IMPORTANT NOTICE

NOT FOR DISTRIBUTION TO ANY PERSON
OR ADDRESS IN THE U.S.

IMPORTANT: You must read the following before continuing. The following applies to the offering circular (the “Offering Circular”)
following this page, and you are therefore advised to read this carefully before reading, accessing or making any other use of the
Offering Circular. In accessing the Offering Circular, you agree to be bound by the following terms and conditions, including any
modifications to them any time you receive any information from us as a result of such access.

The distribution of the Offering Circular in certain jurisdictions may be restricted by law. Persons into whose possession the attached
document comes are required by TNB Global Ventures Capital Berhad, Tenaga Nasional Berhad, BNP Paribas, CIMB Investment Bank
Berhad, Citigroup Global Markets Limited, The Hongkong and Shanghai Banking Corporation Limited and HSBC Amanah Malaysia
Berhad to inform themselves about, and to observe, any such restrictions.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN THE UNITED
STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SUKUK HAVE NOT BEEN AND WILL NOT
BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR WITH ANY
SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES. SUBJECT TO
CERTAIN EXCEPTIONS, THE SUKUK MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES.

THE FOLLOWING OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY
NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S.
ADDRESS. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS
UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT
OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

UNDER NO CIRCUMSTANCES SHALL THIS OFFERING CIRCULAR CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION
OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THE SECURITIES IN ANY JURISDICTION IN WHICH SUCH
OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL.

The Offering Circular and any offer of the securities described in the Offering Circular when made are only addressed to and directed
at persons in member states of the European Economic Area who are “qualified investors” within the meaning of Article 2(1)(e) of the
Prospectus Directive (Directive 2003/71/EC) (“Qualified Investors”).

In addition, any securities described in the Offering Circular which do not constitute “alternative finance investment bonds” (“AFIBs”)
within the meaning of Article 77A of the Financial Services and Markets Act 2000 (Regulated Activities) (Amendment) Order 2010 will
represent interests in a collective investment scheme (as described in the Financial Services and Markets Act 2000 (the “FSMA”)) which
has not been authorised, recognised or otherwise approved by the United Kingdom Financial Conduct Authority. Accordingly, this
document is not being distributed to, and must not be passed on to, the general public in the United Kingdom.

The distribution in the United Kingdom of this document, any pricing supplement and any other marketing materials relating to the
securities is being addressed to, or directed at: (A) if the securities are AFIBs and the distribution is being effected by a person who
is not an authorised person under the FSMA, only the following persons: (i) persons who are Investment Professionals as defined in
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Financial Promotion Order”), (ii)
persons falling within any of the categories of persons described in Article 49 (high net worth companies, unincorporated associations,
etc.) of the Financial Promotion Order; and (iii) any other person to whom it may otherwise lawfully be made in accordance with the
Financial Promotion Order; and (B) if the securities are not AFIBs and the distribution is effected by a person who is an authorised
person under the FSMA, only the following persons: (i) persons falling within one of the categories of Investment Professional as
defined in Article 14(5) of the Financial Services and Markets Act 2000 (Promotion of Collective Investment Schemes) (Exemptions)
Order 2001 (the “Promotion of CISs Order”), (ii) persons falling within any of the categories of person described in Article 22 (high
net worth companies, unincorporated associations, etc.) of the Promotion of CISs Order and (iii) any other person to whom it may
otherwise lawfully be made in accordance with the Promotion of CISs Order (all such persons together being referred to as “Relevant
Persons™).

This document must not be acted on or relied on (i) in the United Kingdom, by persons who are not Relevant Persons, and (ii) in any
member state of the European Economic Area other than the United Kingdom, by persons who are not Qualified Investors. Any
investment or investment activity to which this document relates is available only to (i) in the United Kingdom, Relevant Persons, and
(ii) in any member state of the European Economic Area other than the United Kingdom, Qualified Investors, and will be engaged in
only with such persons.

Confirmation of your Representation: In order to be eligible to view this Offering Circular or make an investment decision with
respect to the securities, investors must be outside the U.S. This Offering Circular is being sent at your request and by accepting the
e-mail and accessing this Offering Circular, you shall be deemed to have represented to us that the electronic mail address that you gave
to us and to which this e-mail has been delivered is not located in the U.S. and that you consent to delivery of such Offering Circular
by electronic transmission.

You are reminded that this Offering Circular has been delivered to you on the basis that you are a person into whose possession this
Offering Circular may be lawfully delivered in accordance with the laws of jurisdiction in which you are located and you may not, nor
are you authorised to, deliver this Offering Circular to any other person.

If you received this Offering Circular by email, you should not reply by email. Any reply email communications, including those you
generate by using the “Reply” function on your email software, will be ignored or rejected. If you receive this Offering Circular by
email, your use of this email is at your own risk and it is your responsibility to take precautions to ensure that it is free from viruses
and other items of a destructive nature.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place
where offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or dealer
and the underwriters or any affiliate of the underwriters is a licensed broker or dealer in that jurisdiction, the offering shall be deemed
to be made by the underwriters or such affiliate on behalf of TNB Global Ventures Capital Berhad and Tenaga Nasional Berhad in such
jurisdiction. This Offering Circular has been sent to you in an electronic form. You are reminded that documents transmitted via this
medium may be altered or changed during the process of electronic transmission and consequently none of TNB Global Ventures Capital
Berhad, Tenaga Nasional Berhad, BNP Paribas, CIMB Investment Bank Berhad, Citigroup Global Markets Limited, The Hongkong and
Shanghai Banking Corporation Limited or HSBC Amanah Malaysia Berhad or any person who controls any of them or any director,
officer, employee or agent of any of them or affiliate of any such person accepts any liability or responsibility whatsoever in respect
of any difference between the Offering Circular distributed to you in electronic format and the hard copy version available to you on
request from TNB Global Ventures Capital Berhad, Tenaga Nasional Berhad, BNP Paribas, CIMB Investment Bank Berhad, Citigroup
Global Markets Limited, The Hongkong and Shanghai Banking Corporation Limited or HSBC Amanah Malaysia Berhad.



TENAGA
NASIONAL

TNB GLOBAL VENTURES CAPITAL BERHAD
(Company Number: 1189462-U)
(incorporated with limited liability in Malaysia)

U.S.$2,500,000,000 Multicurrency Sukuk Issuance Programme

Under its U.S.$2,500,000,000 Multicurrency Sukuk Issuance Programme (the “Programme”), TNB Global Ventures Capital Berhad in its capacity as issuer
(the “Issuer”) and in its capacity as trustee (the “Trustee”) as applicable, subject to compliance with all relevant laws, regulations and directives, may from
time to time issue trust certificates (the “Sukuk”) denominated in any currency (other than Malaysian Ringgit) agreed between the Issuer, Tenaga Nasional
Berhad (the “Obligor” or “TNB”) and the relevant Dealer (as defined below).

The Sukuk may only be issued in registered form. The maximum aggregate face amount of all Sukuk from time to time outstanding under the Programme
will not exceed U.S.$2,500,000,000 (or its equivalent in other currencies calculated as described under “Summary of the Programme”), subject to increase
as described in the Dealer Agreement.

Each Series (as defined herein) of Sukuk issued under the Programme will be constituted by a master declaration of trust dated 4 October 2016 entered into
between the Trustee, the Obligor and Citicorp International Limited as the Trustee’s delegate (the “Delegate”, which expression shall include all persons
for the time being the delegate or delegates under the declaration of trust) (the “Master Declaration of Trust”) as supplemented by a supplemental declaration
of trust entered into on the date of issue of the relevant Sukuk (the “Issue Date”) in respect of the relevant Series (the “Supplemental Declaration of Trust”
and, together with the Master Declaration of Trust, the “Declaration of Trust”). The Trustee holds the Trust Assets (as defined in “Terms and Conditions of
the Sukuk”) for each Series upon trust absolutely for and on behalf of the Sukukholders of such Series pro rata according to the face amount of Sukuk held
by each Sukukholder.

The Sukuk may be issued on a continuing basis to one or more of the Dealers specified under “Summary of the Programme” and any additional Dealer
appointed under the Programme from time to time by the Trustee (each a “Dealer” and together the “Dealers”), which appointment may be for a specific
issue or on an on-going basis. References in this Offering Circular to the “relevant Dealer” shall, in the case of an issue of Sukuk being (or intended to be)
subscribed by more than one Dealer, be to all Dealers agreeing to subscribe such Sukuk.

The Sukuk will be limited recourse obligations of the Trustee. An investment in Sukuk issued under the Programme involves certain risks. For a
discussion of these risks see “Investment Considerations”. No payment of any amount whatsoever shall be made in respect of the Sukuk except to the
extent that funds for that purpose are available from the relevant Trust Assets. Sukukholders will otherwise have no recourse to any assets of the
Trustee or the Obligor in respect of any shortfall in the expected amounts due under the relevant Trust Assets to the extent that the Trust Assets
have been exhausted, following which all obligations of the Trustee shall be extinguished.

Application has been made to Bursa Malaysia Securities Berhad (“Bursa Securities”) for the listing of the Programme under an exempt regime (“Bursa
Securities (Exempt Regime)”). The Sukuk to be issued under the Programme will be listed on Bursa Securities (Exempt Regime) but will not be quoted for
trading. Bursa Securities takes no responsibility for the contents of this Offering Circular, makes no representations as to its accuracy or completeness and
expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon any part of the contents of this Offering Circular.
Admission to the Official List of Bursa Securities (Exempt Regime) shall not be taken to indicate that Bursa Securities recommends the subscription or
purchase of the Sukuk or as an indication of the merits of any of the Trustee, the Obligor, the Programme or the Sukuk. Investors are advised to read and
understand the contents of this Offering Circular before investing. If in doubt, the investors should consult his or her adviser.

Approval in-principle has been granted by the Singapore Exchange Securities Trading Limited (“SGX-ST”) for permission to deal in and quotation for any
Sukuk which will at the time of issuer thereof be so listed on the SGX-ST. Such permission will be granted when such Sukuk have been admitted to the
Official List of the SGX-ST. There is no assurance that the application to the Official List of the SGX-ST for the listing of the Sukuk will be approved. The
SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions or reports contained in this Offering Circular. Admission
of the Sukuk to the Official List of the SGX-ST is not to be taken as an indication of the merits of the Trustee, the Obligor, the Programme or the Sukuk.
Investors are advised to read and understand the contents of this Offering Circular before investing. If in doubt, the investors should consult his or her adviser.

Notice of the aggregate face amount of Sukuk, periodic distribution amounts in respect of the Sukuk, the issue price of the Sukuk and any other terms and
conditions not contained herein which are applicable to each Series of Sukuk will be set out in a pricing supplement (the “Pricing Supplement”) which, with
respect to Sukuk to be listed on the SGX-ST, will be delivered to the SGX-ST before the date of listing of the Sukuk of such Series.

The Programme provides that Sukuk may be listed or admitted to trading, as the case may be, on such other or further stock exchanges or markets as may
be agreed between the Trustee, the Obligor and the relevant Dealer. The Trustee may also issue unlisted Sukuk.

The documents and information in relation to the Programme have been lodged with the Securities Commission Malaysia (“SC Lodgement”) pursuant to the
Guidelines on Unlisted Capital Market Products under the Lodge and Launch Framework revised and effective from 15 June 2015 as amended from time
to time. The SC Lodgement shall not be taken to indicate that the Securities Commission Malaysia recommends the subscription or purchase of the Sukuk
to be issued under the Programme.

The Sukuk will be represented by registered certificates (each a “Certificate”), one Certificate being issued in respect of each Sukukholder’s entire holding
of Sukuk of one Series. Each Series of Sukuk will initially be represented by a global certificate (each a “Global Certificate”). A Global Certificate may
be deposited on the Issue Date with a common depositary for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream,
Luxembourg”). The provisions governing the exchange of interests in a Global Certificate for definitive Sukuk are described in “Summary of provisions
relating to the Sukuk while in global form”.

The Sukuk have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”) or any U.S. State securities
laws and may not be offered or sold in the United States, except pursuant to registration or an exemption from the registration requirements of the Securities
Act. The Sukuk are being offered and sold outside the United States in reliance on Regulation S under the Securities Act (“Regulation S”) and subject to
United States tax law requirements. For a description of these and certain further restrictions on offers, sales and transfers of Sukuk and distribution of this
Offering Circular see “Subscription and Sale”. For a description of the manner in which the securities will be issued, see “Summary of provisions relating
to the Sukuk while in global form”.

The Trustee and the Obligor may agree with any Dealer that the Sukuk may be issued in a form not contemplated by the Terms and Conditions of the Sukuk
herein, in which event (in the case of Sukuk intended to be listed on the SGX-ST) a supplementary offering circular, if appropriate, will be made available
which will describe the effect of the agreement reached in relation to such Sukuk.

The Programme is rated A3 by Moody’s Investors Service, Inc. and BBB+ by Standard & Poor’s Rating Services, a division of the McGraw-Hill Companies,
Inc. Sukuk issued under the Programme may be rated or unrated. Where an issue of a certain series of Sukuk is rated, its rating will not necessarily be the
same as the rating applicable to the Programme and (where applicable) such rating will be specified in the relevant Pricing Supplement. A rating is not a
recommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time by the assigning rating agency.

The transaction structure relating to the Sukuk (as described in this Offering Circular) has been approved by BNP Paribas, CIMB Islamic Bank Berhad,
Citigroup Global Markets Limited and HSBC Saudi Arabia Limited (acting in conjunction with HSBC Amanah Malaysia Berhad) (the “Joint Shari’a
Advisers”). None of the Joint Shari’a Advisers accepts any responsibility for the content of the information included in this Offering Circular, including the
accuracy or completeness of such information, nor have they determined whether the Sukuk are Shari’a-compliant. Prospective Sukukholders should not rely
on the approval referred to above in deciding whether to make an investment in the Sukuk and should consult their own Shari’a advisers as to whether the
proposed transaction is in compliance with their individual standards of compliance with Shari’a principles. None of the Joint Shari’a Advisers has assessed
the suitability of the Sukuk to which this Offering Circular relates to any particular investor or type of investor. If you do not understand the contents of
this Offering Circular or are unsure whether the Sukuk to which this Offering Circular relates are suitable for your individual investment objectives and
circumstances, you should consult an authorised financial adviser.

This Offering Circular is an advertisement and is not a prospectus for the purposes of EU Directive 2003/71/EC, as amended.

Arrangers

BNP PARIBAS CIMB
Citi HSBC

The date of this Offering Circular is 4 October 2016.



The Trustee and the Obligor accept responsibility for the information contained in this Offering
Circular. To the best of each of their knowledge and belief (having made all reasonable enquiries to
ensure that such is the case) the information contained in this Offering Circular is in accordance with
the facts and does not omit anything that would make the statements therein, in light of the
circumstances which they were made, misleading.

No person is or has been authorised by the Trustee or the Obligor to give any information or to make
any representations other than those contained in this Offering Circular in connection with the
Programme or the Sukuk and, if given or made, such information or representations must not be relied
upon as having been authorised by the Trustee, the Obligor, BNP Paribas, CIMB Investment Bank
Berhad, Citigroup Global Markets Limited or HSBC Amanah Malaysia Berhad (each an “Arranger”
and together, the “Arrangers”) or the Dealers.

None of the Arrangers, the Dealers, the Delegate or the Agents (as defined in “Terms and Conditions
of the Sukuk”) has separately verified all the information contained in this Offering Circular. None of
the Arrangers, the Dealers, the Delegate or the Agents makes any representation, warranty or
undertaking, express or implied, or accepts any responsibility, with respect to the accuracy or
completeness of any of the information in this Offering Circular. None of the Arrangers, the Dealers,
the Delegate or the Agents accepts any responsibility for the contents of this Offering Circular. Each
of the Arrangers, the Dealers, the Delegate and the Agents accordingly disclaims all and any liability
whether arising in tort or contract or otherwise (save as referred to above) which it might otherwise
have in respect of this Offering Circular or any such statement.

Neither this Offering Circular nor any financial statements included or incorporated herein are
intended to provide the basis of any credit or other evaluation and should not be considered as a
recommendation by any of the Trustee, the Obligor, the Arrangers, the Dealers, the Delegate or the
Agents that any recipient of this Offering Circular or any such financial statements should purchase
the Sukuk. Each potential purchaser of Sukuk should determine for itself the relevance of the
information contained in this Offering Circular and make its own independent investigation of the
financial condition and affairs, and its own appraisal of the creditworthiness, of the Trustee and the
Obligor and the risks involved. The purchase of Sukuk by investors should be based upon their
investigation as they deem necessary.

EACH PROSPECTIVE INVESTOR IS ADVISED TO CONSULT ITS OWN SHARI’A ADVISER,
TAX ADVISER, LEGAL ADVISER, FINANCIAL ADVISER AND BUSINESS ADVISER AS TO
SHART'A, TAX, LEGAL, FINANCIAL, BUSINESS AND RELATED MATTERS CONCERNING THE
PURCHASE OF SUKUK. Neither this Offering Circular nor any other information supplied in
connection with the Programme or the issue of any Sukuk constitutes an offer or invitation by or on
behalf of the Trustee, the Obligor, the Arrangers, the Dealers, the Delegate or the Agents to any person
to subscribe for or to purchase any Sukuk. Neither the delivery of this Offering Circular nor the
offering, sale or delivery of any Sukuk shall in any circumstances imply that the information contained
herein concerning the Trustee or the Obligor is correct at any time subsequent to the date hereof or
that any other information supplied in connection with the Programme is correct as of any time
subsequent to the date indicated in the document containing the same. The Arrangers, the Dealers, the
Delegate and the Agents expressly do not undertake to review the financial condition or affairs of the
Trustee or the Obligor during the life of the Programme or to advise any investor in the Sukuk of any
information coming to their attention. Investors should review, inter alia, the most recently published
documents incorporated by reference into this Offering Circular when deciding whether or not to
purchase any Sukuk.

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy
any Sukuk in any jurisdiction to any person to whom it is unlawful to make the offer or
solicitation in such jurisdiction. The distribution of this Offering Circular and the offer or sale
of Sukuk may be restricted by law in certain jurisdictions. None of the Trustee, the Obligor, the
Arrangers or the Dealers represents that this Offering Circular may be lawfully distributed, or
that any Sukuk may be lawfully offered, in compliance with any applicable registration or other



requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or
assumes any responsibility for facilitating any such distribution or offering. In particular, no
action has been taken by the Trustee, the Obligor, the Arrangers or the Dealers which would
permit a public offering of any Sukuk or distribution of this Offering Circular in any jurisdiction
where action for that purpose is required. Accordingly, no Sukuk may be offered or sold, directly
or indirectly, and neither this Offering Circular nor any advertisement or other offering material
may be distributed or published in any jurisdiction, except under circumstances that will result
in compliance with any applicable laws and regulations. Persons into whose possession this
Offering Circular or any Sukuk may come must inform themselves about, and observe, any such
restrictions on the distribution of this Offering Circular and the offering and sale of Sukuk. In
particular, there are restrictions on the distribution of this Offering Circular and the offer or
sale of the Sukuk in the United States, the United Kingdom, the European Economic Area,
Singapore, Japan, Hong Kong, Switzerland, Malaysia, the Dubai International Financial Centre
(“DIFC”), The Kingdom of Saudi Arabia (“Saudi Arabia”), The Kingdom of Bahrain
(“Bahrain”), the State of Qatar (‘‘Qatar”) (excluding the Qatar Financial Centre) and the United
Arab Emirates (excluding the DIFC). See “Subscription and Sale”.

In accordance with the Capital Markets and Services Act 2007 of Malaysia (the “CMSA”), a copy
of this Offering Circular will be deposited with the Securities Commission Malaysia (the “SC”),
which takes no responsibility for its contents. The issue, offer or invitation in relation to the
Sukuk in this Offering Circular or otherwise are subject to the fulfilment of various conditions
precedent including without limitation the lodgement of the documents and information in
relation to the Programme with the SC (“SC Lodgement”). The SC Lodgement has been made
pursuant to the Guidelines on Unlisted Capital Market Products under the Lodge and Launch
Framework revised and effective from 15 June 2015 as amended from time to time. The recipient
of this Offering Circular acknowledges and agrees that the SC Lodgement shall not be taken to
indicate that the SC recommends the subscription or purchase of the Sukuk. The SC shall not be
liable for any non-disclosure on the part of the Trustee or the Obligor and assumes no
responsibility for the correctness of any statements made or opinions or reports expressed in this
Offering Circular.

The Joint Shari’a Advisers have confirmed that the Transaction Documents (as defined below) are, in
their opinion, Shari’a-compliant. However, there can be no assurance that the Transaction Documents
or any issue and trading of a Series of Sukuk will be deemed to be Shari’a-compliant by any other
Shari’a board or Shari’a scholars. None of the Trustee, the Obligor, the Delegate, the Agents, any of
the Arrangers or any of the Dealers makes any representation as to the Shari’a compliance of any
Series of Sukuk and potential investors are reminded that, as with any Shari’a views, differences in
opinion are possible. Potential investors should obtain their own independent Shari’a advice as to the
compliance of the Transaction Documents and the issue and trading of a Series of Sukuk with their
individual standards of compliance with Shari’a principles. Questions as to the Shari’a permissibility
of the structure or the issue and the trading of the Sukuk may limit the liquidity and adversely affect
the market value of the Sukuk. See “Investment Considerations — Investors must make their own
determination as to Shari’a compliance”.

CERTAIN DEFINITIONS

In this Offering Circular, unless the context otherwise requires, the terms the “Issuer” and the
“Trustee” refer to TNB Global Ventures Capital Berhad, the term the “Group” refers to Tenaga
Nasional Berhad and its consolidated subsidiaries and the terms the “Obligor” and “TNB” refer to
Tenaga Nasional Berhad.

Unless otherwise specified or the context requires, references herein to “U.S. dollars” and “U.S.$” are
to the lawful currency of the United States, references to “RM”, “Malaysian Ringgit”, “Ringgit” and
“Sen” are to the lawful currency of Malaysia, references to “CNY”, “RMB” or “Renminbi” are to the
lawful currency of The People’s Republic of China, excluding the Hong Kong Special Administrative
Region, the Macau Special Administrative Region and Taiwan (“PRC”), references to “Hong Kong
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Dollars” or “HKS$” are to the lawful currency of the Hong Kong Special Administrative Region and
references to “EUR”, “euro” and “€” are to the currency introduced at the start of the third stage of
European economic and monetary union pursuant to the Treaty on the functioning of the European
Union, as amended.

For convenience only and unless otherwise noted, all translations from Malaysian Ringgit into U.S.
dollars in this Offering Circular were made at the rate of RM4.129 to U.S.$1.00. No representation
is made that the Malaysian Ringgit amounts referred to in this Offering Circular could have been or
could be converted into U.S. dollars at any particular rate or at all.

Any discrepancies in any table between totals and sums of the amounts listed are due to rounding.

FORWARD-LOOKING STATEMENTS

This Offering Circular contains certain forward-looking statements. The words “anticipates”,
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“believes”, “expects”,
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plans”, “intends”, “targets”,
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aims”, “estimates”, “projects”, “will”, “would”,
“may”, “could”, “continues” and similar expressions are intended to identify forward-looking
statements. All statements other than statements of historical fact included in this Offering Circular,
including, without limitation, those regarding the financial position, business strategy, management
plans and objectives for future operations of the Obligor and its subsidiaries and associates are
forward-looking statements. These forward-looking statements involve known and unknown risks,
uncertainties and other factors, which may cause actual results, performance or achievements, or
industry results, to be materially different from those expressed or implied by these forward-looking
statements. These forward-looking statements are based on numerous assumptions regarding present
and future business strategies and the environment in which the Obligor expects to operate in the
future.

Important factors that could cause actual results, performance or achievements to differ materially
from those in the forward-looking statements include, but are not limited to, those discussed under
“Investment Considerations”. Any forward-looking statements made by or on behalf of the Obligor
speak only as at the date they are made. The Obligor does not undertake to update forward-looking
statements to reflect any changes in their expectations with regard thereto or any changes in events,
conditions or circumstances on which any such statement is based.

STABILISATION

In connection with the issue of any Series of Sukuk, the Dealer or Dealers (if any) named as the
stabilising manager(s) (the “Stabilising Manager(s)”) (or persons acting on behalf of any Stabilising
Manager(s)) in the applicable Pricing Supplement may over allot Sukuk or effect transactions with a
view to supporting the market price of the Sukuk of the Series (as defined below) at a level higher
than that which might otherwise prevail. However, there is no assurance that the Stabilising
Manager(s) (or person(s) acting on behalf of any Stabilising Manager(s)) will undertake stabilisation
action. Any stabilisation action may begin on or after the Issue Date of the relevant Series of Sukuk
and, if begun, may be ended at any time, but it must end no later than the earlier of 30 days after the
Issue Date of the relevant Series of Sukuk and 60 days after the date of the allotment of the relevant
Series of Sukuk. Any stabilisation action must be conducted by the relevant Stabilising Manager(s) (or
person(s) acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws and
rules.
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NOTICE TO THE RESIDENTS OF THE KINGDOM OF SAUDI ARABIA

THIS OFFERING CIRCULAR MAY NOT BE DISTRIBUTED IN THE KINGDOM OF SAUDI
ARABIA EXCEPT TO SUCH PERSONS AS ARE PERMITTED UNDER THE OFFERS OF
SECURITIES REGULATIONS ISSUED BY THE CAPITAL MARKET AUTHORITY OF THE
KINGDOM OF SAUDI ARABIA (THE “CAPITAL MARKET AUTHORITY”). THE CAPITAL
MARKET AUTHORITY DOES NOT MAKE ANY REPRESENTATIONS AS TO THE ACCURACY
OR COMPLETENESS OF THIS OFFERING CIRCULAR, AND EXPRESSLY DISCLAIMS ANY
LTABILITY WHATSOEVER FOR ANY LOSS ARISING FROM, OR INCURRED IN RELTANCE
UPON, ANY PART OF THIS OFFERING CIRCULAR. PROSPECTIVE PURCHASERS OF THE
SUKUK ISSUED UNDER THE PROGRAMME SHOULD CONDUCT THEIR OWN DUE
DILIGENCE ON THE ACCURACY OF THE INFORMATION RELATING TO THE SUKUK. IF A
PROSPECTIVE PURCHASER DOES NOT UNDERSTAND THE CONTENTS OF THIS OFFERING
CIRCULAR, HE OR SHE SHOULD CONSULT AN AUTHORISED FINANCIAL ADVISER.

NOTICE TO RESIDENTS OF THE KINGDOM OF BAHRAIN

IN RELATION TO INVESTORS IN THE KINGDOM OF BAHRAIN, SECURITIES ISSUED IN
CONNECTION WITH THIS OFFERING CIRCULAR AND RELATED OFFERING DOCUMENTS
MAY ONLY BE OFFERED IN REGISTERED FORM TO EXISTING ACCOUNT HOLDERS AND
ACCREDITED INVESTORS AS DEFINED BY THE CENTRAL BANK OF BAHRAIN (THE “CBB”)
IN THE KINGDOM OF BAHRAIN WHERE SUCH INVESTORS MAKE A MINIMUM
INVESTMENT OF AT LEAST U.S.$100,000 OR ANY EQUIVALENT AMOUNT IN OTHER
CURRENCY OR SUCH OTHER AMOUNT AS THE CBB MAY DETERMINE.

THIS OFFERING CIRCULAR DOES NOT CONSTITUTE AN OFFER OF SECURITIES IN THE
KINGDOM OF BAHRAIN IN TERMS OF ARTICLE (81) OF THE CENTRAL BANK AND
FINANCIAL INSTITUTIONS LAW 2006 (DECREE LAW NO. 64 OF 2006). THIS OFFERING
CIRCULAR AND RELATED OFFERING DOCUMENTS HAVE NOT BEEN AND WILL NOT BE
REGISTERED AS A PROSPECTUS WITH THE CBB. ACCORDINGLY, ANY SUKUK ISSUED
UNDER THE PROGRAMME MAY NOT BE OFFERED, SOLD OR MADE THE SUBJECT OF AN
INVITATION FOR SUBSCRIPTION OR PURCHASE NOR WILL THIS OFFERING CIRCULAR OR
ANY OTHER RELATED DOCUMENT OR MATERIAL BE USED IN CONNECTION WITH ANY
OFFER, SALE OR INVITATION TO SUBSCRIBE OR PURCHASE ANY SUKUK ISSUED UNDER
THE PROGRAMME, WHETHER DIRECTLY OR INDIRECTLY, TO PERSONS IN THE KINGDOM
OF BAHRAIN, OTHER THAN TO ACCREDITED INVESTORS FOR AN OFFER OUTSIDE
BAHRAIN.

THE CBB HAS NOT REVIEWED, APPROVED OR REGISTERED THIS OFFERING CIRCULAR OR
RELATED OFFERING DOCUMENTS AND IT HAS NOT IN ANY WAY CONSIDERED THE
MERITS OF ANY SUKUK ISSUED UNDER THE PROGRAMME TO BE OFFERED FOR
INVESTMENT, WHETHER IN OR OUTSIDE THE KINGDOM OF BAHRAIN. THEREFORE, THE
CBB ASSUMES NO RESPONSIBILITY FOR THE ACCURACY AND COMPLETENESS OF THE
STATEMENTS AND INFORMATION CONTAINED IN THIS OFFERING CIRCULAR AND
EXPRESSLY DISCLAIMS ANY LIABILITY WHATSOEVER FOR ANY LOSS HOWSOEVER
ARISING FROM RELIANCE UPON THE WHOLE OR ANY PART OF THE CONTENT OF THIS
OFFERING CIRCULAR. NO OFFER OF ANY SUKUK ISSUED UNDER THE PROGRAMME WILL
BE MADE TO THE PUBLIC IN THE KINGDOM OF BAHRAIN AND THIS OFFERING CIRCULAR
MUST BE READ BY THE ADDRESSEE ONLY AND MUST NOT BE ISSUED, PASSED TO, OR
MADE AVAILABLE TO THE PUBLIC GENERALLY.
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NOTICE TO RESIDENTS OF THE STATE OF QATAR

THIS OFFERING CIRCULAR DOES NOT AND IS NOT INTENDED TO CONSTITUTE AN OFFER,
SALE OR DELIVERY OF ANY SUKUK ISSUED UNDER THE PROGRAMME UNDER THE LAWS
OF THE STATE OF QATAR AND HAS NOT BEEN AND WILL BE NOT REVIEWED OR
APPROVED BY OR REGISTERED WITH THE QATAR FINANCIAL MARKETS AUTHORITY, THE
QATAR FINANCIAL CENTRE REGULATORY AUTHORITY, THE QATAR EXCHANGE OR THE
QATAR CENTRAL BANK NO SUKUK HAVE BEEN NOR WILL BE, OFFERED, SOLD OR
DELIVERED AT ANY TIME, DIRECTLY OR INDIRECTLY, IN THE STATE OF QATAR,
INCLUDING THE QATAR FINANCIAL CENTRE IN A MANNER THAT WOULD CONSTITUTE AN
PUBLIC OFFERING, ANY SUKUK ISSUED UNDER THE PROGRAMME ARE NOT AND WILL
NOT BE TRADED ON THE QATAR EXCHANGE.

NOTICE TO RESIDENTS OF MALAYSIA

THE DOCUMENTS AND INFORMATION IN RELATION TO THE PROGRAMME HAVE BEEN
LODGED WITH THE SECURITIES COMMISSION MALAYSIA PURSUANT TO THE
GUIDELINES ON UNLISTED CAPITAL MARKET PRODUCTS UNDER THE LODGE AND
LAUNCH FRAMEWORK REVISED AND EFFECTIVE FROM 15 JUNE 2015 AS AMENDED FROM
TIME TO TIME. EACH RECIPIENT OF THIS OFFERING CIRCULAR ACKNOWLEDGES AND
AGREES THAT THE LODGEMENT TO THE SECURITIES COMMISSION MALAYSIA SHALL
NOT BE TAKEN TO INDICATE THAT THE SECURITIES COMMISSION MALAYSIA
RECOMMENDS THE SUBSCRIPTION OR PURCHASE OF THE SUKUK.

ANY SUKUK TO BE ISSUED UNDER THE PROGRAMME MAY NOT BE OFFERED FOR
SUBSCRIPTION OR PURCHASE AND NO INVITATION TO SUBSCRIBE FOR OR PURCHASE
SUCH SUKUK IN MALAYSIA MAY BE MADE, DIRECTLY OR INDIRECTLY, AND THIS
OFFERING CIRCULAR OR ANY DOCUMENT OR OTHER MATERIALS IN CONNECTION
THEREWITH MAY NOT BE DISTRIBUTED IN MALAYSIA OTHER THAN TO PERSONS OR IN
CATEGORIES FALLING WITHIN (I) PART I OF SCHEDULE 6 (OR SECTION 229(1)(B)) AND (II)
PART I OF SCHEDULE 7 (OR SECTION 230(1)(B)), READ TOGETHER WITH SCHEDULE 9 (OR
SECTION 257(3)) OF THE CAPITAL MARKETS AND SERVICES ACT, 2007 OF MALAYSIA,
SUBJECT TO ANY LAW, ORDER, REGULATION OR OFFICIAL DIRECTIVE OF BANK NEGARA
MALAYSIA, THE SECURITIES COMMISSION MALAYSIA AND/OR ANY OTHER REGULATORY
AUTHORITY FROM TIME TO TIME. THE ISSUANCE OF, OFFER FOR SUBSCRIPTION OR
PURCHASE OF OR INVITATION TO SUBSCRIBE FOR THE SUKUK WOULD ALSO FALL
WITHIN PARAGRAPH 12, SCHEDULE 8 (OR SECTION 257(1)) OF THE CAPITAL MARKETS
AND SERVICES ACT, 2007 OF MALAYSIA, ON THE BASIS THAT THE PROGRAMME IS RATED
BBB+ BY STANDARD & POOR’S RATINGS SERVICES, A DIVISION OF THE MCGRAW-HILL
COMPANIES, INC. AND A3 BY MOODY’S INVESTORS SERVICE, INC. IN ACCORDANCE WITH
THE CAPITAL MARKETS AND SERVICES ACT, 2007 OF MALAYSIA, A COPY OF THIS
OFFERING CIRCULAR WILL BE DEPOSITED WITH THE SECURITIES COMMISSION
MALAYSIA. THE SECURITIES COMMISSION MALAYSIA SHALL NOT BE LIABLE FOR ANY
NON-DISCLOSURE ON THE PART OF THE TRUSTEE OR OBLIGOR AND ASSUMES NO
RESPONSIBILITY FOR THE CORRECTNESS OF ANY STATEMENTS MADE OR OPINIONS OR
REPORTS EXPRESSED IN THIS OFFERING CIRCULAR.
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DOCUMENTS INCORPORATED BY REFERENCE

This Offering Circular should be read and construed in conjunction with the following:

(a) the audited consolidated financial statements (including the auditors’ report thereon and notes
thereto) of the Obligor in respect of the financial years ended 31 August 2014 and 2015;

(b) the unaudited consolidated interim financial information of the Obligor in respect of the nine
months ended 31 May 2016;

(c) each relevant Pricing Supplement;
(d) all amendments and supplements from time to time to this Offering Circular; and

(e) the most recently published audited consolidated financial statements (including the auditors’
report thereon and notes thereto) and any interim unaudited consolidated financial information
of the Obligor published subsequently to the date of this Offering Circular from time to time,

each of which shall be deemed to be incorporated in, and to form part of, this Offering Circular and
which, in the case of documents specified in paragraphs (c), (d) and (e) above, shall be deemed to
modify or supersede the contents of this Offering Circular to the extent that a statement contained in
any such document is inconsistent with such contents. Copies of all such documents which are so
deemed to be incorporated in, and to form part of, this Offering Circular will be available free of
charge (at the expense of the Trustee, failing which the Obligor) during usual business hours on any
weekday (Saturdays and public holidays excepted) from the principal office of the Delegate and the
specified office of the Principal Paying Agent set out at the end of this Offering Circular. The
documents specified in items (a), (b) and (e) above will also be published by the Obligor on the
website of Bursa Securities (www.bursamalaysia.com). See “General Information” for a description
of the financial statements currently published by the Obligor.

None of the Arrangers, the Dealers, the Delegate or the Agents accepts any responsibility for any of
the information appearing on the website.
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STRUCTURE DIAGRAM AND CASHFLOWS

Set out below is a simplified structure diagram and description of the principal cash flows underlying

each Series issued. Potential investors are referred to the Terms and Conditions of the Sukuk and the

detailed descriptions of the relevant Transaction Documents set out elsewhere in this Offering

Circular for a fuller description of certain cash flows and for an explanation of the meaning of certain

capitalised terms used below.
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Principal Cash Flows

Payments by the Sukukholders and the Trustee

On the issue date of a Series (the “Issue Date”), the Sukukholders will pay the issue price in respect
of the Sukuk (the “Issue Price”) to the Trustee and the Trustee will use:

(a)

(1)

(i1)

(b)

(i)

all or a portion of the Issue Price, being at least 51.0 per cent. of the Issue Price

to pay to the Obligor (in its capacity as seller, the “Seller”) as the purchase price payable
under the relevant Supplemental Asset Sale and Purchase Agreement for the purchase of a
portfolio of Tangible Assets from the Seller; and/or

to pay to the Obligor (in its capacity as grantor, the “Grantor”) as the purchase price
payable under the relevant Supplemental Grant of Rights to Services Agreement for the
purchase of Rights to Services from the Grantor;

the remaining portion of the Issue Price, being no more than 49.0 per cent. of the Issue Price

to pay to the Obligor (as Seller) as the purchase price payable under the relevant
Supplemental Asset Sale and Purchase Agreement for the purchase of a portfolio of
Electricity Receivables from the Seller; and/or
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(i) to invest an amount, pursuant to the Master Murabaha Agreement, in the purchase of
Commodities (the “Commodity Murabaha Investment”) through the Commodity Trading
Participant and to sell such Commodities to the Obligor (in its capacity as buyer, the
“Buyer”) on a deferred payment basis for an amount specified in a letter of offer and
acceptance (the “Deferred Sale Price”) pursuant to a murabaha contract (the “Murabaha
Contract™),

and such Tangible Assets and (if applicable) Non-Tangible Assets (as may be substituted from
time to time), all revenues from them which comprise amounts in the nature of sale, capital or
principal payments and all other investments made in accordance with the Transaction
Documents and (if applicable) the Commodity Murabaha Investment shall comprise a Wakala
Venture in respect of such Series.

Periodic Distribution Payments

Prior to each Periodic Distribution Date, the Wakeel will record all revenues from the Tangible Assets,
the Non-Tangible Assets and the Deferred Sale Price. By no later than the business day prior to each
Periodic Distribution Date, the Wakeel shall pay to the Transaction Account from (i) revenues that are
not in the nature of sale, capital or principal payments from the Tangible Assets and the Non-Tangible
Assets and (i1) amounts paid by the Obligor as part of the Deferred Sale Price, an amount which, in
aggregate, is intended to be sufficient to fund the Periodic Distribution Amounts payable by the
Trustee under the Sukuk of the relevant Series (the “Required Amount”) on the relevant Periodic
Distribution Date and shall be applied by the Trustee for that purpose.

If the returns generated by the relevant Wakala Venture are greater than the amount required to be paid
by the Trustee on the Periodic Distribution Date, such excess returns shall be credited to a separate
account by the Wakeel (such account, the “Reserve Account”). If the returns generated by the relevant
Wakala Venture are insufficient to fund the amount required to be paid on the Periodic Distribution
Date, the Wakeel shall deduct amounts standing to the credit of the Reserve Account towards such
shortfall and, if such amounts standing to the credit of the Reserve Account are insufficient, the
Wakeel may in its sole discretion provide to the Trustee Shari’a-compliant funding in an amount equal
to the shortfall remaining (if any) (a “Liquidity Facility”).

Dissolution Payments
On the business day prior to the relevant Scheduled Dissolution Date in relation to each Series:
(a) the final payment of the outstanding Deferred Sale Price (if any) shall be due and payable; and

(b) the Trustee will have the right under the Purchase Undertaking to require the Obligor to purchase
the Wakala Portfolio (together with all of the Trustee’s rights, title, interests, benefits and
entitlements, present and future, in, to and under the Wakala Portfolio) in consideration for
payment by the Obligor of the Exercise Price,

such final payment and the Exercise Price payable by the Obligor under the Purchase Undertaking are
intended to fund the Dissolution Distribution Amount payable by the Trustee under the Sukuk.

The Sukuk in relation to any Series may be redeemed in whole prior to the relevant Scheduled
Dissolution Date for the following reasons: (i) redemption following a Dissolution Event, (ii) the
occurrence of a Total Loss Termination Event and (iii) an early redemption for tax reasons. In each
case, the amounts payable by the Trustee on the due date for dissolution will be funded in the same
manner as for the payment of the Dissolution Distribution Amount on the Scheduled Dissolution Date
other than in the case of a Total Loss Termination Event whereby the amounts payable by the Trustee
on the Total Loss Dissolution Date will be funded by (i) the Takaful/Insurance Proceeds, (ii) the Total
Loss Shortfall Amount (if any), (iii) the Residual Assets Exercise Price and (iv) the Deferred Sale
Price (if any).
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The Sukuk in relation to any Series may also be redeemed in whole or in part prior to the relevant
Scheduled Dissolution Date for the following reasons: (i) if so specified in the applicable Pricing
Supplement, at the option of the Sukukholders and (ii) if so specified in the applicable Pricing
Supplement, at the option of the Obligor. Upon the exercise of such right, the Trustee shall redeem
the relevant Sukuk for an amount equal to the sum of the face amounts of such Sukuk and the Periodic
Distribution Amounts on such Sukuk (if any) accrued and unpaid to the date of redemption, together
with any amounts specified in the relevant Pricing Supplement. Such redemption of the Sukuk will be
funded in a similar manner to that described above for the payment of Periodic Distribution Amounts
and the Dissolution Distribution Amount through (i) a proportionate amount of all amounts (current
and future) of the outstanding Deferred Sale Price becoming immediately due and payable, and (ii) no
greater than a proportionate amount of the Tangible Assets and Non-Tangible Assets being sold by the
Trustee to the Obligor pursuant to the Purchase Undertaking or the Sale Undertaking at a purchase
price such that the aggregate amounts received by the Trustee are sufficient to pay the amount payable
in respect of the Sukuk being redeemed.



SUMMARY OF THE PROGRAMME

The following summary does not purport to be complete and is taken from, and is qualified in its

entirety by, the remainder of this Offering Circular and, in relation to the terms and conditions of any

particular Series of Sukuk, the applicable Pricing Supplement. Words and expressions defined in

“Summary of provisions relating to the Sukuk while in global form” and “Terms and Conditions of the

Sukuk” shall have the same meanings in this summary.

Trustee

Obligor
Description

Arrangers

Dealers

Delegate

Registrar in respect of Sukuk
Principal Paying Agent, Paying
Agent, Transfer Agent and
Calculation Agent

Certain Restrictions

TNB Global Ventures Capital Berhad (Company Number:
1189462-U).

Tenaga Nasional Berhad (Company Number: 200866-W).
Multicurrency Sukuk Issuance Programme.

BNP Paribas, CIMB Investment Bank Berhad, Citigroup
Global Markets Limited and HSBC Amanah Malaysia Berhad.

As at the date of this Offering Circular, BNP Paribas, CIMB
Investment Bank Berhad, Citigroup Global Markets Limited
and The Hongkong and Shanghai Banking Corporation
Limited are the sole dealers appointed by the Trustee and the
Obligor. Pursuant to the Dealer Agreement, the Trustee and
the Obligor may from time to time appoint such other dealers
either in respect of one or more Series or in respect of the
whole Programme or terminate the appointment of any dealer
under the Programme.

Citicorp International Limited. Pursuant to the Master
Declaration of Trust, the Trustee shall delegate to the
Delegate certain of the present and future duties, powers,
trusts, authorities and discretions vested in the Trustee by
certain provisions of the Master Declaration of Trust. In
particular, the Delegate shall be entitled to (and, in certain
circumstances, shall, subject to being indemnified and/or
secured and/or pre-funded to its satisfaction, be obliged to)
take enforcement action in the name of the Trustee against the
Obligor following a Dissolution Event.

Citigroup Global Markets Deutschland AG.

Citibank, N.A., London Branch.

Each issue of Sukuk denominated in a currency in respect of
which particular laws, guidelines, regulations, restrictions or
reporting requirements apply will only be issued in
circumstances which comply with such laws, guidelines,
regulations, restrictions or reporting requirements from time
to time (see “Subscription and Sale”) including the following
restrictions applicable at the date of this Offering Circular:




Programme Size

Distribution

Currencies

Specific Denomination

Maturities

Issue Price

Form of the Sukuk

the United States, the United Kingdom, the European
Economic Area, Japan, Hong Kong, Singapore, Switzerland,
Malaysia, the DIFC, Saudi Arabia, Bahrain, Qatar (excluding
the Qatar Financial Centre), the United Arab Emirates
(excluding the DIFC) and such other restrictions as may be
required in connection with a particular issue of Sukuk. See
“Subscription and Sale”.

Up to U.S.$2,500,000,000 (or its equivalent in other
currencies) outstanding at any time. The Obligor may increase
the amount of the Programme in accordance with the terms of
the Dealer Agreement subject to the necessary legal and
regulatory requirements (if any) having been fulfilled.

Sukuk may be distributed by way of private or public
placement and in each case on a syndicated or non-syndicated
basis.

Subject to compliance with all applicable laws, regulations
and directives, Sukuk may be issued in any currency (other
than Malaysian Ringgit) as may be agreed between the
Trustee, the Obligor and the relevant Dealer.

Sukuk will be issued in such denominations as may be agreed
between the Trustee, the Obligor and the relevant Dealer save
that the minimum denomination of each Sukuk will be such as
may be allowed or required from time to time by the relevant
central bank (or equivalent body) or any laws or regulations
applicable to the relevant Specified Currency provided that
the minimum denomination of each Sukuk admitted to trading
on a regulated market within the European Economic Area or
offered to the public in a Member State of the European
Economic Area in circumstances which require the
publication of a prospectus under the Prospectus Directive
will be EUR100,000 (or if the Sukuk are issued in a currency
other than euro, the equivalent amount in such currency). For
the purposes of the foregoing, “Prospectus Directive” means
Article 5.4 of Directive 2003/71/EC, as amended, to the
extent that such amendments have been implemented in the
relevant Member State of the European Economic Area.

Such maturities as may be agreed between the Trustee, the
Obligor and the relevant Dealer, subject to such minimum or
maximum maturities as may be allowed or required from time
to time by the SC or the relevant central bank (or equivalent
body) or any laws or regulations applicable to the Trustee, the
Obligor or the relevant Specified Currency.

Sukuk may only be issued on a fully-paid basis and at an issue
price which is at par.

The Sukuk will be issued in registered form.




Initial Delivery of Sukuk

Method of Issue

Status of the Sukuk

On or before the Issue Date for each Series, the Global
Certificate representing the Sukuk may be deposited with a
common depositary for Euroclear and Clearstream,
Luxembourg.

Global Certificates may also be deposited with any other
clearing system or may be delivered outside any clearing
system provided that the method of such delivery has been
agreed in advance by the Trustee, the Obligor, the Principal
Paying Agent and the relevant Dealer. Sukuk that are to be
credited to one or more clearing systems on issue will be
registered in the name of nominees or a common nominee for
such clearing systems.

The Sukuk will be issued in series (each a “Series”), the
Sukuk of each Series being intended to be interchangeable
with all other Sukuk of that Series.

The Sukuk represent an undivided ownership interest in the
relevant Trust Assets (as defined below) and are limited
recourse obligations of the Trustee. Each Sukuk will
constitute unsecured obligations of the Trustee and shall at all
times rank pari passu and without any preference or priority
with all other Sukuk of the relevant Series. The payment
obligations of the Obligor (in any capacity) under the
Transaction Documents shall, save for such exceptions as may
be provided by applicable legislation and subject to the
negative pledge provisions described in Condition 6(b)
(Obligor Negative Pledge), at all times rank at least equally
with all other unsecured and unsubordinated indebtedness and
monetary obligations of the Obligor, present and future. In
respect of each Series, the Trustee shall hold the relevant
Trust Assets for such Series upon trust absolutely for and on
behalf of the Sukukholders of such Series pro rata according
to the face amount of Sukuk held by each holder of the
relevant Series of Sukuk. The “Trust Assets” of the relevant
Series will comprise (i) the interest, rights, title, benefits and
entitlements, present and future of the Trustee in and to the
Wakala Venture from time to time (excluding any
representations given by the Obligor to the Trustee and/or the
Delegate under any documents constituting the Wakala
Venture from time to time); (ii) the interest, rights, title,
benefits and entitlements, present and future, of the Trustee
in, to and under the Transaction Documents (excluding any
representations given by the Obligor to the Trustee and/or the
Delegate pursuant to any of the Transaction Documents or the
covenant given to the Trustee pursuant to Clause 17.1 of the
Master Declaration of Trust); (iii) all moneys standing to the
credit of the Transaction Account from time to time; (iv) the
interest, rights, title, benefits and entitlements, present and
future, of the Trustee in, to and under any other assets, rights,
cash or investments as may be specified in the relevant
Pricing Supplement, and all proceeds of the foregoing.




Limited Recourse

Scheduled Dissolution

Dissolution Events

Early Dissolution for Tax
Reasons

The Sukuk represent limited recourse obligations of the
Trustee. No amount whatsoever shall be due and payable in
respect of the Sukuk except to the extent that funds are
available therefor from the relevant Trust Assets.
Sukukholders will otherwise have no recourse to any assets of
the Trustee or the Obligor in respect of any shortfall in the
expected amounts due under the relevant Trust Assets to the
extent that the Trust Assets have been exhausted, following
which all obligations of the Trustee shall be extinguished. See
Condition 4(b) (Limited Recourse and Agreement of
Sukukholders).

Unless the Sukuk are previously redeemed or purchased and
cancelled in full, each Sukuk shall be finally redeemed at its
Dissolution Distribution Amount and the Trust in relation to
the relevant Series shall be dissolved by the Trustee on the
Scheduled Dissolution Date specified in the applicable
Pricing Supplement.

Upon the occurrence and continuation of any Dissolution
Event and following delivery of a Dissolution Notice in
accordance with Condition 12 (Dissolution Events), the
Sukuk shall be redeemed in full at the Dissolution
Distribution Amount and the Trust in relation to the relevant
Series shall be dissolved by the Trustee on the Dissolution
Event Redemption Date. See Condition 12 (Dissolution
Events).

Where the Trustee has or will become obliged to pay any
additional amounts in respect of the Sukuk pursuant to
Condition 10 (Taxation) or the Obligor has or will become
obliged to pay any additional amounts pursuant to a
Transaction Document, in each case as a result of a change in,
or amendment to, the laws or regulations of Malaysia or a
political subdivision or any authority thereof or therein
having power to tax, or any change in the application or
official interpretation of such laws or regulations, which
change or amendment becomes effective on or after the date
on which agreement is reached to issue the relevant Series of
Sukuk, and such obligation cannot be avoided by the Trustee
or the Obligor (as the case may be) taking reasonable
measures available to it, the Trustee may, following receipt of
an exercise notice from the Obligor under the Sale
Undertaking and on giving not less than 30 nor more than 60
days’ notice to Sukukholders (which notice shall be
irrevocable), redeem the Sukuk in whole but not in part at an
amount equal to the relevant Dissolution Distribution Amount
on the Early Tax Dissolution Date subject to and in
accordance with Condition 8(b) (Early Dissolution for
Taxation Reasons), and if the Sukuk to be redeemed is a
Floating Rate Sukuk, the Early Tax Dissolution Date must be
a Periodic Distribution Date.




Dissolution following a Total
Loss Termination Event

Dissolution at the Option of the
Obligor (Optional Redemption
Right)

Where the Wakala Portfolio for a particular Series comprises
Lease Assets, upon the occurrence of a Total Loss
Termination Event in respect of such Lease Assets, the Sukuk
will be redeemed and the Trust dissolved by the Trustee on the
date notified by the Principal Paying Agent (the “Total Loss
Dissolution Date”) in a notice given to the Sukukholders in
accordance with Condition 17 (Notices). The Sukuk shall be
redeemed at the Dissolution Distribution Amount using: (i)
the Takaful/Insurance Proceeds (if any) required to be paid
into the Transaction Account by the Wakeel in accordance
with the terms of the Wakala Agreement on or before the 30th
day following the occurrence of a Total Loss Event; (ii) the
Total Loss Shortfall Amount (if any) required to be paid into
the Transaction Account by the Wakeel in accordance with the
terms of the Wakala Agreement no later than the close of
business in Malaysia on the 31st day after the Total Loss
Event has occurred; (iii) the Residual Assets Exercise Price
required to be paid into the Transaction Account by Tenaga
Nasional Berhad pursuant to the sale of the Residual Assets
under the Purchase Undertaking; and (iv) the Deferred Sale
Price (if any). Notwithstanding the foregoing, if a Total Loss
Termination Event occurs and an amount greater than the
Takaful/Insurance Coverage Amount (plus any accrued but
unpaid Rental) is credited to the Transaction Account (the
difference between the amount credited to the relevant
Transaction Account and the Takaful/Insurance Coverage
Amount (plus any accrued but unpaid Rental) being the “Total
Loss Surplus Amount”), then the Wakeel will be entitled to
retain the Total Loss Surplus Amount as an incentive fee for
the performance of its obligations under the Wakala
Agreement and any takaful/insurance proceeds received
thereafter shall be for the Wakeel’s sole account.

Following redemption of the Sukuk on the Total Loss
Dissolution Date, the Trust will be dissolved.

If so specified in the applicable Pricing Supplement, the
Obligor may in its sole discretion deliver to the Trustee a duly
completed Exercise Notice in accordance with the provisions
of the Sale Undertaking and, on receipt of such notice, the
Trustee shall, on giving not less than 15 nor more than 30
days’ irrevocable notice to the Sukukholders (or such other
notice period as may be specified in the applicable Pricing
Supplement) redeem all or, if so provided, some of the Sukuk
on any Optional Redemption Date subject to and in
accordance with Condition 8(d) (Dissolution at the Option of
the Obligor (Optional Redemption Right)). Any such
redemption of Sukuk shall be at its Dissolution Distribution
Amount.




Dissolution at the Option of
Sukukholders (Sukukholder Put
Right)

Purchase and Cancellation

Asset Substitution

Clearing Systems

Withholding tax

If so specified in the applicable Pricing Supplement, the
Trustee shall, at the option of the holder of any such Sukuk,
upon the holder of such Sukuk giving not less than 15 nor
more than 30 days’ notice to the Trustee (or such other notice
period as may be specified in the applicable Pricing
Supplement) redeem such Sukuk on the Sukukholder Put
Right Date(s) at its Dissolution Distribution Amount subject
to and in accordance with Condition 8(e) (Dissolution at the
Option of Sukukholders (Sukukholder Put Right)).

Pursuant to Condition 8(g) (Purchases), each of the Obligor
and the Obligor’s Subsidiaries may at any time purchase
Sukuk in the open market or otherwise at any price. Pursuant
to Condition 8(h) (Cancellation), Sukuk purchased by or on
behalf of the Obligor or any of the Obligor’s Subsidiaries may
be surrendered for cancellation in accordance with the terms
of the Declaration of Trust, the Sale Undertaking and the
Agency Agreement. Any Sukuk so surrendered for
cancellation may not be reissued or resold and the obligations
of the Trustee in respect of any such Sukuk shall be
discharged.

The Wakeel may substitute Wakala Assets in accordance with
the relevant provisions of the Wakala Agreement and the
Substitution Undertaking provided that the aggregate value of
any new assets is equal to or greater than the aggregate value
of the substituted assets.

Euroclear, Clearstream, Luxembourg and, in relation to any
Series, such other clearing system as may be agreed between
the Trustee, the Obligor, the Principal Paying Agent and the
relevant Dealer.

All payments by or on behalf of the Trustee in respect of the
Sukuk shall be made free and clear of, and without
withholding or deduction for, any taxes, duties, assessments
or governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or within Malaysia or any
authority therein or thereof having power to tax, unless such
withholding or deduction is required by law. In that event, the
Trustee shall pay such additional amounts as shall result in
receipt by the Sukukholders of such amount as would have
been received by them had no such withholding or deduction
been required, subject to certain exceptions as set out in
Condition 10 (Taxation). The Obligor has undertaken in the
Wakala Agreement to pay to the Trustee such additional
amounts so that the full amount that would otherwise have
been due and payable under the Sukuk is received by the
Trustee. All payments by the Obligor (in any capacity) under
any Lease Agreement, any Sub-Grant of Rights to Services
Agreement, the Purchase Undertaking, the Sale Undertaking,
the Wakala Agreement and the Master Murabaha Agreement
shall be made without withholding or deduction for, or on




Covenants

Ratings

Listing

account of, any taxes, levies, imposts, duties, fees,
assessments or governmental charges of whatever nature
imposed or levied by or within Malaysia or any authority
therein or thereof having power to tax unless such
withholding or deduction is required by law. In that event, the
Obligor has agreed to pay such additional amounts so that the
Trustee will receive the full amounts that it would have
received in the absence of such withholding or deduction.

The Trustee has agreed to certain restrictive covenants as set
out in Condition 6(a) (Trustee Covenants) and the Obligor has
agreed to certain restrictive covenants as set out in Condition
6(b) (Obligor Negative Pledge) and Condition 6(c)
(Consolidation, Merger and Sale of Assets).

The Programme has been rated A3 by Moody’s Investors
Service, Inc. and BBB+ by Standard & Poor’s Rating
Services, a division of the McGraw-Hill Companies, Inc.

Each Series of Sukuk issued under the Programme may be
rated or unrated. When a Series of Sukuk is rated, its rating
will be specified in the relevant Pricing Supplement and its
rating will not necessarily be the same as the rating applicable
to the Programme. A rating is not a recommendation to buy,
sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating
agency.

Application has been made to Bursa Securities for the listing
of the Programme under the Bursa Securities (Exempt
Regime). The Sukuk to be issued under the Programme will be
listed on Bursa Securities but will not be quoted for trading.

Approval in-principle has been granted by the SGX-ST for
permission to deal in, and for quotation of, any Sukuk which
are agreed at the time of issue to be so listed on the SGX-ST.
There is no assurance that the application to the Official List
of the SGX-ST will be approved. If the application to the
SGX-ST to list a particular Series of Sukuk is approved, such
Sukuk listed on the SGX-ST will be traded on the SGX-ST in
a board lot size of at least U.S.$200,000 (or its equivalent in
other currencies). Unlisted Series of Sukuk may also be
issued pursuant to the Programme.

The Sukuk may also be listed on such other or further stock
exchange(s) as may be agreed between the Trustee, the
Obligor and the relevant Dealer in relation to each Series of
Sukuk.

The Pricing Supplement relating to each Series of Sukuk will
state whether or not the Sukuk of such Series will be listed on
any stock exchange(s) and, if so, on which stock exchange(s)
the Sukuk are to be listed.




Waiver of Immunity

Governing Law

Transaction Documents

The Trustee and the Obligor have irrevocably agreed that no
immunity (to the extent that it may now or hereafter exist,
whether on the grounds of sovereignty or otherwise) from any
proceedings or from execution of judgment shall be claimed
by or on behalf of them or with respect to their respective
assets, any such immunity being irrevocably waived by the
Trustee and the Obligor, and the Trustee and the Obligor have
irrevocably consented generally in respect of any such
proceedings to the giving of any relief or the issue of any
process in connection with any such Proceedings including,
without limitation, the making, enforcement or execution
against any property whatsoever of any order or judgment
which may be made or given in such Proceedings.

The Master Declaration of Trust, the Agency Agreement, the
Purchase Undertaking, the Sale Undertaking, the Substitution
Undertaking and the Master Murabaha Agreement are
governed by English law. The Master Asset Sale and Purchase
Agreement, the Master Lease Agreement, the Master Grant of
Rights to Services Agreement, the Master Sub-Grant of Rights
to Services Agreement and the Wakala Agreement are
governed by the laws of Malaysia.

The Transaction Documents comprise the relevant Sukuk, the
Master Declaration of Trust as supplemented by the relevant
Supplemental Declaration of Trust, the Agency Agreement,
the Master Asset Sale and Purchase Agreement as
supplemented by the relevant Supplemental Asset Sale and
Purchase Agreement, the Sale Undertaking, the Purchase
Undertaking, the Substitution Undertaking, the Wakala
Agreement, the Master Murabaha Agreement, the Master
Grant of Rights to Services as supplemented by the relevant
Supplemental Grant of Rights to Services Agreement, the
Master Sub-Grant of Rights to Services Agreement as
supplemented by the relevant Supplemental Sub-Grant of
Rights to Services Agreement, the Master Lease Agreement as
supplemented by the relevant Supplemental Lease Agreement
and any additional documents specified in the applicable
Pricing Supplement.




INVESTMENT CONSIDERATIONS

Each investor should carefully consider the following investment considerations as well as the other
information contained in this Offering Circular prior to making an investment in the Sukuk. In making
an investment decision, each investor must rely on its own examination of the Trustee, the Obligor and
the terms of the offering of the Sukuk, including the merits and risks involved. The risks described
below are not the only ones that may affect the Sukuk. Additional risks not currently known to the
Trustee and the Obligor or factors that the Trustee and the Obligor currently deem immaterial may
also adversely affect the Trustee’s or the Obligor’s business, financial condition and results of
operations.

Considerations relating to the Trustee

The Trustee has no operating history and will depend on receipt of payments from TNB to make
payments

The Trustee was established as a limited liability public company incorporated in Malaysia on 30 May
2016 pursuant to the Companies Act, 1965 of Malaysia. Since its incorporation and as at the date of
this Offering Circular, the Trustee has conducted limited activities. The Trustee will not engage in any
business activity other than the issuance of Sukuk under the Programme, the issuance of shares in its
capital and the other activities described herein or incidental or related to the foregoing as required
under the Transaction Documents.

The Trustee’s only material assets, which will be held on trust for Sukukholders, will be the relevant
Trust Assets relating to each Series, including its rights to receive payments from TNB under the
Transaction Documents. Therefore, the Trustee is subject to all the risks to which TNB is subject to
the extent that such risks could limit TNB’s ability to satisfy in full and on a timely basis its
obligations under such documents.

The ability of the Trustee to pay amounts due on any Sukuk will be dependent upon receipt by it from
TNB of all amounts due under the Transaction Documents to which it is a party which, in the
aggregate, may not be sufficient to meet all claims under the relevant Sukuk and the Transaction
Documents.

Considerations relating to the Group’s Business and the Electricity Industry in Malaysia

The Group’s business, financial condition and results of operations may be adversely affected if
it is unable to recover its costs from existing tariff levels

The Incentive Based Regulation (“IBR”) framework was introduced to provide a framework for setting
tariffs payable by customers for the use of electricity and currently applies in Peninsular Malaysia and
is due to commence in Sabah in January 2017. There are two components to the IBR framework for
tariff setting, the base tariff and the Imbalance Cost Pass-Through (the “ICPT”). The base tariff is set
to reflect base expenditures, including operational expenditure and investments in new capital assets,
while the ICPT mechanism provides for tariff adjustments to reflect the impact of fluctuations in fuel
costs and other generation-specific costs on the base tariff.

The review of the base tariff occurs every three years and is based on forecast revenue which TNB
should be able to recover from its customers through the electricity tariffs. The forecast revenue
provides TNB with a market-based return which enables TNB to meet its operational expenditure,
invest in new capital assets, pay relevant taxes and deliver a market-based efficient return to its
investors (both debt and equity). The rate of such market-based return is set by the Energy
Commission of Malaysia (Suruhanjaya Tenaga) (the “Energy Commission”). In this way, the base
tariff is meant to help TNB deliver a sustainable, secure and reliable supply of electricity. On the other
hand, fuel cost and other generation specific costs are reviewed every six months and are reflected in
the tariff adjustments under the ICPT mechanism. Since the power to fix electricity tariffs and charges



lies with the Energy Commission and requires the approval of the Minister responsible for matters
relating to the supply of electricity, this could cause TNB to be unprofitable if its costs increase
without the Energy Commission and the Minister authorising a corresponding increase in its tariffs
chargeable to its customers. TNB may also incur an increase in costs due to inflation and demand
growth. If TNB’s tariffs are set too low by the Energy Commission (as approved by the Minister), its
actual costs may exceed the revenue permitted to be collected pursuant to TNB’s prevailing tariffs,
which may have a material adverse effect on the Group’s business, financial condition and results of
operations.

The IBR framework also offers various incentives to TNB to manage its business efficiently. If TNB
is able to structure its capital expenditures such that its actual cost of capital is lower than the
regulated market-based return, it can retain the financial benefit. There are also costs incentives built
into the IBR framework, one of which is a base incentive that allows TNB to retain variances between
actual operating expenditure and capital expenditure amounts relative to forecasts within the
regulatory period (which are made due to cost efficiencies). Another cost incentive is an efficiency
carry-over scheme which provides TNB with sustained incentives to pursue efficiency in operating
expenditure by comparing actual operating expenditure with forecast operating expenditure for a
regulatory period and then retaining some of the cost efficiency during that last regulatory period to
the forecast annual revenue requirement for the next regulatory period. If TNB is unable to harness
these incentives effectively, this may affect its ability to optimise its capital expenditures and costs
efficiencies which may lead to a material adverse effect on the Group’s business, financial condition
and results of operation. Furthermore, TNB’s performance is monitored by, and measured against
performance targets set by, the Energy Commission. Upon the expiry of the first regulatory period
running from January 2014 to December 2017, there is the possibility that TNB could lose its
entitlement to such cost incentives or incur financial penalties imposed by the Energy Commission,
if it fails to meet such performance targets for subsequent regulatory periods.

TNB operates in a highly regulated environment and may be adversely affected if there are
unfavourable changes in Malaysia’s energy regulations and policies

TNB is regulated and licensed by the Energy Commission and operates in an industry that is regulated
by the Electricity Supply Act 1990, the Electricity Supply (Amendment) Act 2015 (together, the
“Electricity Supply Act”) and the Energy Commission Act 2001 (the “Energy Commission Act”).
These statutes are administered by the Ministry of Energy, Green Technology and Water (“KeTTHA”).
There is no assurance that KeTTHA and the Energy Commission will not fundamentally alter the
Group’s business environment in Malaysia which could have an impact upon its business, financial
condition or results of operations.

In addition, failure to comply with all relevant laws and regulations governing the Group or the
business of transmitting and distributing electricity in Malaysia may result in financial penalties,
administrative proceedings or legal proceedings against it. TNB currently holds two licences, each of
which is valid for 21 years, until 2032 and 2035, respectively. The Electricity Supply Act provides for
sanctions which may be imposed against TNB or its relevant subsidiary should it fail to comply with
its licence conditions. These sanctions include the suspension or revocation of TNB’s licences in
certain circumstances provided under the Electricity Supply Act.

The Government of Malaysia (the “Government”) has the power to further restructure the Malaysian
electricity supply industry (“MESI”). TNB has been a participant in the most recent restructuring
process and expects to assist the Government in any future consideration of this issue but there can
be no assurance that TNB will be involved or included in any further restructuring plans for the MESI.
Any industry restructuring may have a material adverse effect on the Group’s business, financial
condition and results of operations.
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Any slowdown in the growth of electricity sales in Malaysia may have a material adverse effect
on the Group’s business, financial condition and results of operations

There has been a slowdown in the growth of electricity sales in Malaysia in the past three years. This
slowdown in growth was largely a result of the continued transformation of Malaysia from a
manufacturing-oriented economy, which relies heavily on electricity as a major source of energy, to
a service-based economy which is less electricity intensive and increased energy efficiency by
industries and households.

Under net energy metering (“NEM?”), electricity consumers are permitted, with approval from
KeTTHA, to self-generate electricity for their own needs and sell the excess to TNB. Such
self-generated electricity is not transported through TNB’s 132 kilovolt (“kV™), 275kV and 500kV
transmission system (known as the “National Grid”), and does not generate transmission tariffs for the
Group, other than certain charges related to such consumers remaining connected to TNB’s network
for back-up electricity purposes. Should sufficiently large numbers of TNB’s present customers
self-generate electricity for their own needs or should sufficiently large numbers of the Group’s
customers bypass the National Grid by connecting directly to electricity generation plants, such
distributed generation or network bypass may deprive the Group of significant transmission revenue
or may have a material adverse effect on its business, financial condition and results of operations.

TNB’s contractual arrangements with other independent power producers may adversely affect
its operating profit

As at 31 May 2016, TNB accounted for approximately 55.9 per cent. of total installed capacity in
Peninsular Malaysia. Since 1992, the Government has licensed independent power producers (each, an
“IPP”) to generate electricity for use in Peninsular Malaysia and Sabah. The 12 IPPs owned by third
parties that have commenced operations accounted for approximately 44.1 per cent. of installed
generation capacity in Peninsular Malaysia as at 31 May 2016. TNB has entered into a separate power
purchase agreement (“PPA”) with each of these IPPs, each with a duration of between 21 to 25 years.
Under the PPAs (other than PPAs with IPPs that produce solar power or renewable energy (“RE”)),
TNB is generally obligated to purchase the dependable capacity of these IPPs .

The growth in generation capacity in Peninsular Malaysia brought about by IPPs and TNB’s expansion
of generation capacity may outpace growth in electricity demand. The Planning and Implementation
Committee for Electricity Supply and Tariff, which is chaired by KeTTHA, meets twice a year to
evaluate Malaysia’s electricity supply and demand, proposes power plant development programmes,
tariff revisions, fuel supply and other issues with respect to electricity supply planning. However,
despite careful planning, electricity demand remains difficult to predict and power stations have long
lead times before they become economically viable. In countries such as Australia, one of the reasons
for overcapacity is due to inaccurate demand forecasts. This has resulted in the most expensive or least
efficient power stations having to reduce their capacity or being mothballed in favour of newer and
cheaper generators. Overcapacity may result in low capacity utilisation (measured as electricity
generated compared to generation capacity) and a high reserve margin (measured as installed capacity
relative to peak demand) for TNB and/or the IPPs. Lower capacity utilisation and higher reserve
margins in turn would likely reduce TNB’s operating profit.

The Group requires significant capital for its business, and to the extent it is unable to obtain
additional capital on acceptable terms or in a timely manner, its growth prospects and future
profitability may be adversely affected

Power projects generally have long gestation periods before they become economically viable. As a
result, the Group would have to incur substantial capital expenditure before it is able to realise the
expected benefits on its investments and after the commencement of operations, the Group would also
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have to incur capital expenditure for the replacement of operating assets and infrastructure. As at 31
August 2015, the Group had approved capital expenditure aggregating RM37,538.9 million in fiscal
years (“FY”) 2016, 2017 and 2018, for all committed projects. Any further capital expenditure will
require the specific approval of TNB’s board of directors.

These capital expenditures are expected to be funded through a combination of internally generated
cash flow and other external financing sources. The Group’s ability to obtain external financing could
be affected by economic and market conditions which could adversely affect liquidity, cost of funding
and availability of funding sources. Furthermore, the global financial crisis of the last decade, which
witnessed, among other things, significant reductions in and heightened credit quality standards for
available capital and liquidity from banks and other providers of credit, substantial reductions and/or
fluctuations in equity and currency values worldwide, and the prolonged recessionary period in much
of the world economy which has been seen, has at times made it more difficult for companies to raise
additional capital or obtain additional credit, when needed, on acceptable terms or at all. In addition
to bank credit facilities, the Group finances its activities and operations from time to time by accessing
the capital markets. Therefore, the Group is partly dependent on broad access to investors. Changes
in demand for securities in capital markets could limit the Group’s ability to fund activities and
operations.

If the Group is unable to fund capital expenditures from internally generated cash flow or obtain funds
from external sources on acceptable terms or in a timely manner, or at all, these capital expenditures
would have to be deferred. This may restrict the Group’s ability to grow and, over time, may reduce
the quality and reliability of the service it provides as well as adversely affect the Group’s business,
financial condition and results of operations.

A weakening of the Malaysian Ringgit may increase the Group’s operating costs and capital
expenditure in Malaysian Ringgit terms, increase the Malaysian Ringgit cost of repaying the
Group’s indebtedness and reduce its operating and net income

The Malaysian Ringgit is the currency the Group uses as its reporting currency for its financial
statements. As such, a weakening of the Malaysian Ringgit may increase the Group’s operating
expenses denominated in or tied to the value of foreign currencies such as costs of imported fuel, and
would increase the Malaysian Ringgit cost of the Group’s foreign currency capital expenditures, which
include expenditures for equipment and machinery. In addition, a weakening of the Malaysian Ringgit
will increase the Group’s interest expenses in Malaysian Ringgit terms on foreign
currency-denominated indebtedness, as well as increase in Malaysian Ringgit terms the principal
repayments on outstanding foreign currency loans and Sukuk issued in a currency other than
Malaysian Ringgit.

Since substantially all of the Group’s revenues are denominated in Malaysian Ringgit, a weakening of
the Malaysian Ringgit would likely reduce the Group’s operating and net income, as well as adversely
affect the Group’s cash flow position, and may strain its ability to repay its debt obligations in a timely
manner. The Group may utilise hedging arrangements to mitigate the effects of exchange rate
fluctuations but there is no assurance that such arrangements will fully protect the Group from foreign
exchange risks.

The business of electricity generation, transmission and distribution involves many operating
risks

The operation and development of electricity generation, transmission and distribution facilities
involves many operating risks. The Group has experienced or may experience one or more of the
following:

° breakdown or failure of electricity generation equipment, transmission lines, distribution lines or
drops, pipelines or other equipment or processes;
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° failure to keep on hand adequate supplies of spare parts, operation error, labour disputes, thefts,
catastrophic events such as fires, floods, earthquakes and other similar events;

° failure to replace or repair ageing assets;

° adverse environmental and geological conditions (including inclement weather conditions);

° social unrest and terrorist attack;

° service disruptions and variations in power quality in its network, which may result in revenue

loss and potential liabilities to third parties and penalties by the regulator;

° information technology system failure, data protection issues and/or cyber-attacks, which could
result in loss of critical data and liability to law suits from individuals and the authorities;

° injuries to employees, the Group’s contractors or third parties, which may result in fines, claims,
higher insurance costs for the Group or denial of coverage; and

° labour disputes, work stoppages and other industrial actions by employees, directly affecting the
Group’s plants or the operations of the Group’s contractual counterparties.

The occurrence of any of these events could increase the cost of operating TNB’s facilities or
otherwise have a material adverse effect on the Group’s business, financial condition and results of
operations.

The operations of TNB’s power plants are affected by availability of fuel supply and the volatility
of fuel prices

TNB’s ability to fulfil its role as a power generator and any proposed expansion of its generation
capacity will depend on its ability to ensure the availability of fuels at competitive prices during the
life cycle of its existing and planned power stations. In FY2015, TNB’s fuel generation mix was 40.4
per cent. natural gas, 49.5 per cent. coal, 9.4 per cent. hydroelectric, 0.1 per cent. distillate and 0.6
per cent. oil. TNB’s generation business is heavily dependent on coal and TNB has had to diversify
its coal supply over the years to ensure a reliable supply at all times.

TNB entered into a long-term gas supply contract with Petroleum Nasional Berhad (“PETRONAS”)
that had a duration of 21 years that originally expired on 31 December 2014 and has since between
extended three times, with the latest extension being granted to cover the period until 31 July 2016.
TNB and PETRONAS are currently negotiating a gas framework agreement and a new gas supply
contract which once finalised and executed will take effect from 1 August 2016. Pending the
finalisation of both agreements, TNB and PETRONAS continue to perform their respective obligations
under the current gas supply contract. The principal suppliers of fuel oils to TNB are PETRONAS and
Shell Group Malaysia and fuel oil is used as the standby fuel to TNB’s oil-fired generating facilities.

There is no assurance that TNB’s suppliers will be able to satisfy their contractual commitments or
that TNB will be able to secure alternative sources of fuel supply or on reasonable terms. If there is
a shortage of fuel supply, this will have an adverse effect on the productivity of TNB’s power
generation capacity and may hinder its expansion plans. Any constraints on sourcing for fuel would
also have a material adverse effect on the Group’s business financial condition and results of
operations.

International prices for fuel have historically been volatile and have fluctuated widely in response to
global economic conditions and political instability. Material or sustained changes in fuel prices may
affect assumptions made by the Group on which strategic decisions or its forecast revenue or operating
expenditure were based and as a result, subsequent actions derived from such decisions or forecasts
may no longer be suitable or may have a material adverse effect on its business, financial condition
and results of operations.
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Fluctuations relative to the Malaysian Ringgit in the currencies of various countries in which the
Group imports its fuel may also result in higher costs for the Group once those currencies have been
translated into the Malaysian Ringgit. As a result, the Group may have to incur the higher costs in
order to fulfil its role as a power generator and maintain the operations of its power plants, which may
result in a material adverse effect on the Group’s financial condition.

If the Group is unable to identify and adapt to changes in technology, this may have a material
adverse effect on the Group’s business, financial condition and results of operations

The success of the Group’s business will depend, in part, on its ability to respond to technological
advances and emerging power generation, transmission and distribution industry standards and
practices on a cost-effective and timely basis. Changes in technology may require TNB to make
additional capital expenditure to upgrade its equipment, systems and facilities. In addition, there may
be other competing technologies available that can be harnessed to produce electricity but are not
currently deployed by TNB. As such, if TNB is unable to identify and adapt in a timely and cost
effective manner to changes in technology, its business, financial condition and results of operations
may be materially and adversely affected.

Increased competition in the Malaysian power industry could have a material adverse effect on
the Group’s business, financial condition and results of operations

In Malaysia, TNB holds a monopoly on the transmission of electricity and is the largest distributor of
electricity to Peninsular Malaysia. As at 31 May 2016, TNB accounted for approximately 55.9 per
cent. of the total installed capacity in Peninsular Malaysia.

TNB believes no changes are expected to the competitive landscape faced by TNB in Malaysia in the
short term. However, the Government has expressed an interest in enhancing competition and cost
efficiency in the electricity generation sector and introduced the New Enhanced Dispatch Arrangement
(“NEDA”) in the first quarter of 2016. Under NEDA, power generators which do not have a PPA or
service level agreement (“SLA”) with TNB (such as co-generators, RE generators/ producers,
embedded generators and expired PPA/SLA generators) can bid to sell energy to TNB. Such increased
competition and any further opening of the market to new participants are expected to exert downward
pressure in generation costs and reduce the tariffs chargeable to TNB’s customers, which may result
in a material adverse effect on the Group’s business, financial condition and results of operations.

The Group may face difficulties and risks when expanding its business overseas and may not be
able carry out its overseas operations profitably

The Group may not be able to successfully implement its business model developed in Malaysia and
other markets into new or existing ventures due to differences in market structure and regulatory
environment and may not be able to profitably manage new ventures. The Group may also incur
substantial costs and experience delays or other operational or financial problems. This may result in
a material adverse effect on the Group’s business, financial condition and results of operations.

In certain markets where regulatory and legal issues are major challenges, the Group may incur
substantial expenses in connection with its international operations in these markets and this may
adversely impact the return on its investment in these operations. Also, the Group may require
additional licences and/or other authorisations to expand its operations in certain jurisdictions and
there is no assurance that it will be able to secure the necessary regulatory approvals for such
expansion. Regulatory regimes and regulations in certain of the markets in which the Group operates
are also subject to change and interpretation by local authorities and governments and this may affect
its expansion activities, for example, if any changes impose greater barriers to entry or restrictions on
its expansion plans.
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The Group may look towards merger and acquisition opportunities to expand its international
operations. However, the Group will need to identify suitable opportunities for investment or
acquisition or agree on satisfactory terms with an overseas partner. There can be no assurance that
such opportunities or agreements can be established or that any of the Group’s future acquisitions or
agreements will be completed or completed on commercial terms favourable to the Group. There is no
assurance that the Group will be successful in making further investments or acquisitions due to
limited opportunities, competition for available opportunities from other potential investors, foreign
ownership restrictions, government policies and regulatory approvals, political considerations and the
specific preferences of sellers. The acquisition of new businesses will also involve risks, including
unforeseen contingent risks or latent liabilities relating to acquired businesses that may only become
apparent after the merger or acquisition is finalised, potential difficulties in the integration and
management of networks, operations and systems, potential difficulties in the retention of key
personnel, potential difficulties in the co-ordination of sales and marketing efforts, and diversion of
attention of the Group’s management from other on-going business concerns.

TNB may not realise the anticipated benefits from its joint venture arrangements

TNB has investments in various strategic joint ventures and expects to seek new joint venture
opportunities to further grow its business. The success of such arrangements will require TNB to
develop and maintain continuing relationships with its current or potential strategic joint ventures.
These joint ventures are subject to the risk of non-performance by TNB’s joint venture partners of
their obligations, including any financial obligations, in respect of the joint venture. Joint venture
partners may also have business strategies or goals that differ from those of TNB. Any disputes that
may arise between TNB and its joint venture partners may cause delays in the completion, suspension
or termination of the joint ventures. If any of the foregoing occurs, this may have a material adverse
effect on the business, financial condition and results of operations of the Group and on the ability
of TNB to implement its growth strategy.

TNB is subject to many environmental laws with which it is costly and time consuming to comply
and breach of any of these laws may result in financial and/or criminal penalties

The operations of the Group are subject to various environmental laws relating to water, air and noise
pollution and the disposal of hazardous materials. Although TNB believes the Group is in compliance
in all material respects with these environmental laws, some risk of environmental costs and liabilities
is inherent in its operations and there can be no assurance that material costs and liabilities will not
be incurred in the future in this regard. If an environmental hazard were to be found at the site of any
of its power stations, or if the operation of any of its power stations were to result in material
contamination of the environment, TNB could be subject to substantial liabilities to the Government,
state governments and to third parties. Compliance with environmental laws and regulations may also
result in capital expenditure in order to comply with new emission targets for example, a reduction
in production, delays in the expansion and development of its generation plants, transmission and
distribution systems. Breaches of environmental laws may result in any member of the Group
incurring financial and/or criminal penalties.

The Group depends upon its management team and skilled personnel and its ability to attract
and retain such persons. The loss of key personnel may have an adverse effect on the Group’s
business, financial condition and results of operations

The Group’s performance depends on the continued service of its management team and skilled
personnel. It also faces a continuous challenge to recruit and retain a sufficient number of suitably
skilled personnel, particularly as it implements its strategy to become one of the leading corporates
in the energy and related businesses globally. Generally, there is significant competition for
management and other skilled personnel in Malaysia and in the energy business, and it may be difficult
to attract and retain the skilled personnel the Group needs. In particular, even if the Group were to
increase its pay structures to attract and retain such personnel, it may be unable to compete with other
companies for suitably skilled personnel to the extent they are able to provide more competitive
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compensation and benefits. A general shortage of qualified personnel and the higher compensation
offered by other companies in the Group’s industry may also require the Group to raise employee
salaries and benefits which could negatively impact its profitability and operations. Furthermore, the
Group may not be able to redeploy and retrain its employees to keep pace with changes in technology,
evolving standards and changing customer preferences. All this could result in a material adverse
effect on the business, financial condition and results of operations of the Group.

The Group’s insurance coverage may not be adequate and any uncovered losses could adversely
affect its business, financial condition and results of operations

The generation of electricity involves significant hazards that could result in fires, explosions, spills,
landslides, discharges, leaks, release of hazardous materials, and other unexpected or dangerous
conditions, accidents, and environmental risks. Many of these events may cause personal injury or loss
of life, severe damage to or destruction of the Group’s properties and the properties of others, and
environmental pollution, and may result in the suspension of the Group’s operations and the
imposition of civil or criminal penalties.

While the Group believes that its insurance policies are consistent with industry practice having taken
into account the Group’s risk appetite, the exclusions in the insurance policies and conditions of the
insurance market at the relevant time, the Group is not fully insured against all potential hazards and
events incidental to its business, for example, acts of terrorism and war are typically excluded from
insurance policies due to their exorbitant premiums. There is therefore no assurance that the Group’s
insurance coverage will be adequate and available to cover any loss incurred in relation to such types
of incidents. There is also no certainty that adequate insurance cover for all potential liabilities and
losses will be available in the future on commercially viable terms. If the Group experiences a larger
uninsured loss or if any insured loss significantly exceeds available insurance coverage, this may have
a material adverse impact on the Group’s business, financial condition and results of operations.

In addition, insurance policies for the Group are subject to periodic renewal and numerous factors
outside the Group’s control can affect market conditions, which in turn can affect the availability of
insurance coverage as well as premiums for such policies. If the availability of insurance coverage is
reduced significantly, the Group’s operations may become exposed to certain risks which are not
and/or cannot be insured. Also, if insurance premium levels increase significantly, the Group could
incur substantially higher costs for coverage or may decide to reduce coverage amounts, either of
which could have a material adverse effect on the Group’s financial condition and results of
operations.

Non-compliance with, and any changes in, occupational health and safety laws and regulations
may adversely affect the Group’s business, financial condition and results of operations

The operation of TNB’s existing and future power generation, transmission and distribution facilities
are subject to a broad range of health and safety laws and regulations and TNB has incurred, and
expects to continue to incur, compliance costs to comply with such laws and regulations. Any failure
in the Group’s compliance with the health and safety regimes to which it is subject may result in
members of the Group being subject to fines, damages and criminal or civil sanctions which may lead
to significant interruptions to the Group’s operations and an adverse effect on TNB’s reputation. All
this could result in a material adverse effect on the Group’s business, financial condition and results
of operation.

A downgrade of TNB’s credit rating could have affect the ability of TNB to obtain financing and
on the price of the Sukuk

As at the date of this Offering Circular, TNB has been assigned an overall corporate credit rating of
“A3” by Moody’s Investors Service, Inc. (“Moody’s) and “BBB+” by Standard & Poor’s Rating
Services, a division of the McGraw-Hill Companies, Inc. (“S&P”) (with stable outlook).
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Credit ratings are subject to revision, suspension or withdrawal at any time by the assigning rating
agency. Rating agencies may also revise or replace entirely the methodology applied to derive credit
ratings. No assurances can be given that a credit rating will remain for any period of time or that a
credit rating will not be lowered or withdrawn entirely by the relevant rating agency if in its judgment
circumstances in the future so warrant or if a different methodology is applied to derive that credit
rating. A downgrade in Malaysia’s sovereign debt rating may also lead to a rating agency lowering the
credit rating assigned to TNB.

Any downgrade could impact TNB’s ability to obtain financing or increase its financing costs and
could have a material adverse effect on the market price of the Sukuk.

One or more independent credit rating agencies may assign credit ratings to a Series of Sukuk. The
ratings may not reflect the potential impact of all risks related to structure, market, additional factors
discussed in this Offering Circular and other factors that may affect the value of the Sukuk. A credit
rating is not a recommendation to buy, sell or hold securities and may be revised or withdrawn by the
rating agency at any time. Any adverse change in an applicable credit rating could adversely affect the
trading price of the Sukuk.

The Group’s business may be adversely affected by health epidemics and other outbreaks of
contagious diseases

The Group’s business could be adversely affected by an outbreak of an infectious disease, such as
avian influenza, HIN1 influenza, Middle East respiratory syndrome, Zika virus or severe acute
respiratory syndrome. An outbreak of contagious diseases, together with the resulting travel
restrictions and/or imposition of quarantine, could result in a widespread health crisis that could
adversely affect the economy and financial markets of Asia and the Middle East. Additionally, any
recurrence of the HIN1 influenza pandemic, similar to the occurrence in 2009 that affected Malaysia
as well as other countries and regions, would also have similar adverse effects. In 2014, the World
Health Organisation declared the Ebola outbreak in West Africa to be an international public health
emergency that required an extraordinary response to stop its spread. There can be no assurance that
any precautionary measures taken against infectious diseases would be effective. Such outbreaks or
the perception that an outbreak may occur could severely disrupt the Malaysian economy and
undermine investor confidence, thereby materially and adversely affecting the Group’s business,
financial condition and results of operations.

The Group’s operations could be adversely affected by natural disasters or other disruptive
events beyond its control

The development or operation of the Group’s power plants could be adversely affected or disrupted
by natural disasters (such as earthquakes, floods, tsunamis, hurricanes, fires or typhoons) or other
disruptive weather conditions such as changes to predominant natural weather, as well as hydrologic
and climatic patterns, including sea levels. The occurrence of any of the foregoing may result in
developmental and operational difficulties or interruptions and in turn affect the expected performance
level of the power plants. All this may have a material adverse effect on the Group’s financial
condition and increase its costs and expenses.

Risks Relating to an Investment in a Malaysian Company

Economic, political and social developments in Malaysia and the other countries in which the
Group operates could adversely affect the Group’s business, financial condition and results of
operations

Electricity sales growth of the Group has historically been closely linked to the performance of the
Malaysian economy although the link has weakened in recent years. For FY2015, 99.2 per cent. of the
operating revenue of the Group arising from sales of electricity was derived from within Malaysia.
Through its subsidiaries, TNB also has power-related business interests located in Pakistan, Saudi
Arabia and Turkey.
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The Group’s revenue depends on the political, economic and social stability of Malaysia and all these
countries, but due to the majority of its revenue coming from customers in Malaysia, the Group
depends predominantly on the continued strength and stability of Malaysia’s political, economic and
social climate to generate sufficient revenue to meet its payment obligations under Sukuk issued under
the Programme. The Malaysian economy is particularly affected by general economic and business
conditions in the Asian region.

Adverse developments in political, economic and regulatory conditions in Malaysia and the other
countries in which TNB’s subsidiaries operate could have a material adverse effect on the business,
financial condition and results of operations of the Group. Amongst the political, economic and
regulatory uncertainties are changes in the political landscape, terrorist attack, implementation of
unfavourable industry regulations and laws by statutory authorities, changes in interest rate
environment and legislation on taxation, currency exchange rules and controls, adverse foreign
currency fluctuations, expropriation, nationalisation and re-negotiation or nullification of existing
orders, and there can be no assurance that any such changes will not adversely affect the business,
financial condition or results of operations of the Group.

Furthermore, the monetary and fiscal policies of the Government will be influenced by global and
domestic developments. The Government’s policies may change in tandem with the economic climate,
which may, in turn, adversely affect the Group. In addition, laws and regulations and fiscal policies
affecting the economy as a whole and the power sector, specifically in emerging markets in Asia and
the Middle East, also tend to be evolving and changing compared to mature markets and the Group
may be adversely affected by any such change relating to power generation, licensing and services.

The insolvency laws of Malaysia and other local insolvency laws may differ from those of another
jurisdiction with which the Sukukholders are familiar

As the Trustee and TNB are incorporated under the laws of Malaysia, any insolvency proceedings
relating to the Trustee and TNB would likely involve Malaysia insolvency laws, the procedural and
substantive provisions of which may differ from comparable provisions of the local insolvency laws
of jurisdictions with which the Sukukholders are familiar.

There can be no assurance that the Government will not re-impose capital controls

As part of the package of policy responses to the 1997 economic crisis in Southeast Asia, the
Government introduced, on 1 September 1998, selective capital control measures. The Government
subsequently liberalised such selective capital control measures in 1999 to allow foreign investors to
repatriate principal capital and profits, subject to an exit levy based on a percentage of profits
repatriated. On | February 2001, the Government revised the levy to apply only to profits made from
portfolio investments retained in Malaysia for less than one year. On 2 May 2001, the Government
lifted all such controls in respect of the repatriation of foreign portfolio funds (largely consisting of
proceeds from the sale of stocks listed on Bursa Securities).

There can be no assurance that the Government will not re-impose these or other forms of capital
controls in the future. If the Government re-imposes or introduces foreign exchange controls,
investors may not be able to repatriate the proceeds of the sale of the Sukuk and profit and principal
paid on the Sukuk from Malaysia for a specified period of time or may only be able to do so after
paying a tax or levy.

Inflation pressures could adversely affect the Malaysian economy

Headline inflation, as measured by the annual percentage change in the Consumer Price Index (“CPI”),
averaged 3.2 per cent. in 2014 (2013: 2.1 per cent.) and 2.1 per cent. in 2015. The latest CPI was for
the month of August 2016 which showed an increase of 1.5 per cent. as compared to the corresponding
month last year. The increase in inflation was due mainly to supply factors arising from higher food
prices and the upward adjustments of administered prices. Under such circumstances, sustaining a low
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inflation environment domestically is more challenging than in the past and requires innovative
measures. Such inflationary pressures in the Malaysian economy could adversely affect the continued
development of Malaysia’s economy. This could, in turn, adversely affect the business, financial
condition and results of operations of the Group.

Certain foreign judgments may not be enforceable against the Trustee and TNB in Malaysia

Foreign judgments obtained in the superior courts of reciprocating countries as listed in the First
Schedule of the Reciprocal Enforcement of Judgments Act 1958 (the “REJA”) (other than a judgment
of such a court given on appeal from a court which is not a superior court) in respect of any sum
payable by the Trustee or TNB can be recognised and enforced in Malaysia by applying to register the
said foreign judgment with the Malaysian courts. The process of registration for a foreign judgment
dispenses the need to re-litigate or re-examine the issues in dispute, as long as:

the enforcement of the judgment would not be contrary to public policy in Malaysia;
° the judgment was not given or obtained by fraud or in a manner contrary to natural justice;

° the judgment was by a court of competent jurisdiction in such jurisdiction and was not obtained
in proceedings in which the judgment debtor being the defendant in the original court did not
receive notice of those proceedings in sufficient time to enable it to defend the proceedings and
did not appear;

° the judgment has not been wholly satisfied or is enforceable by execution in the original court;
° the judgment is final and conclusive between the parties thereto;
° the judgment is for a liquidated sum;

° the liquidated sum payable under the judgment (if any) is not directly or indirectly for the
payment, satisfaction or enforcement of any penal or revenue laws or sanctions imposed by the
authorities of such jurisdiction;

° the judgment is not preceded by a final and conclusive judgment by a court having jurisdiction
in that matter; and

° the rights under the judgment are vested in the person by whom the application for registration
was made.

The judgment creditor under a judgment to which the REJA applies, may apply to the High Court at
any time in accordance with the provisions of the REJA within six years after the date of the judgment
or, where there have been proceedings by way of appeal against the judgment, after the date of the last
judgment given in those proceedings, to have the judgment registered.

A person who has obtained a judgment against the Trustee and/or TNB in a court which is not listed
in the First Schedule of the REJA will have to rely entirely on the principles of common law to enforce
the judgment, that is, by instituting a fresh suit in Malaysia based either on the judgment or on the
original cause of action.

Accounting and corporate disclosure standards in Malaysia may vary from those in other
jurisdictions

There may be different publicly available information about Malaysian public companies, such as
TNB, than is regularly made available by public companies in other jurisdictions. These differences
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include (i) the timing and content of disclosure of beneficial ownership of equity securities of officers,
directors and significant shareholders; (ii) officer certification of disclosure and financial statements
in periodic public reports; and (iii) disclosure of off-balance sheet transactions in management’s
discussion of results of operations in periodic public reports.

Considerations relating to the Sukuk

The Sukuk are limited recourse obligations

The Sukuk are not debt obligations of the Trustee. Instead, each Sukuk represents solely an undivided
ownership interest in the Trust Assets relating to that Series. Recourse to the Trustee is limited to the
Trust Assets of the relevant Series and the proceeds of the Trust Assets of the relevant Series are the
sole source of payments on the Sukuk of that Series. Upon receipt by the Trustee of a Dissolution
Notice in accordance with the terms of Condition 12, the sole rights of each of the Trustee and/or the
Delegate (acting on behalf of the Sukukholders), will be (subject to Condition 13) against the Obligor
to perform its obligations under the Transaction Documents to which it is a party.

No Sukukholder shall be entitled to proceed directly against the Trustee or the Obligor unless the
Delegate, having become bound so to proceed, fails to do so within a reasonable period and such
failure is continuing. Under no circumstances shall the Delegate or any Sukukholder have any right
to cause the sale or other disposition of any of the Trust Assets (other than as expressly contemplated
in the Transaction Documents) and the sole right of the Delegate and the Sukukholders against the
Trustee and the Obligor shall be to enforce their respective obligations under the Transaction
Documents to which they are a party.

Following the enforcement, realisation and ultimate distribution of the net proceeds of the relevant
Trust Assets in respect of the Sukuk of the relevant Series to the Sukukholders in accordance with the
Conditions and the Declaration of Trust, the Trustee shall not be liable for any further sums in respect
of such Series and, accordingly, Sukukholders may not take any action against the Trustee, the
Delegate or any other person (including the Obligor) to recover any such sum in respect of the Sukuk
or the relevant Trust Assets.

After enforcing the Trust Assets and distributing the net proceeds of such Trust Assets in accordance
with Condition 5(b), the obligations of the Trustee in respect of the Sukuk shall be satisfied and no
Sukukholder may take any further steps against the Trustee (or any steps against the Delegate) to
recover any further sums in respect of the Sukuk and the right to receive any such sums unpaid shall
be extinguished. In particular, no Sukukholder shall be entitled in respect thereof to petition or to take
any other steps for the winding up of the Trustee.

No amount whatsoever shall be due and payable by the Issuer except to the extent funds are available
from the Trust Assets. There can be no assurance that the net proceeds of any enforcement or
realisation of the Trust Assets will be sufficient to make all payments due.

No third-party guarantees

Investors should be aware that no guarantee is or will be given in relation to the Sukuk by the Obligor
or any other person.

Ability of defined majorities to bind all Sukukholders
The Master Declaration of Trust contains provisions for calling meetings of Sukukholders of a Series
to consider matters affecting their interests generally. These provisions permit defined majorities to

bind all Sukukholders of such a Series including Sukukholders who did not attend and vote at the
relevant meeting and Sukukholders who voted in a manner contrary to the majority.
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The Terms and Conditions of the Sukuk, the Declaration of Trust and other Transaction
Documents may be modified without notice to Sukukholders

The Master Declaration of Trust provides that the Delegate may, without the consent of the
Sukukholders (i) agree to any modification of any of the provisions of the Declaration of Trust or the
Transaction Documents that is, in the opinion of the Delegate, of a formal, minor or technical nature
or is made to correct a manifest error, or (ii) (A) agree to any other modification (except as mentioned
in the Declaration of Trust), or to any waiver or authorisation of any breach or proposed breach, of
any of the provisions of the Declaration of Trust or the Transaction Documents or (B) determine that
any Dissolution Event or Potential Dissolution Event shall not be treated as such, provided that such
modification, waiver, authorisation or determination is in the opinion of the Delegate not materially
prejudicial to the interests of the Sukukholders and is other than in respect of a matter listed in
Conditions 14(a)(i) to 14(a)(ix) and not in contravention of any express direction by Extraordinary
Resolution or request in writing by the holders of at least 25.0 per cent. of the outstanding aggregate
face amount of a Series of Sukuk.

The Delegate may request the Sukukholders to provide an indemnity and/or security and/or
prefunding to its satisfaction

In certain circumstances, including without limitation the giving of a notice pursuant to Condition 12
and the taking of action to enforce or realise any relevant Trust Assets or steps against the Trustee or
the Obligor under the relevant Transaction Documents pursuant to Condition 13, the Delegate may (at
its sole discretion) request the holders of the relevant Sukuk to provide an indemnity and/or security
and/or pre-funding to its satisfaction before it takes actions on behalf of the holders of such Sukuk.
The Delegate shall not be obliged to take any such actions if not indemnified and/or secured and/or
pre-funded to its satisfaction. Negotiating and agreeing to an indemnity and/or security and/or
pre-funding can be a lengthy process and may impact on when such actions can be taken. The Delegate
may not be able to take actions, notwithstanding the provision of an indemnity and/or security and/or
prefunding to it, in breach of the terms and conditions governing the relevant Sukuk or the relevant
Transaction Documents and/or in circumstances where there is uncertainty or dispute as to the
applicable laws or regulations and, in such circumstances, to the extent permitted by the agreements
and the applicable law, it will be for the holders of the relevant Sukuk to take such actions directly.

The Sukuk may not be a suitable investment for all investors

Each potential investor in the Sukuk must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Sukuk, the
merits and risks of investing in the Sukuk and the information contained or incorporated by
reference in this Offering Circular or any applicable supplement;

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Sukuk and the impact the Sukuk will have on
its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Sukuk, including where the currency for the face amount or any periodic distribution payments

is different from the potential investor’s currency;

(iv) understand thoroughly the terms of the Sukuk and be familiar with the behaviour of any relevant
indices and financial markets; and
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(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Sukuk are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate
addition of risk to their overall portfolios. A potential investor should not invest in the Sukuk which
are complex financial instruments unless it has the expertise (either alone or with a financial adviser)
to evaluate how the Sukuk will perform under changing conditions, the resulting effects on the value
of the Sukuk and the impact this investment will have on the potential investor’s overall investment
portfolio.

The Sukuk are unsecured obligations, the repayment of which may be jeopardised in certain
circumstances

As the Sukuk and the Obligor’s payment obligations under the Transaction Documents are unsecured
obligations, their payment may be compromised if:

° the Obligor enters into bankruptcy, liquidation, reorganisation or other winding-up procedures;

° there is a default in payment under the Obligor’s future secured indebtedness or other unsecured
indebtedness; or

° there is an acceleration of any of the Obligor’s indebtedness.

If any of these events occurs, the Obligor’s assets may not be sufficient to pay amounts due under the
Transaction Documents which in turn may result in the Trustee having insufficient funds to pay
amounts due in respect of any of the Sukuk.

The Sukuk may be subject to early dissolution by the Trustee

In certain circumstances, the Sukuk may be subject to early dissolution by the Trustee. If the Trustee
has or will become liable to pay additional amounts in respect of the Sukuk and/or the Obligor is
required to pay additional amounts pursuant to certain Transaction Documents, in each case as a result
of certain changes affecting taxation in Malaysia or any political subdivision or any authority thereof
or therein having power to tax, the Trustee may redeem all but not some only of the Sukuk upon giving
notice in accordance with the Terms and Conditions of the Sukuk.

If the Optional Redemption Right is specified in the applicable Pricing Supplement, the Obligor may
exercise its option under the Sale Undertaking to procure the Trustee to redeem the Sukuk in whole
or in part on the relevant Optional Redemption Date at the relevant Optional Redemption Amount as
specified in the applicable Pricing Supplement.

In each case, dissolution will take place in accordance with the Terms and Conditions of the Sukuk.
An early dissolution feature of any Sukuk is likely to limit its market value. During any period when
the Obligor may require the Trustee to redeem any Sukuk, the market value of those Sukuk generally
may not rise substantially above the dissolution amount payable.

The occurrence of a Total Loss Termination Event will cause a redemption of the Sukuk prior to
the Scheduled Dissolution Date

Where the Wakala Portfolio comprises Lease Assets, pursuant to the Purchase Undertaking, where a
Total Loss Termination Event has occurred in respect of a Series of Sukuk, the Trustee will have right
to require the Obligor to purchase and accept the transfer and conveyance on the Total Loss
Dissolution Date specified in the Exercise Notice of all of the Trustee’s interests, rights, benefits and
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entitlements in and to any Residual Assets at the Residual Assets Exercise Price specified in the
Exercise Notice. The Residual Assets Exercise Price, together with the Deferred Sale Price (if any),
will be paid into the Transaction Account on the Total Loss Dissolution Date. The Trustee (or the
Delegate on its behalf) will use the relevant amounts received from the Obligor as above to redeem
the relevant Sukuk at their Dissolution Distribution Amount.

Where the Wakala Portfolio comprises Lease Assets, pursuant to the Lease Agreement, the Trustee is
required, among other things, to insure the Lease Assets. The Trustee has delegated this obligation to
the Obligor, as its Wakeel, and the Obligor has undertaken in the Wakala Agreement, inter alia, to
insure the Lease Assets in the name of the Trustee against the occurrence of a Total Loss Termination
Event in an amount at least equal to the Takaful/Insurance Coverage Amount.

Where the Wakala Portfolio comprises Lease Assets, if (i) a Total Loss Event occurs and an amount
(if any) less than the Takaful/Insurance Coverage Amount is available to the Wakeel to be applied by
the Wakeel towards the purchase of new assets from the Obligor, or (ii) a Total Loss Termination Event
occurs and the amount credited to the Transaction Account is less than the Takaful/Insurance Coverage
Amount, the Wakeel acknowledges that it shall have failed in its responsibility to properly insure the
Lease Assets (unless it proves beyond any doubt that any shortfall in the takaful/insurance proceeds
is neither attributable to its negligence nor its failing to comply with the terms of this Agreement
relating to takaful/insurance) and accordingly will irrevocably and unconditionally undertake to pay
any shortfall directly to the Transaction Account within 31 days of the occurrence of the Total Loss
Event.

The Delegate will be entitled to enforce these undertakings against the Obligor on behalf of the
Sukukholders.

Considerations relating to the Wakala Assets
Ownership of the Wakala Assets

In order to comply with the requirements of Shari’a, an interest in the Wakala Assets of each Series
will pass to the Trustee under the Master Asset and Sale Purchase Agreement, as supplemented by the
relevant Supplemental Asset Sale and Purchase Agreement and/or under the Master Grant of Rights
to Services Agreement, as supplemented by the relevant Supplemental Grant of Rights to Services
Agreement. The Trustee will declare a trust in respect of its ownership interest in such Wakala Assets
and the other relevant Trust Assets in favour of the Sukukholders of the relevant Series pursuant to
the Master Declaration of Trust, as supplemented by the relevant Supplemental Declaration of Trust.
Accordingly, Sukukholders will have beneficial ownership interests in the relevant Wakala Assets
unless transfer of the Wakala Assets is prohibited by, or ineffective under, any applicable law (see
“Transfer of the Wakala Assets” below).

No investigation or enquiry will be made and no due diligence will be conducted in respect of any
Wakala Assets. Only limited representations will be obtained from the Obligor in respect of the Wakala
Assets of a Series. In particular, the precise terms of such Wakala Assets or the nature of the assets
sold or held will not be known (including whether there are any restrictions on transfer or any further
obligations required to be performed by the Obligor to give effect to the transfer of the ownership
interest in the Wakala Assets). No steps will be taken to perfect the transfer of the ownership interest
in any Wakala Assets or otherwise give notice to any obligor in respect thereof. The obligors in respect
of such Wakala Assets may have rights of set off or counterclaim against the Obligor in respect of such
Wakala Assets.

In addition, if and to the extent that a third party is able to establish a direct claim against the Trustee,
the Delegate or any relevant Sukukholders on the basis of legal or beneficial ownership of any Wakala
Assets, the Obligor has agreed in the Declaration of Trust to indemnify the Trustee, the Delegate and
the Sukukholders against any such liabilities. If the Obligor is unable to meet any such claims then
the relevant Sukukholders may suffer losses in excess of the original face amount invested.
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Transfer of the Wakala Assets

No investigation has been or will be made as to whether any interest in any Wakala Assets may be
transferred as a matter of the law governing the contracts, the law of the jurisdiction where such assets
are located or any other relevant law. No investigation will be made to determine if any Supplemental
Asset Sale and Purchase Agreement will have the effect of transferring an ownership interest in the
relevant Wakala Assets. The Master Asset Sale and Purchase Agreement is, and each Supplemental
Asset Sale and Purchase Agreement will be, governed by the laws of Malaysia and, to the extent that
such laws are applied in relation to any dispute, there are doubts whether an ownership interest in
certain assets can be effectively transferred without notice of the transfer being given to the obligor.
Accordingly, no assurance is given that any ownership interest in any Wakala Assets will be
transferred to the Trustee.

The Obligor has agreed in the Purchase Undertaking to indemnify the Trustee for the purposes of
redemption in full of the outstanding Sukuk in the event that any transfer of an ownership interest in
any Wakala Assets is found to be ineffective. In addition, the Obligor has agreed in the Purchase
Undertaking that, to the extent that the sale and purchase or transfer of any ownership interest in any
Wakala Assets is not (or is alleged not to be) effective in any jurisdiction for any reason, it will make
payment of an amount equal to the relevant exercise price.

In the event that the Wakala Assets of any Series are not repurchased by the Obligor for any reason,
the Delegate will seek to enforce the above provisions of the Purchase Undertaking. To the extent that
it obtains an English judgment in its favour, it may seek to enforce that judgment or award in a
Malaysian court.

Considerations related to Sukuk generally
Set out below is a brief description of certain risks relating to the Sukuk generally:
Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to an issue of Sukuk. The
ratings may not reflect the potential impact of all risks that may affect the value of the Sukuk including
those relating to the structure of the Sukuk, market conditions and the factors discussed above. A
credit rating is not a recommendation to buy, sell or hold securities and may be suspended, reduced
or withdrawn by the rating agency at any time.

A downgrade in ratings may affect the market price of the Sukuk

Sukuk issued under the Programme may be rated or unrated. There can be no assurance that the ratings
of the Obligor, the Programme or any issue of Sukuk (if rated) will remain in effect for any given
period or that the ratings will not be revised by the rating agencies in the future if, in their judgement,
circumstances so warrant. A downgrade in the ratings of the Obligor, the Programme or any issue of
Sukuk (if rated) may affect the market price of the Sukuk.

There is no active trading market for the Sukuk

The Sukuk may have no established trading market when issued, and one may never develop. If a
market does develop, it may not be very liquid. Therefore, investors may not be able to sell their
Sukuk easily or at prices that will provide them with a yield comparable to similar investments that
have a developed secondary market. This is particularly the case for Sukuk that are especially
sensitive to interest rate, currency or market risks, are designed for specific investment objectives or
strategies or have been structured to meet the investment requirements of limited categories of
investors. These types of Sukuk generally would have a more limited secondary market and more price
volatility than conventional debt securities. Illiquidity may have an adverse effect on the market value
of the Sukuk.
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Definitive Sukuk may not be available in certain denominations

In relation to any issue of Sukuk which are tradeable in clearing systems in amounts other than integral
multiples of the relevant minimum or specified denomination, should definitive Sukuk be required to
be issued, a holder who does not have such integral multiple in his account with the relevant clearing
system, at the relevant time, may not receive all of his entitlement in the form of definitive Sukuk
unless and until such time as his holding becomes an integral multiple thereof.

Reliance on procedures of clearing systems

Sukuk issued under the Programme will be represented on issue by one or more Global Certificates
that may be deposited with a common depositary for Euroclear and Clearstream, Luxembourg (the
“Clearing Systems”). Except in the circumstances described in each Global Certificate, investors will
not be entitled to receive Sukuk in definitive form. Each relevant Clearing System and their respective
direct and indirect participants (if any) will maintain records of the beneficial interests in each Global
Certificate held through it. While the Sukuk are represented by a Global Certificate, investors will be
able to trade their beneficial interests only through the relevant clearing systems and their respective
participants (if any).

While the Sukuk are represented by Global Certificates, the Trustee will discharge its payment
obligations in respect of the Sukuk by making payments through the relevant Clearing System. A
holder of a beneficial interest in a Global Certificate must rely on the procedures of the Clearing
System and its participants (if any) to receive payments under the Sukuk. The Trustee has no
responsibility or liability for the records relating to, or payments made in respect of, beneficial
interests in any Global Certificate.

Holders of beneficial interests in a Global Certificate will not have a direct right to vote in respect
of the Sukuk so represented. Instead, such holders will be permitted to act only to the extent that they
are enabled by the Clearing System and its participants to appoint appropriate proxies.

Investors must make their own determination as to Shari’a compliance

The Joint Shari’a Advisers have confirmed that, in their opinion, the Sukuk and the Transaction
Documents are in compliance with Shari’a principles. However, there can be no assurance as to the
Shari’a permissibility of the Transaction Documents or any issue and the trading of a Series of Sukuk
will be deemed to be Shari’a-compliant by any other Shari’a board or Shari’a scholars. None of the
Trustee, the Obligor, the Delegate, the Agents, the Arrangers and the Dealers makes any representation
as to the Shari’a compliance of any Series of Sukuk. Investors are reminded that, as with any Shari’a
views, differences in opinion are possible. Investors are advised to obtain their own independent
Shari’a advice as to whether the structure and the Transaction Documents meet their individual
standards of compliance and make their own determination as to the future tradeability of the Sukuk
on any secondary market. Questions as to the Shari’a permissibility of the structure or the issue and
the trading of the Sukuk may limit the liquidity and adversely affect the market value of the Sukuk.

Shari’a requirements in relation to interest awarded by a court

In accordance with applicable Shari’a principles, each of the Trustee and the Delegate will waive all
and any entitlement it may have to interest awarded in its favour by any court in connection with any
dispute under any of the Transaction Documents. Should there be any delay in the enforcement of a
judgment given against the Obligor, judgment interest may accrue in respect of that delay and, as a
result of the waiver referred to above, Sukukholders will not be entitled to receive any part of such
interest.
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U.S. Foreign Account Tax Compliance Withholding

Whilst the Sukuk are in global form and held within the Clearing Systems, in all but the most remote
circumstances, it is not expected that FATCA (as defined in “Taxation — FATCA Withholding”) will
affect the amount of any payment received by the Clearing Systems (see “Taxation — FATCA
Withholding”). However, FATCA may affect payments made to custodians or intermediaries in the
subsequent payment chain leading to the ultimate investor if any such custodian or intermediary
generally is unable to receive payments free of FATCA withholding. It also may affect payment to any
ultimate investor that is a financial institution that is not entitled to receive payments free of
withholding under FATCA, or an ultimate investor that fails to provide its broker (or other custodian
or intermediary from which it receives payment) with any information, forms, other documentation or
consents that may be necessary for the payments to be made free of FATCA withholding. Investors
should choose the custodians or intermediaries with care (to ensure each is compliant with FATCA or
other laws or agreements related to FATCA), provide each custodian or intermediary with any
information, forms, other documentation or consents that may be necessary for such custodian or
intermediary to make a payment free of FATCA withholding. Investors should consult their own tax
adviser to obtain a more detailed explanation of FATCA and how FATCA may affect them. The
Trustee’s obligations under the Sukuk are discharged once it has paid the common depositary for the
Clearing Systems (as registered holder of the Sukuk) and the Trustee has therefore no responsibility
for any amount thereafter transmitted through hands of the Clearing Systems and custodians or
intermediaries. Please see “Taxation — FATCA Withholding” for more information on this legislation.
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TERMS AND CONDITIONS OF THE SUKUK

The following is the text of the terms and conditions that, subject to completion and amendment and
as supplemented or varied in accordance with the provisions of the relevant Pricing Supplement, shall
be applicable to the Sukuk in definitive form (if any) issued in exchange for the Global Certificate
representing each Series. Either (i) the full text of these terms and conditions together with the
relevant provisions of the Pricing Supplement or (ii) these terms and conditions as so completed,
amended, supplemented or varied (and subject to simplification by the deletion of non-applicable
provisions), shall be endorsed on such Sukuk in definitive form. All capitalised terms that are not
defined in these Conditions will have the meanings given to them in the relevant Pricing Supplement.
Those definitions will be endorsed on the definitive Sukuk in definitive form. References in the
Conditions to “Sukuk” are to the Sukuk of one Series only, not to all Sukuk that may be issued under
the Programme.

TNB Global Ventures Capital Berhad (in its capacity as issuer and in its capacity as trustee, as
applicable, the “Trustee”) has established a multicurrency sukuk issuance programme (the
“Programme”) for the issuance of trust certificates (the “Sukuk”) in a maximum aggregate face
amount of U.S.$2,500,000,000 (or the equivalent in other currencies calculated as described in the
dealer agreement between the Trustee, Tenaga Nasional Berhad (the “Obligor”) and the Dealers named
therein dated 4 October 2016 (the “Dealer Agreement”)), or such other maximum aggregate face
amount as increased in accordance with the terms of the Dealer Agreement.

The Sukuk are constituted by a master declaration of trust dated 4 October 2016 between the Trustee,
the Obligor and Citicorp International Limited as the Trustee’s delegate (the “Delegate”, which
expression shall include all persons for the time being the delegate or delegates under the Declaration
of Trust) (the “Master Declaration of Trust”) as supplemented by a supplemental declaration of trust
entered into on the date of issue of the relevant Sukuk (the “Issue Date”) in respect of the relevant
Series (the “Supplemental Declaration of Trust” and, together with the Master Declaration of Trust,
the “Declaration of Trust”).

An Agency Agreement (as amended or supplemented as at the Issue Date, the “Agency Agreement”)
dated 4 October 2016 has been entered into in relation to the Sukuk between the Trustee, the Obligor,
the Delegate, Citibank, N.A., London Branch as initial principal paying agent, paying agent,
calculation agent and transfer agent and Citigroup Global Markets Deutschland AG as initial registrar
and the other agents named in it. The principal paying agent, the other paying agents, the registrar,
the transfer agents and the calculation agent for the time being (if any) are referred to below
respectively as the “Principal Paying Agent”, the “Paying Agents”, the “Registrar”, the “Transfer
Agents” (which expression shall include the Registrar) and the “Calculation Agent”, and together the
“Agents”.

These terms and conditions (the “Conditions”) include summaries of, and are subject to, the detailed
provisions of the Declaration of Trust, which includes the form of Certificate referred to below, the
Agency Agreement and the remaining Transaction Documents (as defined below). The Sukukholders
are bound by, and are deemed to have notice of, all the provisions applicable to them in the
Transaction Documents. Copies of the Transaction Documents are available for inspection during
usual business hours at the principal office of the Delegate and the specified office of the Principal
Paying Agent following prior written request and proof of holding to the satisfaction of the Delegate
or the Principal Paying Agent, as the case may be.

Each initial Sukukholder, by its acquisition and holding of its interest in a Sukuk, shall be deemed to
authorise and direct the Trustee, on behalf of the Sukukholders: (a) to apply the proceeds of the issue
of the Sukuk towards the purchase of Tangible Assets and (if applicable to a Series) the purchase of
Non-Tangible Assets and/or the entry into of a Commodity Murabaha Investment (in the proportions
to be determined prior to the relevant Issue Date and otherwise in accordance with the provisions of
the Transaction Documents), and (b) to enter into each Transaction Document to which it is a party,
subject to the terms and conditions of the Declaration of Trust and these Conditions.
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Interpretation

Unless defined herein or the context otherwise requires, capitalised words and expressions used
but not defined herein or hereon shall have the meaning given to them in the Declaration of Trust
and the Agency Agreement. In addition, for the purposes of these Conditions, the following
expressions have the following meanings:

“Additional Dissolution Distribution Amount” has the meaning given to it in Condition 9(b);
“Broken Amount” means the amount specified as such in the applicable Pricing Supplement;
“Business Day” has the meaning given in Condition 7(h);

“Calculation Amount” means the amount specified as such in the applicable Pricing Supplement;

“Cancellation Notice” means a cancellation notice given pursuant to the terms of the Sale
Undertaking;

“Commodity Murabaha Investment” means, if applicable to a Series, the sale of
Shari’a-compliant commodities by the Trustee to the Obligor, initially purchased by the Trustee
using a proportion of the proceeds of the issue of the Sukuk, pursuant to the Master Murabaha
Agreement;

“Day Count Fraction” has the meaning given to it in Condition 7(h);

“Deferred Sale Price” means the deferred sale price payable by the Obligor to the Trustee in
respect of the Commodity Murabaha Investment, if applicable to a Series;

“Delegation” has the meaning given to it in Condition 15(a);
“Dissolution Date” means, in respect of a Series, as the case may be:
(a) the Scheduled Dissolution Date;

(b) any Early Tax Dissolution Date;

(c) any Total Loss Dissolution Date;

(d) any Optional Redemption Date;

(e) any Sukukholder Put Right Date;

(f) any Dissolution Event Redemption Date; or

(g) such other date as specified hereon for the redemption of Sukuk and dissolution of the Trust
in whole or in part prior to the Scheduled Dissolution Date;

“Dissolution Distribution Amount” means in relation to any Sukuk:
(a) the sum of:
(i) the outstanding face amount of such Sukuk; and
(ii) any due and unpaid Periodic Distribution Amounts for such Sukuk; or

(b) such other amount specified hereon as being payable upon any Dissolution Date;
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“Dissolution Event” means a Trustee Event or an Obligor Event;

“Dissolution Event Redemption Date” has the meaning given to it in Condition 12(a);
“Dissolution Notice” has the meaning given to it in Condition 12(a);

“Early Tax Dissolution Date” has the meaning given to it in Condition 8(b);

“Euro-zone” means the region comprised of member states of the European Union that adopt the
single currency in accordance with the Treaty establishing the European Community, as

amended;

“Exercise Notice” means an exercise notice given pursuant to the terms of the Purchase
Undertaking and/or the Sale Undertaking (as the case may be);

“Extraordinary Resolution” has the meaning given to it in the Declaration of Trust;
“Fixed Amount” means the amount specified as such in the applicable Pricing Supplement;

“Fixed Rate Sukuk” means a Series in respect of which Fixed Periodic Distribution Amounts are
specified as applicable hereon;

“Floating Rate Sukuk” means a Series in respect of which Floating Periodic Distribution
Amounts are specified as applicable hereon;

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the International Swaps
and Derivatives Association, Inc., unless otherwise specified hereon;

“Lease Agreement” means, in respect of a particular Series, the Master Lease Agreement as
supplemented by the relevant Supplemental Lease Agreement in respect of such Series;

“Lease Assets” means, in respect of a particular Series, the Shari’a-compliant assets to be leased
as set out in the Lease Agreement for such Series;

“Liability” means any loss, damage, cost, charge, claim, demand, expense, fee, judgment, action,
proceeding or other liability whatsoever (including, without limitation, in respect of taxes) and
including any value added tax or similar tax charged or chargeable in respect thereof and legal
or other fees and expenses on a full indemnity basis and references to “Liabilities” shall mean
all of these;

“Master Asset Sale and Purchase Agreement” means the master asset sale and purchase
agreement dated 4 October 2016 between the Trustee and the Obligor (in its capacity as seller);

“Master Grant of Rights to Services Agreement” means the master grant of rights to services
agreement dated 4 October 2016 between the Trustee and the Obligor (in its capacity as grantor);

“Master Lease Agreement” means the master lease agreement dated 4 October 2016 between the
Trustee, the Obligor (in its capacity as lessee) and the Delegate;

“Master Murabaha Agreement” means the master murabaha agreement dated 4 October 2016
between the Trustee, the Obligor (in its capacity as buyer) and CIMB Islamic Bank Berhad in its
capacity as commodity trading participant;

“Master Sub-Grant of Rights to Services Agreement” means the master sub-grant of rights to

services agreement dated 4 October 2016 between the Trustee and the Obligor (in its capacity as
sub-grantee);
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“Material Adverse Effect” means an event, condition or thing which materially adversely affects
the financial condition, prospects, results of operations or assets of the Issuer, the Obligor or the
Obligor and its Subsidiaries and affiliates taken as a whole, or the ability of the Issuer or the
Obligor to perform its obligations under any of the Transaction Documents or any Sukuk, or that
are otherwise material in the context of the issue of the Sukuk;

“Non-Tangible Assets” has the meaning given to it in the Master Asset Sale and Purchase
Agreement;

“Obligor Event” means any of the following events:

(a)

(b)

(c)

(d)

(e)

(f)

Non-payment: the Obligor (acting in any capacity) fails to pay any amount in the nature
of principal or profit payable by it on the due date for payment pursuant to any Transaction
Document to which it is a party and such failure continues for a period of five days; or

Breach of Other Obligations: the Obligor (acting in any capacity) does not perform or
comply with any one or more of its other obligations in the Transaction Documents to which
it is a party which default is, in the opinion of the Delegate, incapable of remedy or, if in
the opinion of the Delegate is capable of remedy, is not, in the opinion of the Delegate,
remedied within the period of 30 days after written notice of such failure shall have been
given to the Obligor by the Trustee (or the Delegate) requiring the same to be remedied; or

Cross Acceleration: (A) any other present or future indebtedness of the Obligor or any of
its Principal Subsidiaries for or in respect of moneys financed, borrowed or raised becomes
due and payable prior to its stated maturity by reason of any actual or potential default,
event of default or the like (howsoever described); or (B) any such indebtedness is not paid
when due or, as the case may be, within any originally applicable grace period; or (C) the
Obligor or any of its Principal Subsidiaries fails to pay when due any amount payable by
it under any present or future guarantee for, or indemnity in respect of, any moneys
financed, borrowed or raised, provided that the aggregate amount of the relevant
indebtedness, guarantees and indemnities in respect of which one or more of the events
mentioned above in this paragraph (c) shall have occurred and be continuing equals or
exceeds U.S.$75,000,000 or its equivalent (on the basis of the middle spot rate for the
relevant currency against the U.S. dollar as quoted by any leading bank on the day on which
this paragraph (c) operates); or

Insolvency: the Obligor or any of its Principal Subsidiaries is (or is deemed by law or a
court to be) insolvent or bankrupt or unable to pay its debts as they fall due, stops, suspends
or threatens to stop or suspend payment of all or a material part of its debts, proposes or
makes a general assignment or an arrangement or composition with or for the benefit of the
relevant financiers or creditors in respect of any of such debts or a moratorium is agreed
or declared or comes into effect in respect of or affecting all or any material part of the
debts of the Obligor or any of its Principal Subsidiaries; or

Enforcement Proceedings: a distress, attachment, execution or other legal process is
levied, enforced or sued out on or against any material part of the property, assets or
revenues of the Obligor or any of its Principal Subsidiaries which distress, attachment,
execution or other legal process which has or would have a Material Adverse Effect and
which is not discharged or stayed within 60 days; or

Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, present or
future, which was secured against any indebtedness or borrowing exceeding, individually
or in the aggregate, U.S.$75,000,000 or its equivalent (on the basis of the middle spot rate
for the relevant currency against the U.S. dollar as quoted by any leading bank on the day
on which this paragraph (f) operates), created or assured by the Obligor or any of its
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(g)

(h)

(i)

)

(k)

)

(m)

Principal Subsidiaries becomes enforceable and any step is taken to enforce it (including
the taking of possession or the appointment of a receiver, administrative receiver,
administrator, manager or other similar person) which is not discharged or stayed within 60
days; or

Winding-up: an administrator is appointed, an order is made or an effective resolution
passed for the winding-up or dissolution or administration of the Obligor or any of its
Principal Subsidiaries, or the Obligor or any of its Principal Subsidiaries shall apply or
petition for a winding-up or administration order in respect of itself or ceases to carry on
all or substantially all of its business or operations, in each case which has or would have
a Material Adverse Effect, except for the purpose of and followed by a reconstruction,
amalgamation, reorganisation, merger or consolidation on terms approved by an
Extraordinary Resolution of the Sukukholders; or

Authorisations and Consents: any action, condition or thing (including the obtaining or
effecting of any necessary consent, approval, authorisation, exemption, filing, licence,
order, recording or registration) at any time required to be taken, fulfilled or done in order:
(A) to enable the Obligor lawfully to enter into, exercise its rights and perform and comply
with its obligations under the Transaction Documents to which it is a party; (B) to ensure
that those obligations are legally binding and enforceable; or (C) to make the Transaction
Documents to which it is a party admissible in evidence in the courts of Malaysia and/or
England, as the case may be, is not taken, fulfilled or done; or

Illegality: it is or will become unlawful for the Obligor (acting in any capacity) to perform
or comply with any one or more of its obligations under any of the Transaction Documents
to which it is a party; or

Nationalisation: any step is taken by any person with a view to the seizure, compulsory
acquisition, expropriation or nationalisation of all or a material part of the assets of the
Obligor or any of its Principal Subsidiaries; or

Repudiation: the Obligor repudiates any Transaction Document or does or causes to be
done any act or thing evidencing an intention to repudiate any Transaction Document to
which it is a party; or

Analogous Effect: any event occurs that under the laws of any relevant jurisdiction has an
analogous effect to any of the events referred to in paragraphs (c) to (g) above of this
definition; or

Change of Control: the Special Share is either no longer held by the Special Shareholder,
directly or indirectly, or is redeemed by the Obligor.

References in paragraph (c) (Cross Acceleration) and (d) (Insolvency) above of this definition to
“indebtedness” and “debts”, respectively, shall be deemed to include any debt or other financing
arrangement issued (or intended to be issued) in compliance with the principles of Shari’a,
whether entered into directly or indirectly by the Obligor or a Subsidiary, as the case may be;

“Optional Redemption Date” means, in relation to any exercise of the Optional Redemption
Right, the date(s) specified as such hereon and which must (if this Sukuk is a Floating Rate
Sukuk) be a Periodic Distribution Date;

“Optional Redemption Right” means the right specified in Condition 8(d);

“outstanding” shall have the meaning given to it in the Declaration of Trust;

“Periodic Distribution Amount” has the meaning given to it in Condition 7;
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“Periodic Distribution Date” means the date or dates specified as such in the applicable Pricing
Supplement;

“Periodic Distribution Period” means the period beginning on and including the Profit
Commencement Date and ending on but excluding the first Periodic Distribution Date and each
successive period beginning on and including a Periodic Distribution Date and ending on but
excluding the next succeeding Periodic Distribution Date;

“Potential Dissolution Event” means any condition, event or act which, with the giving of notice,
lapse of time, declaration, demand, determination or fulfilment of any other applicable condition
(or any combination of the foregoing) would constitute a Dissolution Event;

“Principal Subsidiary” means any Subsidiary:

(a) whose net profits (consolidated in the case of a Subsidiary which itself has Subsidiaries)
or whose total net assets (consolidated in the case of a Subsidiary which itself has
Subsidiaries) represent not less than ten per cent. of the consolidated net profits, or, as the
case may be, the consolidated total net assets of the Obligor and its Subsidiaries taken as
a whole, all as calculated respectively by reference to the latest financial statements
(consolidated or, as the case may be, unconsolidated) of the Subsidiary and the then latest
audited consolidated financial statements of the Obligor; provided that in the case of a
Subsidiary acquired after the end of the financial period to which the then latest audited
consolidated financial statements of the Obligor relate for the purpose of applying each of
the foregoing tests, the reference to the Obligor’s latest audited consolidated financial
statements shall be deemed to be a reference to such financial statements as if such
Subsidiary had been shown therein by reference to its then latest relevant financial
statements, adjusted as deemed appropriate by the auditors of the Obligor for the time being
after consultation with the Obligor; or

(b) to which is transferred all or substantially all of the business, undertaking and assets of
another Subsidiary which immediately prior to such transfer is a Principal Subsidiary,
whereupon (a) in the case of a transfer by a Principal Subsidiary, the transferor Principal
Subsidiary shall immediately cease to be a Principal Subsidiary and (b) the transferee
Subsidiary shall immediately become a Principal Subsidiary, provided that on or after the
date on which the relevant financial statements for the financial period current at the date
of such transfer are published, whether such transferor Subsidiary or such transferee
Subsidiary is or is not a Principal Subsidiary shall be determined pursuant to the provisions
of sub-paragraph (a) above of this definition.

A report by two Authorised Signatories of the Obligor that in their opinion (making such
adjustments (if any) as they shall deem appropriate) a Subsidiary is or is not or was or was not
at any particular time or during any particular period a Principal Subsidiary shall, in the absence
of manifest error, be conclusive and binding on the Obligor, the Trustee, the Delegate and the
Sukukholders;

“Proceedings” has the meaning given to it in Condition 19(b);
“Profit Amount” means:

(a) in respect of a Return Accumulation Period, the amount of profit payable per Calculation
Amount for that Return Accumulation Period and which, in the case of Fixed Rate Sukuk,
and unless otherwise specified hereon, shall mean the Fixed Amount or Broken Amount
specified hereon as being payable on the Periodic Distribution Date ending the Periodic
Distribution Period of which such Return Accumulation Period forms part; and
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(b) in respect of any other period, the amount of profit payable per Calculation Amount for that
period;

“Profit Commencement Date” means the Issue Date or such other date as may be specified
hereon;

“Profit Period Date” means each Periodic Distribution Date unless otherwise specified hereon;

“Profit Rate” means the profit rate payable from time to time in respect of the Sukuk and that
is either specified hereon or calculated in accordance with the provisions hereof;

“Profit Rate Determination Date” means, with respect to a Profit Rate and Return Accumulation
Period, the date specified as such hereon or, if none is so specified, (i) the first day of such
Return Accumulation Period if the Specified Currency is Sterling or Hong Kong Dollars or
Renminbi or (ii) the day falling two Business Days in London prior to the first day of such Return
Accumulation Period if the Specified Currency is neither Sterling nor euro nor Hong Kong
Dollars nor Renminbi or (iii) the day falling two TARGET Business Days prior to the first day
of such Return Accumulation Period if the Specified Currency is euro;

“Project Financing” means any indebtedness incurred or assumed pursuant to any financing
arrangement entered into by the Obligor, any of its Subsidiaries or any of its affiliates:

(a) for the purpose of financing the cost of (A) the acquisition, purchase, construction,
refurbishment, conversion and/or ownership of any property or assets (including, without
limitation, the equipping, alteration, repair or improvement of such property or assets),
and/or (B) the acquisition, development or redevelopment of any project, venture or asset;
and

(b) which financing arrangement relies on the cash flow of that project, property, venture or
asset or the value of the project, property, venture or asset, or both as the principal means
of repayment of such financing arrangement, as the same may be renewed or refinanced
from time to time, provided that such renewal or refinancing is pursuant to a financing
arrangement which satisfies items (A) and (B) above;

“Purchase Undertaking” means the purchase undertaking dated 4 October 2016 and granted by
the Obligor for the benefit of the Trustee and the Delegate;

“Record Date” has the meaning given to it in Condition 9(a);

“Reference Banks” means, (i) in the case of a determination of LIBOR, the principal London
office of four major banks in the London inter-bank market, chosen by the Trustee, failing which
the Delegate; (ii) in the case of a determination of EURIBOR, the principal Euro-zone office of
four major banks in the Euro-zone inter-bank market, chosen by the Trustee, failing which the
Delegate; and (iii) in the case of a determination of SIBOR, the principal Singapore office of
three major banks in the Singapore inter-bank market, chosen by the Trustee, failing which the
Delegate;

“Reference Rate” means the rate specified as such hereon;

“Register” has the meaning given to it in Condition 2;

“Relevant Date” has the meaning given to it in Condition 10;

“Relevant Indebtedness” means any present or future indebtedness which is in the form of, or

represented or evidenced by, bonds, notes, debentures, loan stock or other securities which (i) for
the time being are, or are intended to be or are capable of being, quoted, listed or dealt in or
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traded on any stock exchange or over-the-counter or other securities market and (ii) are payable
in a currency other than Malaysian Ringgit or are denominated in Malaysian Ringgit and more
than 50 per cent. of the aggregate principal amount of which is initially distributed outside
Malaysia by, or with the authorisation of, the Obligor;

“Relevant Powers” has the meaning given to it in Condition 15(a);

“Relevant Screen Page” means such page, section, caption, column or other part of a particular
information service as may be specified hereon;

“Relevant Sukuk Obligation” means any undertaking or other obligation to pay any money given
in connection with any issue of trust certificates or other securities intended to be issued in
compliance with the principles of Shari’a, whether or not in return for consideration of any kind,
which (i) for the time being are, or are intended to be, or are capable of being, quoted, listed or
dealt in or traded on any stock exchange or over-the-counter or other securities market and (ii)
are payable in a currency other than Malaysian Ringgit or are denominated in Malaysian Ringgit
and more than 50 per cent. of the aggregate principal amount of which is initially distributed
outside Malaysia by, or with the authorisation of, the Obligor;

“Rental” has the meaning given to it in the Lease Agreement for the relevant Series;

“Residual Assets” means the remaining assets constituting the Wakala Portfolio following the
occurrence of a Total Loss Termination Event;

“Residual Assets Exercise Price” has the meaning given to it in the Purchase Undertaking;

“Return Accumulation Period” means the period beginning on (and including) the Profit
Commencement Date and ending on (but excluding) the first Profit Period Date and each
successive period beginning on (and including) a Profit Period Date and ending on (but
excluding) the next succeeding Profit Period Date;

“Rights to Services” has the meaning given to it in the Sub-Grant of Rights to Services
Agreement;

“Sale Undertaking” means the sale undertaking dated 4 October 2016 and granted by the Trustee
for the benefit of the Obligor;

“Scheduled Dissolution Date” means the date specified as such in the applicable Pricing
Supplement;

“Series” means a series of Sukuk which are identical in all respects;

“SIBOR Sukuk” has the meaning given to it in Condition 7(b)(iii)(C);

“Special Share” means the special rights redeemable preference share in the Obligor;
“Special Shareholder” means The Minister of Finance (Incorporated);

“Specified Currency” means the currency specified as such hereon or, if none is specified, the
currency in which the Sukuk are denominated and which for the avoidance of doubt shall not be
Malaysian Ringgit;

“Specified Denominations” means the amount(s) specified as such in the applicable Pricing
Supplement;
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“Subsidiary” means in relation to the Obligor, any company (i) in which the Obligor controls the
composition of the board of directors or (ii) of which the Obligor controls more than half of the
voting power or (iii) of which the Obligor holds more than half of the issued share capital, and
includes any company which is a Subsidiary of a Subsidiary of the Obligor and a Subsidiary
which falls within the meaning of Section 5 of the Companies Act, 1965 of Malaysia;

“Substitution Undertaking” means the substitution undertaking dated 4 October 2016 and granted
by the Trustee for the benefit of the Obligor;

“Sukukholder” or “holder” has the meaning given to it in Condition 2;

“Sukukholder Put Exercise Notice” has the meaning given to it in Condition 8(e);
“Sukukholder Put Right” means the right specified in Condition 8(e);

“Sukukholder Put Right Date” means, in relation to any exercise of the Sukukholder Put Right,
the date(s) specified as such hereon and which must (if this Sukuk is a Floating Rate Sukuk) be
a Periodic Distribution Date;

“Supplemental Asset Sale and Purchase Agreement” means the supplemental asset sale and
purchase agreement to be dated the Issue Date of the relevant Series between the Trustee and the
Obligor (or such other person named therein as the seller of the assets which are the subject of
such agreement) for purchase of the Tangible Assets and (if applicable for that Series) the
Non-Tangible Assets;

“Supplemental Lease Agreement” has the meaning given to it in the Master Lease Agreement;

“Swap Rate Sukuk” has the meaning given to it in Condition 7(b)(iii)(C);

“Takaful/Insurance Coverage Amount” means, where the Wakala Portfolio for a particular Series
comprises Lease Assets, an amount equal to:

(a) the aggregate of:
(i) the outstanding face amount of the Sukuk;
(i1) an amount equal to at least 30 days Rental payable under the Lease Agreement;
(iii) if no Rights to Services are included in the Wakala Portfolio, without duplication or
double counting, an amount equal to any Wakala Services Charge Amount outstanding
under the terms of the Wakala Agreement; and
(iv) any Outstanding Liquidity Amount,
less

(b) the aggregate of:

(i) an amount equal to the aggregate of the Value of the other assets constituting the
Wakala Portfolio;

(i1) the outstanding Deferred Sale Price (after any reduction pursuant to clause 11.2 of the
Murabaha Agreement);

“Takaful/Insurance Proceeds” means the proceeds of a claim under the Takaful/Insurances,

excluding any third party liability takaful/insurance proceeds or any environmental liability
takaful/insurance proceeds;
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“Takaful/Insurances” means the takaful/insurances in respect of the Lease Assets (if any) to be
taken out by the Wakeel in accordance with the Wakala Agreement;

“Tangible Assets” has the meaning given to it in the Master Asset Sale and Purchase Agreement;

“TARGET Business Day” has the meaning given to it in Condition 7(h);

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express

Transfer (known as TARGET?2) System which was launched on 19 November 2007 or any

successor thereto;

“Total Loss Dissolution Date” has the meaning given to it in Condition 8(c);

“Total Loss Event” has the meaning given to it in the Master Lease Agreement;

“Total Loss Shortfall Amount” has the meaning given to it in the Wakala Agreement;

“Total Loss Surplus Amount” has the meaning given to it in Condition 8(c);

“Total Loss Termination Event” means an event or circumstances where:

(a) a Total Loss Event has occurred; and

(b) Tenaga Nasional Berhad has failed, within 30 days of the Total Loss Event occurring, to sell
new assets to the Trustee pursuant to a sale agreement for an amount at least equal to the
Takaful/Insurance Coverage Amount;

“Transaction Account” means, in relation to each Series, the account in the Trustee’s name held

with Citibank, N.A., London Branch and into which the Obligor will deposit all amounts due to

the Trustee under the Transaction Documents, details of which are specified hereon;

“Transaction Documents” means, in relation to each Series:

(a) the relevant Sukuk;

(b) the Master Declaration of Trust as supplemented by the Supplemental Declaration of Trust;

(c) the Agency Agreement;

(d) if applicable to a Series, the Master Asset Sale and Purchase Agreement as supplemented
by the applicable Supplemental Asset Sale and Purchase Agreement;

(e) if applicable to a Series, the Master Lease Agreement as supplemented by the applicable
Supplemental Lease Agreement;

(f) if applicable to a Series, Master Grant of Rights to Services Agreement as supplemented by
the Supplemental Grant of Rights to Services Agreement;

(g) if applicable to a Series, Master Sub-Grant of Rights to Services Agreement as
supplemented by the Supplemental Sub-Grant of Rights to Services Agreement;

(h) the Sale Undertaking (together with each relevant sale agreement or transfer agreement
executed upon exercise of the Sale Undertaking);

(i) the Purchase Undertaking (together with each relevant sale agreement executed upon
exercise of the Purchase Undertaking);
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)

(k)

)

the Substitution Undertaking (together with each relevant sale agreement executed upon
exercise of the Substitution Undertaking);

the Wakala Agreement;
if applicable to a Series, the Master Murabaha Agreement (together with all offers,

acceptances and confirmations delivered pursuant thereto in connection with the relevant
Series); and

(m) any additional documents specified hereon;

“Trust” means, in respect of a Series, the trust created by the Trustee over the Trust Assets

pursuant to the Declaration of Trust;

“Trust Assets” has the meaning given to it in Condition 5(a);

“Trustee Event” means any of the following events:

(a)

(b)

(c)

(d)

(e)

()

Non-Payment: default is made in the payment of any Dissolution Distribution Amount, any
Periodic Distribution Amount or any other amount (whether in the nature of principal or
otherwise) due to be made on the Sukuk following the due date for payment thereof; or

Breach of Other Obligations: the Trustee does not perform or comply with any one or
more of its other duties, obligations or undertakings in the Sukuk or the Transaction
Documents to which it is a party which failure is, in the opinion of the Delegate, incapable
of remedy or, if in the opinion of the Delegate is capable of remedy, is not, in the opinion
of the Delegate, remedied within the period of 30 days after written notice of such failure
shall have been given by the Delegate to the Trustee requiring the same to be remedied; or

Enforcement Proceedings: any distress, attachment, execution or other legal process is
levied, enforced or sued out on or against any part of the property, assets or revenues of the
Trustee and is not discharged or stayed within 45 days; or

Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, present or
future, created or assumed by the Trustee becomes enforceable and any step is taken to
enforce it (including the taking of possession or the appointment of a receiver,
administrative receiver, administrator, manager or other similar person); or

Insolvency: the Trustee is (or is, or could be, deemed by law or a court to be) insolvent or
bankrupt or unable to pay its debts as they fall due, stops, suspends or threatens to stop or
suspend payment of all or a material part of its debts, proposes or makes a general
assignment or an arrangement or composition with or for the benefit of the relevant
financiers or creditors in respect of any of such debts or a moratorium is agreed or declared
or comes into effect in respect of or affecting all or any material part of the debts of the
Trustee; or

Winding-up: an administrator is appointed, an order is made or an effective resolution
passed for the winding-up or dissolution or administration of the Trustee, or the Trustee
shall apply or petition for a winding-up or administration order in respect of itself or cease
or through an official action of its board of directors threaten to cease to carry on all or
substantially all of its business or operations, in each case except for the purpose of and
followed by a reconstruction, amalgamation, reorganisation, merger or consolidation on
terms approved by an Extraordinary Resolution; or
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(2) Authorisation and Consents: any action, condition or thing (including the obtaining or
effecting of any necessary consent, approval, authorisation, exemption, filing, licence,
order, recording or registration) at any time required to be taken, fulfilled or done in order:
(x) to enable the Trustee lawfully to enter into, exercise its rights and perform and comply
with its obligations under the Sukuk and the Transaction Documents to which it is a party;
(y) to ensure that those obligations are legally binding and enforceable; or (z) to make the
Sukuk and the Transaction Documents to which it is a party admissible in evidence in the
courts of Malaysia and/or England, as the case may be, is not taken, fulfilled or done; or

(h) Illegality: it is or will become unlawful for the Trustee to perform or comply with any one
or more of its obligations under any of the Sukuk or the Transaction Documents to which
it is a party; or

(i) Repudiation: the Trustee repudiates any Transaction Document or does or causes to be
done any act or thing evidencing an intention to repudiate any Transaction Document to
which it is a party; or

(j)  Analogous Events: any event occurs that under the laws of any relevant jurisdiction has an
analogous effect to any of the events referred to in paragraphs (c) to (f) above of this
definition;

The “Value” of an asset has the meaning given to it in the Wakala Agreement;

“Wakala Agreement” means the wakala agreement dated 4 October 2016 between the Trustee and
the Obligor (in its capacity as Wakeel);

“Wakala Asset Obligor” has the meaning given to it in the Wakala Agreement;

“Wakala Portfolio” has the meaning given to it in the Wakala Agreement;

“Wakala Portfolio Revenue” has the meaning given to it in the Wakala Agreement;

“Wakala Venture” means the Tangible Assets and (if applicable to a Series) the Non-Tangible
Assets and/or the Commodity Murabaha Investment, and all other investments made in
accordance with the Transaction Documents in respect of a Series; and

“Wakeel” means the Obligor acting in its capacity as wakeel under the Wakala Agreement.
All references to the “face amount” of a Sukuk shall be deemed to include the relevant
Dissolution Distribution Amount, any additional amounts (other than relating to Periodic
Distribution Amounts) which may be payable under Condition 10 and any other amount in the
nature of face amounts payable pursuant to these Conditions.

All references to “Periodic Distribution Amounts” shall be deemed to include any additional
amounts in respect of profit distributions which may be payable under Condition 10 and any
other amount in the nature of a profit distribution payable pursuant to these Conditions.

All references to “ISDA” and related terms are only included for the purposes of benchmarking.
Form, Denomination and Title

The Sukuk are issued in registered form in the Specified Denomination(s) shown hereon.

Sukuk are represented by registered certificates (“Certificates”) and, save as provided in
Condition 3(c), each Certificate shall represent the entire holding of Sukuk by the same holder.
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Title to the Sukuk shall pass by registration in the register that the Trustee shall procure to be
kept by the Registrar outside the United Kingdom in accordance with the provisions of the
Agency Agreement (the “Register”). Each Certificate will be numbered serially with an
identifying number which will be recorded on the relevant Certificate and in the Register. Except
as ordered by a court of competent jurisdiction or as required by law, the registered holder of any
Sukuk shall be deemed to be and may be treated as its absolute owner for all purposes whether
or not it is overdue and regardless of any notice of ownership, trust or an interest in it, any
writing on it or its theft or loss and no person shall be liable for so treating the holder. The
registered holder of a Sukuk will be recognised by the Trustee as entitled to his Sukuk free from
any equity, set-off or counterclaim on the part of the Trustee against the original or any
intermediate holder of such Sukuk.

In these Conditions, “Sukukholder” or “holder” means the person in whose name a Sukuk is
registered and capitalised terms have the meanings given to them hereon, the absence of any such
meaning indicating that such term is not applicable to the Sukuk.

Upon issue, the Sukuk will be represented by a Global Certificate which will be deposited with,
and registered in the name of a nominee for, a common depositary for Euroclear Bank SA/NV
(“Euroclear”) and Clearstream Banking S.A. (“Clearstream, Luxembourg”). Ownership
interests in the Global Certificate will be shown on, and transfers thereof will only be effected
through, records maintained by Euroclear and Clearstream, Luxembourg, and their respective
participants. The Conditions are modified by certain provisions contained in the Global
Certificate.

Except in limited circumstances, owners of interests in the Global Certificate will not be entitled
to receive definitive Certificates representing their holdings of Sukuk. See “Summary of
Provisions Relating to the Sukuk while in Global Form”.

Transfers

(a) Transfer of Sukuk: Subject to Condition 3(e), one or more Sukuk may be transferred upon
the surrender (at the specified office of the Registrar or any Transfer Agent) of the
Certificate representing such Sukuk to be transferred, together with the form of transfer
endorsed on such Certificate, (or another form of transfer substantially in the same form
and containing the same representations and certifications (if any), unless otherwise agreed
by the Trustee), duly completed and executed and any other evidence as the Registrar or any
other relevant Transfer Agent may require. In the case of a transfer of part only of a holding
of Sukuk represented by one Certificate, a new Certificate shall be issued to the transferee
in respect of the part transferred and a further new Certificate in respect of the balance of
the holding not transferred shall be issued to the transferor. In the case of a transfer of
Sukuk to a person who is already a holder of Sukuk, a new Certificate representing the
enlarged holding shall only be issued against surrender of the Certificate representing the
existing holding. All transfers of Sukuk and entries on the Register will be made subject to
the detailed regulations concerning transfers of Sukuk scheduled to the Agency Agreement.
The regulations may be changed by the Trustee, with the prior written approval of the
Registrar and the Delegate, or by the Registrar with the prior written approval of the
Delegate, provided that any such change is not materially prejudicial to the interests of the
Sukukholders. A copy of the current regulations will be made available (at the Trustee’s or
the Obligor’s expense) by the Registrar to any Sukukholder upon request.

(b) Exercise of Options or Partial Dissolution in Respect of Sukuk: In the case of an
exercise of the Obligor’s or a Sukukholder’s option in respect of, or a partial redemption
of, a holding of Sukuk represented by a single Certificate, a new Certificate shall be issued
to the holder to reflect the exercise of such option or in respect of the balance of the holding
for which no payment was made. New Certificates shall only be issued against surrender
of the existing Certificates to the Registrar or any Transfer Agent.
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(c)

(d)

(e)

Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions
3(a) or 3(b) shall be available for delivery within three business days of receipt of the form
of transfer or Sukukholder Put Exercise Notice and surrender of the Certificate for
exchange. Delivery of the new Certificate shall be made at the specified office of the
Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of
such form of transfer, Sukukholder Put Exercise Notice or Certificate shall have been made
or, at the option of the holder making such delivery or surrender as aforesaid and as
specified in the relevant form of transfer, Sukukholder Put Exercise Notice or otherwise in
writing, be mailed by uninsured post at the risk of the holder entitled to the new Certificate
to such address as may be so specified, unless such holder requests otherwise and pays in
advance to the relevant Transfer Agent or the Registrar (as the case may be) the costs of
such other method of delivery and/or such insurance or takaful as it may specify. In this
Condition 3(c), “business day” means a day, other than a Saturday or Sunday, on which
banks are open for business in the place of the specified office of the relevant Transfer
Agent or the Registrar (as the case may be).

Transfers Free of Charge: Transfers of Sukuk on registration, transfer, exercise of an
option or partial dissolution shall be effected without charge by or on behalf of the Trustee,
the Registrar or the Transfer Agents, but upon payment of any tax or other governmental
charges that may be imposed in relation to it (or the giving of such indemnity and/or
security as the Registrar or the relevant Transfer Agent may require).

Closed Periods: No Sukukholder may require the transfer of a Sukuk to be registered (i)
during the period of 15 days ending on the due date for payment of any Dissolution
Distribution Amount or Periodic Distribution Amount or any other date on which any
payment of the face amount or payment of any profit in respect of that Sukuk falls due, (ii)
during the period of 15 days prior to any date on which Sukuk may be called for redemption
by the Trustee at its option pursuant to Condition 8(d) or (iii) after any such Sukuk has been
called for redemption.

Status

(a)

(b)

Status of Sukuk: The Sukuk represent an undivided beneficial ownership interest in the
relevant Trust Assets. Each Sukuk will constitute unsecured obligations of the Trustee and
shall at all times rank pari passu and without any preference or priority with all other Sukuk
of the relevant Series. The payment obligations of the Obligor (in any capacity) under the
Transaction Documents shall, save for such exceptions as may be provided by applicable
legislation and subject to the negative pledge provisions described in Condition 6(b), at all
times rank at least equally with all other unsecured and unsubordinated indebtedness and
monetary obligations of the Obligor, present and future.

Limited Recourse and Agreement of Sukukholders: Save as provided in this Condition
4(b), the Sukuk do not represent an interest in or obligation of any of the Trustee, the
Delegate, the Obligor, any of the Agents or any of their respective affiliates.

The proceeds of the relevant Trust Assets are the sole source of payments on the Sukuk of
each Series. The net proceeds of the realisation of, or enforcement with respect to, the
relevant Trust Assets may not be sufficient to make all payments due in respect of the
Sukuk. Subject to Condition 12, Sukukholders, by subscribing for or acquiring the Sukuk,
acknowledge that notwithstanding anything to the contrary contained in these Conditions or
any Transaction Document:

(i) no amount whatsoever shall be due and payable by the Trustee or the Delegate or any
of their respective directors, officers, employees or agents on their behalf except to
the extent funds are available therefor from the relevant Trust Assets and further
acknowledge and agree that no recourse shall be had for the payment of any amount
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(it)

(iii)

(iv)

v)

(vi)

due and owing hereunder or under any Transaction Document, whether for the
payment of any fee or other amount hereunder or any other obligation or claim arising
out of or based upon the Transaction Documents, against the Trustee to the extent the
Trust Assets have been exhausted, following which all obligations of the Trustee shall
be extinguished;

the Trustee may not sell, transfer, assign or otherwise dispose of the Wakala Venture
or any part thereof (save as permitted pursuant to the Sale Undertaking, the Purchase
Undertaking and the Substitution Undertaking) to a third party, and may only realise
its interests, rights, title, benefits and entitlements, present and future, in, to and under
the Wakala Venture in the manner expressly provided in the Transaction Documents;

if the proceeds of the Trust Assets are insufficient to make all payments due in respect
of the Sukuk, Sukukholders will have no recourse to any assets of the Trustee (and/or
its directors, officers or shareholders in their capacity as such) (other than the relevant
Trust Assets) or the Delegate or the Agents or any of their respective directors,
officers, employees, agents, shareholders or affiliates, in respect of any shortfall or
otherwise;

no Sukukholders will be able to petition for, institute, or join with any other person
in instituting proceedings for, the reorganisation, arrangement, liquidation,
bankruptcy, winding-up or receivership or other proceedings under any bankruptcy or
similar law against the Trustee, the Delegate, the Agents or any of their respective
directors, officers, employees, agents, shareholders or affiliates as a consequence of
such shortfall or otherwise;

no recourse (whether by institution or enforcement of any legal proceedings or
assessment or otherwise) in respect of any breaches of any duty, obligation or
undertaking of the Trustee or the Delegate arising under or in connection with the
Declaration of Trust by virtue of any customary law, statute or otherwise shall be had
against any shareholder, officer, employee, agent or director in their capacity as such
for any breaches by the Trustee or Delegate and any and all personal liability of every
such shareholder, officer, employee, agent or director in their capacity as such for any
breaches by the Trustee or the Delegate of any such duty, obligation or undertaking
is expressly waived and excluded to the extent permitted by law. The obligations of
the Trustee under the Declaration of Trust are corporate or limited liability obligations
of the Trustee and no personal liability shall attach to or be incurred by the
shareholders, members, officers, agents or directors of the Trustee (in their capacity
as such), save in the case of their gross negligence, wilful default or fraud. Reference
in these Conditions to gross negligence, wilful default or fraud means a finding to
such effect by a court of competent jurisdiction in relation to the conduct of the
relevant party; and

it shall not be entitled to claim or exercise any right of set-off, counterclaim,
abatement or other similar remedy which it might otherwise have, under the laws of
any jurisdiction, in respect of such Sukuk. No collateral is or will be given for the
payment obligations under the Sukuk (without prejudice to the negative pledge
provisions described in Condition 6(b)).
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Pursuant to the terms of the Transaction Documents, the Obligor is obliged to make
payments under the relevant Transaction Documents to which it is a party directly to or to
the order of the Trustee. Such payment obligations form part of the Trust Assets and the
Trustee and the Delegate will thereby have direct recourse against the Obligor to recover
payments due to the Trustee from the Obligor pursuant to such Transaction Documents
notwithstanding any other provision of this Condition 4(b). Such right of the Trustee and
the Delegate shall (subject to the negative pledge provisions described in Condition 6(b))
constitute an unsecured claim against the Obligor. None of the Sukukholders, the Trustee
and the Delegate shall be entitled to claim any priority right in respect of any specific assets
of the Obligor in connection with the enforcement of any such claim.

The Trust

(a)

(b)

Trust Assets: Pursuant to the Declaration of Trust, the Trustee holds the Trust Assets for
each Series upon trust absolutely for and on behalf of the Sukukholders of such Series pro
rata according to the face amount of Sukuk held by each holder. The term “Trust Assets”
in respect of each Series means the following:

(i) the interests, rights, title, benefits and entitlements, present and future, of the Trustee
in, to and under the Wakala Venture from time to time (excluding any representations
given by the Obligor to the Trustee and/or the Delegate under any documents
constituting the Wakala Venture from time to time);

(ii) the interests, rights, title, benefits and entitlements, present and future, of the Trustee
in, to and under the Transaction Documents (excluding any representations given by
the Obligor to the Trustee and/or the Delegate pursuant to any of the Transaction
Documents or the covenant given to the Trustee pursuant to Clause 17.1 of the Master
Declaration of Trust);

(iii) all moneys standing to the credit of the Transaction Account from time to time;

(iv) the interests, rights, title, benefits and entitlements, present and future, of the Trustee
in, to and under any other assets, rights, cash or investments as may be specified
hereon,

and all proceeds of the foregoing.

See “Summary of Principal Transaction Documents” appearing elsewhere in this Offering
Circular for more information on the Trust Assets, the Wakala Venture and the Transaction
Documents.

Application of Proceeds from Trust Assets: On each Periodic Distribution Date and on
any Dissolution Date, the Principal Paying Agent shall apply the monies standing to the
credit of the relevant Transaction Account in the following order of priority (in each case
only if and to the extent that payments of a higher priority have been made in full):

(i) first, (to the extent not previously paid) to the Delegate in respect of all amounts
owing to it under the Transaction Documents in its capacity as Delegate (including
any amounts owing to the Delegate in respect of its Appointees (as defined in the
Master Declaration of Trust)) and to any receiver, manager or administrative receiver
or any other analogous officer appointed in respect of the Trust by the Delegate in
accordance with the Declaration of Trust;
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(c)

(ii)

(iii)

(iv)

v)

(vi)

second, only if such payment is due on a Periodic Distribution Date (to the extent not
previously paid) to pay pro rata and pari passu each Agent in respect of all amounts
owing to such Agent on account of its fees, costs, charges and expenses properly
incurred and (without double counting) the payment or satisfaction of any other
Liability incurred by such Agent pursuant to the Agency Agreement or the other
Transaction Documents in its capacity as Agent;

third, only if such payment is due on a Dissolution Date, to each Agent in respect of
all amounts owing to such Agent on account of its fees, costs, charges and expenses
properly incurred and (without double counting) the payment or satisfaction of any
other Liability incurred by such Agent pursuant to the Agency Agreement or the other
Transaction Documents in its capacity as Agent

fourth, to the Principal Paying Agent for application in or towards payment pari passu
and rateably of all Periodic Distribution Amounts due but unpaid;

fifth, only if such payment is due on a Dissolution Date, to the Principal Paying Agent
for application in or towards payment pari passu and rateably of the relevant
Dissolution Distribution Amount; and

sixth, only on the Scheduled Dissolution Date (or any earlier date on which the Sukuk
are redeemed in full) and provided that all amounts required to be paid on the Sukuk
hereunder have been discharged in full, in payment of any residual amount to the
Obligor in its capacity as Wakeel as an incentive fee for its performance under the
Wakala Agreement.

Transaction Account: The Trustee will establish a Transaction Account in respect of each
Series by no later than the relevant Issue Date. The Transaction Account shall be operated
by the Principal Paying Agent on behalf of the Trustee for the benefit of Sukukholders into
which the Obligor will deposit all amounts payable by it to the Trustee pursuant to the terms

of the Transaction Documents.

6 Covenants

(a)

Trustee Covenants: The Trustee covenants that for so long as any Sukuk is outstanding, it
shall not (without the prior written consent of the Delegate):

(i)

(i)

(iii)

incur any indebtedness in respect of financed, borrowed or raised money whatsoever
(whether structured (or intended to be structured) in accordance with the principles of
Shari’a or otherwise), or give any guarantee or indemnity in respect of any obligation
of any person or issue any shares (or rights, warrants or options in respect of shares
or securities convertible into or exchangeable for shares) except, in all cases, as
contemplated in the Transaction Documents;

secure any of its present or future indebtedness by any lien, pledge, charge or other
security interest upon any of its present or future assets, properties or revenues (other
than those arising by operation of law (if any) and other than under or pursuant to any
of the Transaction Documents);

sell, lease, transfer, assign, participate, exchange or otherwise dispose of, or pledge,
mortgage, hypothecate or otherwise encumber (by security interest, lien (statutory or
otherwise), preference, priority or other security agreement or preferential
arrangement of any kind or nature whatsoever or otherwise) (or permit such to occur
or suffer such to exist), any part of its interests in any of the Trust Assets except
pursuant to any of the Transaction Documents;
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(b)

(iv) except as provided in Condition 14, amend or agree to any amendment of any
Transaction Document to which it is a party (other than in accordance with the terms
thereof) or its constitutional documents;

(v) except as provided in the Declaration of Trust, act as trustee in respect of any trust
other than the Trust or in respect of any parties other than the Sukukholders;

(vi) have any subsidiaries or employees (save for the directors of the Trustee);

(vii) redeem any of its shares or pay any dividend or make any other distribution to its
shareholders;

(viii) use the proceeds of the issue of the Sukuk for any purpose other than as stated in the
Transaction Documents;

(ix) put to its directors or shareholders any resolution for, or appoint any liquidator for, its
winding-up or any resolution for the commencement of any other bankruptcy or
insolvency proceeding with respect to it; or

(x) enter into any contract, transaction, amendment, obligation or liability other than the
Transaction Documents to which it is a party or as expressly contemplated, permitted
or required thereunder or required by law or regulation or engage in any business or
activity other than:

(A) as contemplated, provided for or permitted in the Transaction Documents;

(B) the ownership, management and disposal of the Trust Assets as provided in the
Transaction Documents; and

(C) such other matters which are incidental thereto.

Obligor Negative Pledge: The Obligor undertakes that, so long as any Sukuk remains
outstanding, it will not create or have outstanding any mortgage, charge, lien, pledge or
other security interest (“Security”), upon the whole or any part of its present or future
business, undertaking, assets or revenues (including any uncalled capital) to secure any
Relevant Indebtedness or Relevant Sukuk Obligation, or to secure any guarantee or
indemnity in respect of any Relevant Indebtedness or Relevant Sukuk Obligation, without
(A) at the same time or prior thereto securing equally and rateably therewith its obligations
under the Transaction Documents to which it is party (in whatever capacity) or (B)
providing such other security for those obligations as the Delegate may in its absolute
discretion consider to be not materially less beneficial to the interests of the Sukukholders
or as may be approved by an Extraordinary Resolution, provided that the above restrictions
shall not apply to:

(i) any Security of the Obligor existing as at the Issue Date;

(i) the creation by the Obligor of any Security created to secure any Project Financing or
any payment under any guarantee of, or indemnity or other like obligation relating to,
such Project Financing; or

(iii) any Security arising out of a refinancing, extension, renewal or refunding of any
indebtedness secured by any Security permitted by either (i) or (ii) above, provided
that the principal amount of such indebtedness is not increased and the Security is
limited to the property or asset originally subject thereto and any improvements
thereon.
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(c)

Consolidation, Merger and Sale of Assets: So long as any Sukuk remains outstanding, the
Obligor shall not consolidate with or merge into any other company or entity (where the
Obligor is not the surviving entity), and the Obligor may not, directly or indirectly, sell,
convey, transfer or lease all or substantially all of its properties and assets to any company
or other entity (other than as permitted pursuant to the Transaction Documents) unless:

(i) the company or other entity formed by or surviving such consolidation or merger or
the person, company or other entity which acquires by conveyance or transfer, or
which leases, all or substantially all of the properties and assets of the Obligor shall
be a corporation organised and existing under the laws of Malaysia, and shall
expressly assume all of the obligations of the Obligor under the Transaction
Documents; and

(i1) immediately after giving effect to such transaction, no Dissolution Event or Potential
Dissolution Event shall have happened and be continuing.

7 Periodic Distribution Amounts

(a)

(b)

Fixed Rate Sukuk: Each Fixed Rate Sukuk bears profit on its outstanding face amount
from the Profit Commencement Date at the rate per annum (expressed as a percentage)
equal to the Profit Rate, such profit being payable in arrear on each Periodic Distribution
Date. The amount of profit payable shall be determined in accordance with Condition 7(e).
Each such amount of profit is referred to in these Conditions as a “Periodic Distribution
Amount”. Periodic Distribution Amounts shall be distributed to Sukukholders by the
Principal Paying Agent on behalf of the Trustee, pro rata to their respective holdings, out
of amounts transferred to the Transaction Account and subject to Condition 5(b) and
Condition 9.

Floating Periodic Distribution Amounts:

(i)  Periodic Distribution Dates: Each Floating Rate Sukuk bears profit on its outstanding
face amount from the Profit Commencement Date at the rate per annum (expressed as
a percentage) equal to the Profit Rate, such profit being payable in arrear on each
Periodic Distribution Date. The amount of profit payable shall be determined in
accordance with Condition 7(e). Each such amount of profit is referred to in these
Conditions as a “Periodic Distribution Amount”. Such Periodic Distribution Date(s)
is/are either shown hereon as Specified Periodic Distribution Dates or, if no Specified
Periodic Distribution Date(s) is/are shown hereon, Periodic Distribution Date shall
mean each date which falls the number of months or other period shown hereon as the
Periodic Distribution Period after the preceding Periodic Distribution Date or, in the
case of the first Periodic Distribution Date, after the Profit Commencement Date.
Periodic Distribution Amounts shall be distributed to Sukukholders by the Principal
Paying Agent on behalf of the Trustee, pro rata to their respective holdings, out of
amounts transferred to the Transaction Account and subject to Condition 5(b) and
Condition 9.

(i1)) Business Day Convention: If any date referred to in these Conditions that is specified
to be subject to adjustment in accordance with a Business Day Convention would
otherwise fall on a day that is not a Business Day, then, if the Business Day
Convention specified is (A) the Floating Rate Business Day Convention, such date
shall be postponed to the next day that is a Business Day unless it would thereby fall
into the next calendar month, in which event (x) such date shall be brought forward
to the immediately preceding Business Day and (y) each subsequent such date shall
be the last Business Day of the month in which such date would have fallen had it not
been subject to adjustment, (B) the Following Business Day Convention, such date
shall be postponed to the next day that is a Business Day, (C) the Modified Following
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(iii)

Business Day Convention, such date shall be postponed to the next day that is a
Business Day unless it would thereby fall into the next calendar month, in which event
such date shall be brought forward to the immediately preceding Business Day or (D)
the Preceding Business Day Convention, such date shall be brought forward to the
immediately preceding Business Day.

Profit Rate for Floating Rate Sukuk: The Profit Rate in respect of Floating Rate Sukuk
for each Return Accumulation Period shall be determined in the manner specified
hereon and the provisions below relating to either ISDA Determination or Screen Rate
Determination shall apply, depending upon which is specified hereon.

(A)

(B)

ISDA Determination for Floating Rate Sukuk

Where ISDA Determination is specified hereon as the manner in which the Profit
Rate is to be determined, the Profit Rate for each Return Accumulation Period
shall be determined by the Calculation Agent as a rate equal to the relevant ISDA
Rate. For the purposes of this sub-paragraph (A), “ISDA Rate” for a Return
Accumulation Period means a rate equal to the Floating Rate that would be
determined by the Calculation Agent under a Swap Transaction under the terms
of an agreement incorporating the ISDA Definitions and under which:

(x) the Floating Rate Option is as specified hereon;
(y) the Designated Maturity is a period specified hereon; and

(z) the relevant Reset Date is the first day of that Return Accumulation Period
unless otherwise specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation
Agent”, “Floating Rate Option”, “Designated Maturity”, “Reset Date” and
“Swap Transaction” have the meanings given to those terms in the ISDA
Definitions.

Screen Rate Determination for Floating Rate Sukuk where the Reference Rate
is specified as being LIBOR or EURIBOR:

(x) Where Screen Rate Determination is specified hereon as the manner in
which the Profit Rate is to be determined, the Profit Rate for each Return
Accumulation Period will, subject as provided below, be either:

(1) the offered quotation; or
(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which
appears or appear, as the case may be, on the Relevant Screen Page as at
either 11.00 a.m. (London time in the case of LIBOR or Brussels time in the
case of EURIBOR) on the Profit Rate Determination Date in question as
determined by the Calculation Agent. If five or more of such offered
quotations are available on the Relevant Screen Page, the highest (or, if
there is more than one such highest quotation, one only of such quotations)
and the lowest (or, if there is more than one such lowest quotation, one only
of such quotations) shall be disregarded by the Calculation Agent for the
purpose of determining the arithmetic mean of such offered quotations.

46



(y)

(z)

If the Reference Rate from time to time in respect of Floating Rate Sukuk
is specified hereon as being other than LIBOR or EURIBOR, the Profit
Rate in respect of such Sukuk will be determined as provided hereon (save
that if the Reference Rate is SIBOR or SOR the Profit Rate will be
determined as provided in paragraph (C) below).

if the Relevant Screen Page is not available or if, sub-paragraph (x)(1)
above applies and no such offered quotation appears on the Relevant Screen
Page or if sub-paragraph (x)(2) above applies and fewer than three such
offered quotations appear on the Relevant Screen Page in each case as at
the time specified above, subject as provided below, the Calculation Agent
shall request, if the Reference Rate is LIBOR, the principal London office
of each of the Reference Banks, to provide the Calculation Agent with its
offered quotation (expressed as a percentage rate per annum) for the
Reference Rate if the Reference Rate is LIBOR, at approximately 11.00
a.m. (London time) or, if the Reference Rate is EURIBOR, the principal
Euro-zone office of each of the Reference Banks to provide the Calculation
Agent with its offered quotation (expressed as a percentage rate per annum)
for the Reference Rate at approximately 11.00 a.m. (Brussels time), in each
case on the Profit Rate Determination Date in question. If two or more of
the Reference Banks provide the Calculation Agent with such offered
quotations, the Profit Rate for such Return Accumulation Period shall be
the arithmetic mean of such offered quotations as determined by the
Calculation Agent; and

if paragraph (y) above applies and the Calculation Agent determines that
fewer than two Reference Banks are providing offered quotations, subject
as provided below, the Profit Rate shall be the arithmetic mean of the rates
per annum (expressed as a percentage) as communicated to (and at the
request of) the Calculation Agent by the Reference Banks or any two or
more of them, at which such banks were offered, if the Reference Rate is
LIBOR, at approximately 11.00 a.m. (London time) or, if the Reference
Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the
relevant Profit Rate Determination Date, deposits in the Specified Currency
for a period equal to that which would have been used for the Reference
Rate by leading banks in, if the Reference Rate is LIBOR, the London
inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone
inter-bank market, as the case may be, or, if fewer than two of the
Reference Banks provide the Calculation Agent with such offered rates, the
offered rate for deposits in the Specified Currency for a period equal to that
which would have been used for the Reference Rate, or the arithmetic mean
of the offered rates for deposits in the Specified Currency for a period equal
to that which would have been used for the Reference Rate, at which, if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) or,
if the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels
time), on the relevant Profit Rate Determination Date, any one or more
banks (which bank or banks is or are in the opinion of the Delegate and the
Trustee suitable for such purpose) informs the Calculation Agent it is
quoting to leading banks in, if the Reference Rate is LIBOR, the London
inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone
inter-bank market, as the case may be, provided that, if the Profit Rate
cannot be determined in accordance with the foregoing provisions of this
paragraph (z), the Profit Rate shall be determined as at the last preceding
Profit Rate Determination Date (though substituting, where a different
Margin or Maximum Profit Rate or Minimum Profit Rate is to be applied
to the relevant Return Accumulation Period from that which applied to the
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last preceding Return Accumulation Period, the Margin or Maximum Profit
Rate or Minimum Profit Rate relating to the relevant Return Accumulation
Period, in place of the Margin or Maximum or Minimum Profit Rate
relating to that last preceding Return Accumulation Period).

(C) Screen Rate Determination for Floating Rate Sukuk where the Reference Rate is
specified as being SIBOR or SOR:

(x)

(y)

where the Reference Rate is specified as being SIBOR (in which case such
Sukuk will be a “SIBOR Sukuk”) or SOR (in which case such Sukuk will
be a “Swap Rate Sukuk™) the Profit Rate will be determined by reference
to a benchmark as specified hereon or in any case such other benchmark as
specified hereon;

the Profit Rate payable from time to time in respect of each Floating Rate
Sukuk under this Condition 7(b)(iii)(C) will be determined by the
Calculation Agent on the basis of the following provisions:

(1) In the case of Floating Rate Sukuk which are SIBOR Sukuk:

(aa) the Calculation Agent will, at or about the Relevant Time on the
relevant Profit Rate Determination Date in respect of each
Return Accumulation Period, determine the Profit Rate for such
Return Accumulation Period which shall be the offered rate for
deposits in Singapore Dollars for a period equal to the duration
of such Return Accumulation Period which appears on the
Reuters  Screen ABSFIX01 Page wunder the caption
“ASSOCIATION OF BANKS IN SINGAPORE — SIBOR AND
SWAP OFFER RATES — RATES AT 11:00 A.M. SINGAPORE
TIME” and the column headed “SGD SIBOR/USD” (or such
other Relevant Screen Page);

(bb) if no such rate appears on the Reuters Screen ABSFIX01 Page
(or such other replacement page thereof), the Calculation Agent
will, at or about the Relevant Time on such Profit Rate
Determination Date, determine the Profit Rate for such Return
Accumulation Period which shall be the rate which appears on
the Reuters Screen SIBP Page under the caption “SINGAPORE
DOLLAR INTER-BANK OFFERED RATES — 11:00 A.M.” and
the row headed “SIBOR SGD” (or such other replacement page
thereof), being the offered rate for deposits in Singapore Dollars
for a period equal to the duration of such Return Accumulation
Period published by a recognised industry body where such rate
is widely used (after taking into account the industry practice at
that time) or by such other relevant authority as the Calculation
Agent may select;

(cc) if no such rate appears on the Reuters Screen SIBP Page (or such
other replacement page thereof or, if no rate appears, on such
other Relevant Screen Page) or if Reuters Screen SIBP Page (or
such other replacement page thereof or such other Relevant
Screen Page) is unavailable for any reason, the Calculation
Agent will request the principal Singapore office of each of the
Reference Banks to provide the Calculation Agent with the rate
at which deposits in Singapore Dollars are offered by it at
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approximately the Relevant Time on the Profit Rate
Determination Date to prime banks in the Singapore inter-bank
market for a period equivalent to the duration of such Return
Accumulation Period commencing on such Profit Period Date in
an amount comparable to the aggregate face amount of the
relevant Floating Rate Sukuk. The Profit Rate for such Return
Accumulation Period shall be the arithmetic mean (rounded, if
necessary, to the nearest four decimal places) of such offered
quotations, as determined by the Calculation Agent;

(dd) if on any Profit Rate Determination Date two but not all the
Reference Banks provide the Calculation Agent with such
quotations, the Profit Rate for the relevant Return Accumulation
Period shall be determined in accordance with paragraph (cc) of
this Condition 7(b)(iii)(C) on the basis of the quotations of those
Reference Banks providing such quotations; and

(ee) if on any Profit Rate Determination Date one only or none of the
Reference Banks provides the Calculation Agent with such
quotations, the Profit Rate for the relevant Return Accumulation
Period shall be the rate per annum which the Calculation Agent
determines to be the arithmetic mean (rounded, if necessary, to
the nearest four decimal places) of the rates quoted by the
Reference Banks or those of them (being at least two in number)
to the Calculation Agent at or about the Relevant Time on such
Profit Rate Determination Date as being their cost (including the
cost occasioned by or attributable to complying with reserves,
liquidity, deposit or other requirements imposed on them by any
relevant authority or authorities) of funding, for the relevant
Return Accumulation Period, an amount equal to the aggregate
face amount of the relevant Floating Rate Sukuk for such Return
Accumulation Period by whatever means they determine to be
most appropriate or if on such Profit Rate Determination Date
one only or none of the Reference Banks provides the
Calculation Agent with such quotation, the rate per annum which
the Calculation Agent determines to be the arithmetic mean
(rounded, if necessary, to the nearest four decimal places) of the
prime lending rates for Singapore Dollars quoted by the
Reference Banks at or about the Relevant Time on such Profit
Rate Determination Date;

(2) In the case of Floating Rate Sukuk which are Swap Rate Sukuk:

(aa) the Calculation Agent will, at or about the Relevant Time on the
relevant Profit Rate Determination Date in respect of each
Return Accumulation Period, determine the Profit Rate for such
Return Accumulation Period which shall be the rate which
appears on the Reuters Screen ABSFIX01 Page under the caption
“ASSOCIATION OF BANKS IN SINGAPORE — SIBOR AND
SWAP OFFER RATES — RATES AT 11:00 A.M. SINGAPORE
TIME” under the column headed “SGD SWAP OFFER” (or such
replacement page thereof for the purpose of displaying the swap
rates of leading reference banks) at or about the Relevant Time
on such Profit Rate Determination Date and for a period equal to
the duration of such Return Accumulation Period;
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(bb) if on any Profit Rate Determination Date, no such rate is quoted
on the Reuters Screen ABSFIX0l Page (or such other
replacement page as aforesaid) or the Reuters Screen ABSFIXO01
Page (or such other replacement page as aforesaid) is
unavailable for any reason, the Calculation Agent will determine
the Profit Rate (which shall be rounded up, if necessary, to the
nearest five decimal places) for such Return Accumulation
Period in accordance with the following formula:

In the case of Premium:

365 (Premium X 36500) (SIBOR X Premium) 365
Profit Rate = —— X SIBOR + + X —

360 (T X Spot Rate) Spot Rate 360
In the case of Discount:

365 (Discount X 36500) (SIBOR X Discount) 365
Profit Rate = —— X SIBOR + + X —

360 (T X Spot Rate) Spot Rate 360

where:

SIBOR

the rate which appears under the caption
“SINGAPORE INTERBANK OFFER RATES
(DOLLAR DEPOSITS) AT 11:00 A.M.” and
the row headed “SIBOR USD” on the Reuters
Screen SIBO Page of the Reuters Monitor
Money Rates Service (or such other page as
may replace the Reuters Screen SIBO Page
for the purpose of displaying Singapore
interbank U.S. Dollar offered rates of leading
reference banks) at or about the Relevant
Time on the relevant Profit Rate
Determination Date for a period equal to the
duration of the Return Accumulation Period
concerned;

Spot Rate = the rate (determined by the Calculation
Agent) to be the arithmetic mean (rounded
up, if necessary, to the nearest five decimal
places) of the rates quoted by the Reference
Banks and which appear on the Reuters
Screen ABSFIX06 Page under the caption
“ASSOCIATION OF BANKS IN
SINGAPORE — SGD SPOT AND SWAP
OFFER RATES AT 11:00 AM.
SINGAPORE” and the column headed
“SPOT” (or such other replacement page
thereof for the purpose of displaying the spot
rates and swap points of leading reference
banks) at or about the Relevant Time on the
relevant Profit Rate Determination Date for a
period equal to the duration of the Return
Accumulation Period concerned;
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Premium or = the rate (determined by the Calculation
Discount Agent) to be the arithmetic mean (rounded
up, if necessary, to the nearest five decimal
places) of the rates quoted by the Reference
Banks for a period equal to the duration of the
Return Accumulation Period concerned which
appear on the Reuters Screen ABSFIX06 Page
under the caption *“ASSOCIATION OF
BANKS IN SINGAPORE — SGD SPOT
AND SWAP OFFER RATES AT 11:00 A.M.
SINGAPORE” (or such other replacement
page thereof for the purpose of displaying the
spot rates and swap points of leading
reference banks) at or about the Relevant
Time on the relevant Profit Rate
Determination Date for a period equal to the
duration of the Return Accumulation Period
concerned; and

T = the number of days in the Return
Accumulation Period concerned;

(cc) if on any Profit Rate Determination Date any one of the
components for the purposes of calculating the Profit Rate under
this Condition 7(b)(iii