchases staff housing loans and house financings (both
conventional and Islamic) from the GOM, funded through the issuance of
residential mortgage-backed securities and Islamic residential mortgage-backed
securities.

(b) Cagamas SRP provides guarantees to mortgage providers/financiers under the
mortgage guarantee programmes including the GOM-initiated Skim Rumah
Pertamaku or "My First Home Scheme" and Skim Perumahan Belia or “Youth
Housing Scheme”.

Cagamas is the second largest issuer of debt instruments after the Government of
Malaysia and the largest issuer of AAA corporate bonds and sukuk in the market. Since
incorporation in 1986, Cagamas has cumulatively issued circa RM318.6 billion worth of
corporate bonds and sukuk?.

1 Cagamas press release on 1 March 2019.
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Below is a diagram setting out the structure of the Cagamas Group:

Cagamas Holdings “

Cagamas Holdings Berhad

100% 100% 100° 100% 100% 100%
Cagamas MBS “ Cagamas SME “ Cagamas“ BNM Sukuk Berhad Cagamas SRP “ Cagamas MGP “

Cagamas MBS
Berhad

Cagamas SRP

Cagamas Berhad Berhad

[

100% ‘ 100% ‘

Cagamas SME
Berhad #

‘ BNM Sukuk Berhad |#

Cagamas MGP
Berhad#

Cagamas Global ” Cagamas Global
Sukuk

Cagamas Global P.L.C.
{Incorporated in Labuan
Malaysia)

Cagamas Global Sukuk
Berhad

#Notes: Dormant company

3.2 Share capital

The issued and paid-up share capital of Cagamas as at the LPD is as follows:

Type of Shares No. of shares Total (RM)

Ordinary 150,000,000 150,000,000.00

3.3 Shareholders
Cagamas is a wholly-owned subsidiary of Cagamas Holdings.
The following table sets out the number of shareholders constituting each of the three

classes of institutional shareholders, and their total shareholding as a class in Cagamas
Holdings as at the LPD.

Range of
Institution of Shareholding Number of Shareholding
Shareholders Percentage (%) Shareholders (%)
Central Bank of
Malaysia 20.0 1 20.0
Commercial Banks 76.7 18 0.2-16.5
Investment Banks 3.3 4 04-1.6

Total 100.0 23 -

The following table sets out the individual shareholders in Cagamas Holdings as at the
LPD:
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Total Number of Shareholding

Name of Shareholder Shares Held Percentage (%)
Bank Negara Malaysia 30,000,000 20.0
CIMB Bank Berhad 24,684,000 16.5
Malayan Banking Berhad 21,279,000 14.2
RHB Bank Berhad 11,732,400 7.8
RHB Investment Bank Berhad 1,200,000 0.8
AmBank (M) Berhad 12,066,000 8.0
Public Bank Berhad 9,885,600 6.6
Public Investment Bank Berhad 600,000 0.4
Hong Leong Bank Berhad 8,958,000 6.0
HSBC Bank Malaysia Berhad 6,201,000 4.1
Alliance Bank Malaysia Berhad 3,183,000 2.1
Alliance Investment Bank Berhad 2,400,000 1.6
Standard Chartered Bank Malaysia 4,590,000 3.1
Berhad

Affin Bank Berhad 3,660,000 2.4
Affin Hwang Investment Bank Berhad 750,000 0.5
United Overseas Bank (Malaysia) 3,330,000 2.2
Berhad

OCBC Bank (Malaysia) Berhad 2,997,000 2.0
MUFG Bank (Malaysia) Berhad 738,000 0.5

(Formerly known as Bank of Tokyo-
Mitsubishi UFJ (Malaysia) Berhad)

SIBB Berhad 450,000 0.3
Bangkok Bank Berhad 369,000 0.3
The Bank of Nova Scotia Berhad 327,000 0.2
Deutsche Bank (Malaysia) Berhad 300,000 0.2
Bank of China (Malaysia) Berhad 300,000 0.2
Total 150,000,000 100.0

3.4 Subsidiaries and related companies

The Subsidiaries and related companies of Cagamas as at the LPD are as follows:
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Name Country of Effective equity
Incorporation interest held by
Cagamas (%)

Subsidiaries

Cagamas Global P.L.C. Malaysia 100

Cagamas Global Sukuk Berhad Malaysia 100

Related Companies

BNM Sukuk Malaysia -
Cagamas MBS Malaysia -
Cagamas MGP Malaysia -
Cagamas SME Malaysia -
Cagamas SRP Malaysia -

Cagamas Global P.L.C.

Cagamas Global P.L.C. was incorporated on 4 April 2014 in the Federal Territory of
Labuan under the Labuan Companies Act, 1990 of Malaysia. It is a special purpose vehicle
and was formed for the purpose of establishing a multi-currency medium term note
programme of USD2.5 billion in nominal value (or its equivalent in other currencies) which
was established on 29 August 2014.

Cagamas Global Sukuk Berhad (“Cagamas Global Sukuk”)

Cagamas Global Sukuk was incorporated on 5 May 2014 under the Companies Act, 2016.
It is a special purpose vehicle and was formed for the purpose of establishing a multi-
currency sukuk issuance programme of USD2.5 billion in nominal value (or its equivalent
in other currencies) under the Shariah principle of Wakala, which was established in year
2014.

BNM Sukuk

BNM Sukuk was incorporated on 18 January 2006 for the purpose of undertaking the
issuance of Islamic investment securities, namely BNM Sukuk ljarah (“BSI”) and BNM
Sukuk Murabahah (“BSM”) based on Shariah principles of ljarah (leasing) and Murabahah
(cost-plus sale). Issuances of BSI are used to facilitate the financing of BNM activities,
namely the purchase of the beneficial interest in land and buildings from BNM and,
thereafter to lease back the same land and buildings to BNM for a contractual period
similar in tenure to the BSI. Issuances of BSM are based on a Murabahah contract which
refers to a mark-up sale transaction. BSM is essentially a certificate of indebtedness
arising from a deferred mark-up sale transaction to BNM of an asset, such as a commodity
(mainly crude palm oil), which complies with Shariah principles.

BNM Sukuk has remained dormant since 1 September 2015.
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3.5

Cagamas MBS

Cagamas MBS was incorporated on 8 June 2004 for the purpose of purchasing staff
housing loans and house financings from the GOM and the issuance of residential
mortgage-backed securities and Islamic residential mortgage-backed securities to finance
the purchases.

Cagamas MGP

Cagamas MGP was incorporated on 14 April 2008 to develop the mortgage guarantee
business. With effect from 20 December 2012, Cagamas MGP became a wholly-owned
subsidiary of Cagamas Holdings thus complementing the Cagamas Group’s other
activities and developmental initiatives. Cagamas MGP’s Mortgage Guarantee
Programme (“MGP”) provided financial institutions, particularly mortgage originators, a
mortgage guarantee facility for their conventional and Islamic mortgage portfolio. The MGP
offered a portfolio and risk management solution to these institutions to manage the credit
risk exposure of their mortgage portfolios, whilst continuing to maintain asset growth and
provide affordable mortgage loans to homebuyers. In addition, the MGP assisted in
strengthening the banking sector by removing systemic risk from the sector.

Cagamas MGP has remained dormant since 1 January 2014 and the business of
Cagamas MGP has been transferred to Cagamas SRP.

Cagamas SME

Cagamas SME was incorporated on 17 February 2006 to undertake securitisations of
small and medium enterprise loans via true sale or synthetic securitisations or a
combination of both. Cagamas SME has previously entered into a credit default swap
transaction with a financial institution as counterparty, and issued fixed-rate credit linked
notes in a synthetic securitisation transaction.

Cagamas SME has been dormant since 10 October 2012.

Cagamas SRP

Cagamas SRP was incorporated on 7 January 2011 to undertake the guarantee of
residential mortgages under the Skim Rumah Pertamaku or "My First Home Scheme" (the
"SRP") announced by the GOM in the 2011 Malaysian Budget. Cagamas SRP also
undertook to provide guarantees under the Skim Perumahan Belia — Youth Housing

Scheme (“SPB”) announced by the GOM on 1 October 2015.

The provision of guarantees under both schemes is similar to that previously offered by
Cagamas MGP to financial institutions.

Profile of Directors

As at the LPD, the Board consists of eight Non-Executive Directors and one Executive
Director.

The nine members constituting the Board as at the LPD, are set out in the table below:
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Name Nationality Designation

Datuk Shaik Abdul Rasheed bin Malaysian Non-Independent Non-
Abdul Ghaffour Executive Chairman
Dato’ Halipah binti Esa Malaysian Independent Non-

Executive Director

Dato’ Md Agil bin Mohd Natt Malaysian Independent Non-
Executive Director

Encik Philip Tan Puay Koon Malaysian Independent Non-
Executive Director

Datuk Azizan bin Haji Abd Rahman Malaysian Independent Non-
Executive Director

Dato’ Wee Yiaw Hin @ Ong Yiaw Malaysian Independent Non-

Hin Executive Director

Encik Nazrul Hisyam bin Mohd Noh  Malaysian Non-Independent Non-

Executive Director

Puan Ho Chai Huey Malaysian Independent Non-
Executive Director

Datuk Chung Chee Leong Malaysian President/ Chief Executive
Officer Non-Independent
Executive Director

The directors of Cagamas and their respective profiles as at the LPD are as follows:

Datuk Shaik Abdul Rasheed bin Abdul Ghaffour — Non-Independent Non-Executive
Chairman

Datuk Shaik Abdul Rasheed bin Abdul Ghaffour
(Non-Independent Non-Executive Chairman)
Aged 55, Malaysian

Date Appointed to the Board .1 January 2017 (Elected as Chairman on 1 July 2017)
Membership of Board Committees . Board Staff Compensation and Organisation Committee
Board Meeting Attended . 6/6*

QUALIFICATION

e Bachelor’s degree in Economics (Honours), University of Malaya

WORKING EXPERIENCE /OTHER DIRECTORSHIPS

Present:

e Deputy Governor, Bank Negara Malaysia
- Member, Monetary Policy Committee
- Member, Management Committee
- Member, Reserve Management Committee
- Member, Risk Management Committee
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Past:

Director, Cagamas Holdings Berhad ¢ Alternate Executive Director for Malaysia
Executive Board, International Monetary Fund,
Washington DC

¢ Assistant Governor, Bank Negara Malaysia

Chairman, Cagamas SRP Berhad

Dato’ Halipah binti Esa — Independent Non-Executive Director

Dato’ Halipah binti Esa
(Independent Non-Executive Director)
Aged 70, Malaysian

Date Appointed to the Board : 27 March 2013

Membership of Board Committees Chairman, Board Staff Compensation and Organisation
Committee

Board Meeting Attended . 6/6*

QUALIFICATION

Bachelor of Arts (Honours) degree in Economics, University of Malaya

Master of Economics degree, University of Malaya

Certificates in Economic Management, IMF Institute, Washington

Kiel Institute for World Economics, Germany

Certificate in Advanced Management Programme, Adam Smith Institute, London.

WORKING EXPERIENCE /OTHER DIRECTORSHIPS

Present:

Director, KLCC Property Holdings Berhad

Director, Malaysia Marine and Heavy Engineering Holdings Berhad
Director, SP Setia Berhad

Director, Malaysia Maritime Academy Sdn Bhd

Director, The Securities Industry Dispute Resolution Centre

Past:

Chairman, Pengurusan Aset Air Berhad ¢ Director General, Economic Planning Unit (EPU)

e Deputy Secretary General, Ministry of Finance

e Consultant to the World Bank and United Nations
Development Programme

Chairman, Cagamas SME Berhad
Director, Petroliam Nasional Berhad
Director, Employees Provident Fund
Director, Inland Revenue Board
Director, FELDA

Director, UDA Holdings Berhad
Director, NCB Holdings Berhad
Director, MISC Berhad

Director, Malaysia Deposit Insurance
Corporation
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Dato’ Md Agil bin Mohd Natt — Independent Non-Executive Director

Dato’ Md Agil bin Mohd Natt
(Independent Non-Executive Director)
Aged 68, Malaysian

Date Appointed to the Board : 12 August 2011
Membership of Board Committees . Board Executive Committee

Board Staff Compensation and Organisation Committee
Board Meeting Attended . 6/6*

QUALIFICATION

e Bachelor of Science in Economics (Hons) degree, Brunel University, United Kingdom
e Master of Science (Finance) degree, Cass Business School, City, University of London
e Advance Management Program, Harvard Business School, United States

WORKING EXPERIENCE /OTHER DIRECTORSHIPS

Present:

e Chairman, Manulife Insurance Berhad

e Chairman, Manulife Asset Management Services Berhad

e Chairman, Credit Guarantee Corporation Malaysia Berhad

e Director, Sogo (KL) Sdn. Bhd.

e Director, Sogo (KL) Department Store Sdn. Bhd.

e Trustee, Yayasan Tun Abdul Razak

e Member, Investment Panel, Kumpulan Wang Simpanan Pekerja

Past:

e Sumitomo Mitsui Banking Corporation ¢ President/Chief Executive Officer, The International
Malaysia Berhad Centre for Education in Islamic Finance (INCEIF)

¢ Deputy President/Executive Director, Maybank Group

¢ Chief Executive Officer, Aseambankers Berhad (now
known as Maybank Investment Bank Berhad)

¢ Chief Representative, Kleinwort Benson Limited

¢ Senior General Manager, Island & Peninsular Berhad

e Corporate Finance Manager, Bumiputra Merchant
Bankers Berhad

e Export-Import Bank of Malaysia Berhad

Encik Philip Tan Puay Koon — Independent Non-Executive Director

Encik Philip Tan Puay Koon
(Independent Non-Executive Director)
Aged 62, Malaysian

Date Appointed to the Board . 12 August 2011

Membership of Board Committees . Board Executive Committee
Chairman, Board Risk Committee

Board Meeting Attended . 6/6*

QUALIFICATION

e Honours degree in Business Studies majoring in Accounting and Finance, North-East London
Polytechnic, United Kingdom

WORKING EXPERIENCE /OTHER DIRECTORSHIPS

Present:
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Director, Payments Network Malaysia Sdn. Bhd. (PayNet)
Director, S P Setia Berhad

Director, Citibank Berhad

Director, Qinzhou Development (Malaysia) Consortium Sdn. Bhd.

Director, China-Malaysia Qinzhou Industrial Park (Guangxi) Development
Co. Ltd.

Director, Malaysian Electronic Payment Sdn. Bhd. (MEPS)
Director, MEPS Currency Management Sdn. Bhd. (MCM)
e Member, Corporate Debt Restructuring Committee, Bank Negara

Malaysia
Past:
e Director, Danajamin Nasional Berhad e Country Treasurer and Financial Markets Head,
e Director, MIDF Amanah Investment Bank C't'ban,k Ber_had ) ) i i i
Berhad e Managing Director/Chief Financial Officer, Emerging
Market Sales and Trading, Asia-Pacific, Citigroup
(Singapore)
e Senior management positions, MUI Group of
Companies

Datuk Azizan bin Haji Abd Rahman — Independent Non-Executive Director

Datuk Azizan bin Haji Abd Rahman
(Independent Non-Executive Director)
Aged 63, Malaysian

Date Appointed to the Board : 1 January 2019
Membership of Board Committees :  Board Risk Committee
Board Meeting Attended Do

QUALIFICATION

e Bachelor in Accounting (Honours) degree, University of Malaya

e Master’s degree in Business Administration, University of Queensland, Australia
e Fellow Member of CPA (Australia)

e Chartered Accountant of Malaysian Institute of Accountants

WORKING EXPERIENCE / OTHER DIRECTORSHIPS

Present:

Chairman, Malaysian Rating Corporation Pencegahan Rasuah Malaysia

Berhad Chairman, Kensington Trust Labuan Ltd
e Chairman, MIDF Amanah Investment Bank Director, CTOS Holdings Sdn Bhd
Berhad Director, CTOS Data Systems Sdn Bhd

Chairman Kensington Trust Malaysia Berhad Director, City Credit Investment Bank Ltd, Labuan

Director, Malaysian Industrial Development Director, MARC Risk Management Solutions Sdn
Finance Berhad Bhd

e Director, OCBC Bank Malaysia Berhad Director, MARC Training Sdn Bhd
e Director, OCBC Al-Amin Bank Berhad
e Director, Danum Capital Berhad

Past:

e Director, Cagamas Holdings Berhad
e Director, Kumpulan Wang Persaraan (Diperbadankan)
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- Member, Investment Committee

e Director, ERF Sdn Bhd
- Member, Investment Committee

Advisor to the Malaysian Accounting Standards Board
Director General, Labuan Financial Services Authority (Labuan FSA)

Director, Banking Supervision, Bank Negara Malaysia
Director, Barakah Offshore Petroleum Berhad

Dato’ Wee Yiaw Hin — Independent Non-Executive Director

Dato’ Wee Yiaw Hin
(Independent Non-Executive Director)
Aged 60, Malaysian

Date Appointed to the Board : 1 July 2016
Membership of Board Committees . Board Staff Compensation and Organisation Committee
Board Meeting Attended . 6/6*

QUALIFICATION

e Civil Engineer
e Masters of Science Degree, Imperial College, United Kingdom

WORKING EXPERIENCE /OTHER DIRECTORSHIPS

Present:

e Director, ENRA Group Berhad

Past:

e Director, PETRONAS
- Executive Vice President and CEO, Upstream Business
- Member, Executive Committee
- Chairman and Director of several companies
e Managing Director, Shell Malaysia Exploration and Production Companies

e Vice President, Talisman Energy, Malaysia

Encik Nazrul Hisyam bin Mohd Noh — Non-Independent Non-Executive Director

Encik Nazrul Hisyam bin Mohd Noh
(Non-Independent Non-Executive Director)
Aged 45, Malaysian

Date Appointed to the Board . 1 January 2017
Membership of Board Committees . Board Risk Committee
Board Meeting Attended . 416

QUALIFICATION

e Bachelor of Arts, Economics, University of Cambridge
e Masters of Arts, Economics, University of Cambridge

WORKING EXPERIENCE /OTHER DIRECTORSHIPS

Present:

e Assistant Governor, Bank Negara Malaysia

Past:
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e Chief of Staff, Bank Negara Malaysia
- Director, International Department
- Deputy Director, Monetary Policy Implementation
- Deputy Director, Investment Operations
- Deputy Director, Financial Market Department

e Member, Taskforce on ASEAN Banking Integration Framework
(ABIF)

e Director, CIMB Agro Ventures
- Member, Investment Committee

Puan Ho Chai Huey —Independent Non-Executive Director

Puan Ho Chai Huey
(Independent Non-Executive Director)
Aged 59, Malaysian

Date Appointed to the Board : 1 February 2019
Membership of Board Committees :  Member, Board Risk Committee
Board Meeting Attended Lo

QUALIFICATION

e Bachelor of Economics, Honours Class 1 Statistics, University of Malaya

WORKING EXPERIENCE /OTHER DIRECTORSHIPS

Present:

e Director, HSBC Amanah Malaysia Berhad

e Senior Consultant, Information Technology and Project Management
Office, STF Resources Sdn Bhd

Past:

e Director, Information Technology (IT), Bank Negara Malaysia
- Deputy Director, IT
- Manager, End-user Computing and System Development including
Project Management for financial accounting, treasury and financial
market systems
- IT System Analyst

Datuk Chung Chee Leong — President/ Chief Executive Officer Non-Independent Executive
Director

Datuk Chung Chee Leong
(Non-Independent Executive Director)
Aged 59, Malaysian

Date Appointed to the Board : 27 March 2013
Membership of Board Committees . Board Executive Committee
Board Meeting Attended : 6/6*

QUALIFICATION

e Bachelor of Economics (Honours) degree, majoring in Business Administration, University of Malaya

e Summer School Programme, University of Cambridge

WORKING EXPERIENCE / OTHER DIRECTORSHIPS

Present:
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President/CEO, Cagamas Berhad

Chairman, Cagamas Global PLC

Chairman, Cagamas Global Sukuk Berhad

Director, Cagamas MBS Berhad

Director, Cagamas SRP Berhad

Director, BNM Sukuk Berhad

Director, Cagamas SME Berhad

Director, Cagamas MGP Berhad

Chairman, International Secondary Mortgage Market Association

Member, Bond Market Sub-Committee & Financial Market Committee,
Bank Negara Malaysia

Past:

e Chairman, Asian Secondary Mortgage Market Association
e Director, Risk Management, Bank Negara Malaysia

e Director, Credit Guarantee Corporation Berhad
- Member, Board Audit Committee

e Member, Small Debt Resolution Committee

* Meetings attended in 2018

3.6 Senior management of Cagamas

The senior management of Cagamas and their respective profiles as at the LPD are as

follows:

Name Nationality Designhation

Datuk Chung Chee Leong Malaysian President/Chief Executive
Officer and Executive Director

Puan Norazilla Md Tahir Malaysian Senior Vice President, Finance
& Business Process

Encik Ricky Dang Malaysian Senior Vice President, Risk
Management

Encik Azizi Ali Malaysian Senior Vice President,
Business & Product
Development

Encik Delvin Chong Malaysian Senior Vice President,
Treasury and Capital Markets

Encik S. Shanmuganathan Malaysian Senior Vice President,
Operations and Services

Puan Mazlina Saidi Malaysian Senior Vice President, Human
Capital and Administration

Puan Malathi Menon Malaysian Senior Vice President, Legal &

General Counsel
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Name Nationality Designation

Datuk Chung Chee Leong Malaysian President/Chief Executive

Officer and Executive Director

Puan Norazilla Md Tahir Malaysian Senior Vice President, Finance
& Business Process

Encik Ricky Dang Malaysian Senior Vice President, Risk
Management

Encik Leong See Meng Malaysian Senior Vice President,
Corporate Strategy &
Communications

Puan Sarah Abdul Aziz Malaysian Company  Secretary, Vice
President/Head, Corporate
Secretariat

Encik Mohd Ridhwan Abdul Malaysian Vice President/Head, Internal

Mujib Audit

The biographies of the management are set forth below:

(@)

(b)

()

Datuk Chung Chee Leong

President/Chief Executive Officer and Executive Director
Please refer to the biography of Datuk Chung Chee Leong set out above.

Puan Norazilla Md Tahir

Senior Vice President, Finance & Business Process

Puan Norazilla Md Tahir is the Senior Vice President, Finance & Business Process,
overseeing the Finance and Business Process Management Departments.

Prior to joining Cagamas, Puan Norazilla was the Head of Finance at RHB Islamic
Bank Berhad and was the Finance Director of several multinational corporations.
Puan Norazilla has had extensive experience throughout her 30 years career in
audit and finance.

Puan Norazilla is a qualified chartered accountant and holds an Accounting
degree from the University of Stirling, Scotland. She is a fellow Member of the
Institute of Chartered Accountants in England and Wales.

Encik Ricky Dang
Senior Vice President, Risk Management

Encik Ricky Dang is the Senior Vice President, Risk Management, overseeing the
Risk Management, Credit and Business Continuity Management Departments.

Encik Ricky Dang has more than 21 years of experience in risk management,
credit risk and audit. He was attached to various organisations including banking,
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(d)

(e)

(f)

regulatory body and audit firm. Prior to joining Cagamas, he was the Senior Vice
President, Head of Credit Risk Management at Alliance Bank Malaysia Berhad.

Encik Ricky Dang holds a Master of Business Administration from University of
South Australia. He is a member of the Association of Chartered and Certified
Accountant, Chartered Financial Analyst and Financial Risk Manager.

Encik Azizi Ali
Senior Vice President, Business & Product Development

Encik Azizi Ali, Senior Vice President, Business & Product Development oversees
the Core & Structured Business and Islamic Business Departments. He also sits
on the board of Cagamas SME, Cagamas Global P.L.C. and Cagamas Global
Sukuk.

Encik Azizi has over 32 years of experience in finance, treasury, structured finance
and debt capital markets, and was part of the team that established Cagamas’
Islamic business in 1994 with the issuance of Malaysia’s first Sukuk Mudharabah.
He was the Head of Accounts and the Head of Treasury before being appointed
as the Senior Vice President, Islamic Business in 2005.

Encik Azizi holds a Master of Science (Accounting) degree from Roosevelt
University, USA and a Bachelor of Business Administration degree in Accounting
Information Systems from Idaho State University, USA. He is also a member of
the Malaysian Institute of Accountants and Persatuan Pasaran Kewangan
Malaysia (PPKM).

Encik Delvin Chong
Senior Vice President, Treasury and Capital Markets

Encik Delvin Chong is the Senior Vice President, Treasury and Capital Markets
overseeing the funding, liquidity management and investment operations for
Cagamas.

Encik Delvin Chong has over 24 years of experience in treasury, structured
finance, debt capital markets and pricing analytics. He was the Head of Data &
Pricing Analytics before being appointed as the Senior Vice President, Corporate
Strategy and Analytics in 2016.

Encik Delvin Chong holds a Bachelor of Arts majoring in Business Administration
& Finance from University of Strathclyde, Glasgow, United Kingdom. He is also a
member of PPKM.

Encik S. Shanmuganathan
Senior Vice President, Operations and Services

Encik S. Shanmuganathan is the Senior Vice President, Operations and Services,
overseeing Operations and Information Technology.

Encik Shanmuganathan has 30 years of working experience and was formerly

Head of IT and Head of Business Operations and has held treasury, corporate
secretarial and finance positions before being appointed to his present position in
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(9)

(h)

(i)

2006. He was one of the lead members involved in the securitisation of GOM staff
housing loans which required an in-depth understanding of housing loan data,
modelling and due diligence, and one of the people involved in the conception and
delivery of the SRP by the GOM in 2011.

Encik Shanmuganathan holds an MBA in Finance from the University of Western
Sydney, Australia and a Bachelor of Science (Honours) in Computer Science from
Universiti Sains Malaysia. He was previously attached to the Malaysian Institute
of Economic Research prior to joining Cagamas in 1989.

Puan Mazlina Saidi
Senior Vice President, Human Capital and Administration

Puan Mazlina Saidi, the Senior Vice President, Human Capital and Administration,
oversees the Human Capital and Administration Department.

Puan Mazlina holds an Advance Diploma in Personnel Management, Universiti
Kebangsaan Malaysia. She is a Fellow of the Life Management Institute (FLMI)
and an Associate in Customer Service (ACS) from the Institute of Life Office
Management (LOMA).

Prior to joining Cagamas, Puan Mazlina was the Head of HR Relationship
Management, Business Group, Group Human Resource, Hong Leong Bank
Berhad. Puan Mazlina has over 33 years of experience in human resources. She
has held senior management human resources portfolios in various industries
including banking, telecommunications, insurance, manufacturing and hospitality.

Puan Malathi Menon
Senior Vice President, Legal & General Counsel

Puan Malathi Menon, Senior Vice President, Legal & General Counsel, oversees
the Legal, Corporate Secretariat and Compliance Departments.

Puan Malathi Menon has over 30 years of experience in legal and compliance
matters in the areas of corporate and commercial law and securities law, with
particular emphasis on capital market transactions. She started her career as an
Advocate and Solicitor in Zain & Co, in the areas of general litigation and
arbitration, involving banking, building and construction and contractual disputes.
She was the Head of Legal before being appointed as the Senior Vice President,
Legal & General Counsel in 2018.

Encik Leong See Meng
Senior Vice President, Corporate Strategy and Communications

Encik Leong See Meng is the Senior Vice President, Corporate Strategy and
Communications, overseeing the Corporate Planning and Strategic
Communications Departments.

Encik Leong See Meng has over 26 years of experience in banking and finance.
His career in banking started in 1993 with Hongkong & Shanghai Banking
Corporation and has since worked for leading financial institutions such as
Citibank and Deutsche Bank amongst others. He was the former CEO at National
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Bank of Abu Dhabi. Before joining Cagamas, he was the Managing Partner for
Futurewerkes PLT, a consultancy firm specializing in project management and
consulting for financial services and digital transformation.

Encik Leong See Meng is an accountant by training and banker by profession. He
read Accounting at RMIT University, Melbourne and graduated with distinction in
1992 after which he completed the CPA programme with CPA Australia.

Puan Sarah Abdul Aziz
Company Secretary/Vice President/Head, Corporate Secretariat

Puan Sarah Abdul Aziz is the Vice President/Head, Corporate Secretariat,
overseeing the Corporate Secretariat Department.

She is also the Company Secretary of Cagamas Holdings, Cagamas MBS,
Cagamas SME, Cagamas MGP, Cagamas SRP, BNM Sukuk, Cagamas Global
P.L.C. and Cagamas Global Sukuk. She has been with Cagamas for over 32 years
and has held various portfolios covering areas such as corporate secretarial,
communications, human resources and administration.

Puan Sarah holds a degree in Library and Information Science from Universiti
Teknologi MARA (UiTM) and is a licensed Company Secretary.

Encik Mohd Ridhwan Abdul Mujib
Vice President/Head, Internal Audit

Encik Mohd Ridhwan Abdul Muijib is the Vice President/Head of the Internal Audit
Department and also the Secretary to the Group Board Audit Committee of
Cagamas Holdings.

Encik Mohd Ridhwan Abdul Mujib has more than 26 years of experience in the
financial services industry particularly in audit. Prior to joining Cagamas in October
2006, he was attached to Credit Guarantee Corporation, Bank Muamalat Malaysia
Berhad, Bank Bumiputra Malaysia Berhad, Bank Kerjasama Rakyat Malaysia
Berhad and Development & Commercial Bank Berhad.

Encik Mohd Ridhwan Abdul Mujib holds a Bachelor of Business Administration

(Honours) in Finance and Diploma in Accountancy from UiTM.

[the remainder of this page is intentionally left blank]
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SECTION 4.0 INVESTMENT CONSIDERATIONS

The following is a summary of risk factors relating to the Notes and their possible mitigating factors,
where available. This section does not purport to be comprehensive or exhaustive and is not
intended to substitute or replace an independent assessment of the risk factors that may affect the
Notes. Each investor should carefully conduct his or her independent evaluation of the risks
associated with investing in the Notes. Investors should also note that each issue of the Notes will
carry different risks and all potential investors are strongly encouraged to evaluate each Notes
issue on its own merit.

4.1 Risks relating to Cagamas

(@)

(b)

(€)

(d)

Volatility in the capital markets

Cagamas depends on its access to the debt capital markets to fund the purchase
of financial assets in the secondary market. If the capital markets experience
continuous volatility and the availability of funds is limited, it is possible that
Cagamas’ ability to raise sufficient funding may be affected by this or other factors.
Accordingly, its business, financial condition, results of operations and prospects
may be adversely affected.

Cagamas’ hedging strategies may not prevent losses

Cagamas is constantly attempting to manage interest rate and other market
related risks, as well as refinancing risks. If any of the variety of instruments and
strategies Cagamas uses to hedge its exposure to these various types of risk is
not effective, Cagamas may incur losses. This, in turn, may affect the ability of
Cagamas to satisfy in full and on a timely basis its obligations in respect of a series
of Notes. Cagamas may not be able to obtain economically efficient hedging
opportunities that will enable it to carry on its present policies with respect to new
assets and liabilities.

Cagamas depends on key management for the growth and successful
implementation of its strategy

Cagamas believes that the growth it has achieved to date, as well as its position
as key liquidity provider in the Malaysian mortgage market, is to a large extent
attributable to a strong and experienced senior management team and a skilled
workforce. Cagamas believes that the continued growth of its business and the
successful implementation of its strategy depend on senior management and key
personnel. There can be no assurance that members of the senior management
team will remain in Cagamas for the foreseeable future. Competition for key
personnel in the financial industry is intense and there is limited availability of
individuals with the requisite knowledge of the financial industry and relevant
experience in the markets in which Cagamas operates. There is no guarantee that
Cagamas will be able to successfully recruit, train or retain the necessary qualified
and skilled personnel in the future.

Cagamas'’ internal control system may be inadequate

In the course of its business activities, Cagamas is exposed to a variety of risks,
the most significant of which are credit risk, market risk, liquidity risk, operational
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