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good faith to set aside such claims of debt payment within (30) days from the date of
service of such claims for debt payment;

)] the Issuer and/or any of the Companies and/or Grand Saga change or threaten to
change the nature or scope of a substantial part of their businesses, or suspend, or
threaten to suspend or cease, or threaten to cease the operation of a substantial part of
their businesses which they now conduct directly or indirectly, and such change or
suspension or cessation in the reasonable opinion of the Trustee has a Material
Adverse Effect;

(m) at any time any material provision of the Transaction Documents, the Agreements
and/or the Toll Proceeds Charge is or becomes illegal, void, voidable or
unenforceable;

(n) the Issuer repudiates any of the Transaction Documents and/or any of the Companies
and/or Grand Saga repudiate any of the Transaction Documents, the Agreements, and
the Toll Proceeds Charge to which it is a party, or the Issuer does or causes to be done
any act or thing evidencing an intention to repudiate any of the Transaction
Documents and/or any of the Companies and/or Grand Saga do or cause to be done
any act or thing evidencing an intention to repudiate any of the Transaction
Documents, the Agreements, and/or the Toll Proceeds Charge (to which they are
parties);

(o) any of the assets, business, rights, or revenue of the Issuer and/or any of the
Companies and/or Grand Saga is seized, nationalised, expropriated, or compulsorily
acquired by or under the authority of any governmental body which in the reasonable
opinion of the Trustee has or may have a Material Adverse Effect; and

(p) any event or events has or have occurred or a situation exists which in the reasonable
opinion of the Trustee would have a Material Adverse Effect, and in the case of the
occurrence of such event or situation which in the reasonable opinion of the Trustee is
capable of being remedied, the Issuer and/or any of the Companies and/or Grand Saga
does not remedy it within a period of thirty (30) days after the Issuer and/or the
Companies and/or Grand Saga became aware of having been notified by the Trustee
of the event or situation,;

then, the Trustee may in its discretion, and shall, if so instructed by the Sukukholders holding
not less than seventy-five per centum (75%) in Nominal Value of the Sukuk Musharakah then
outstanding, or upon the request of the Sukukholders by way of Special Resolution and
subject to its right under these presents to be indemnified to its satisfaction by the
Sukukholders against all actions, proceedings, claims and demands to which it may thereby
render itself liable and all costs (inclusive of legal costs incurred on solicitor and client basis),
charges, damages and expenses which it may incur by so doing), declare (by giving notice
thereof to the Issuer) that a Dissolution Event has occurred notwithstanding the stated
Maturity Date of all the Sukuk Musharakah, whereupon (i) the Trustee shall enforce its rights
under the Transaction Documents, including requiring the Issuer as stipulated under the
Purchase Undertaking to purchase the Sukukholders’ undivided proportionate interest in the
Musharakah Venture immediately by entering into the Sale Agreement with the Trustee (on
behalf of the Sukukholders) and the Musharakah Venture shall be dissolved ; (ii) the Trustee
shall exercise the Purchase Undertaking and declare that the Exercise Price under the relevant
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Sale Agreement pursuant to the Purchase Undertaking is immediately due and payable in full;
and (iii) upon payment of the Exercise Price. Thereafter, the Trustee may take proceedings
against the Issuer as it may think fit to enforce immediate payment of the Sukuk Musharakah
and/or the obligations under the Transaction Documents.

14. MEETINGS

14.1 The Trust Deed contains provisions which are set out in the Third Schedule thereto
for convening meetings of the Sukukholders to consider any matter affecting their interest,
including any modification of these Conditions and the provisions of the Trust Deed
applicable thereto, except that certain provisions of the Trust Deed may only be modified
subject to approval by Special Resolution passed at a meeting of the Sukukholders to which
special quorum provisions shall have applied. Any Special Resolution duly passed at any
such meeting shall be binding on all Sukukholders, whether present or not.

15. LIMITATION PERIOD
15.1 Claims for any money due and payable in respect of the Sukuk Musharakah (whether

in respect of the nominal value, or otherwise) will become void unless made within six (6)
years from the relevant due date for payment in respect thereof.

[The rest of this page has been left blank intentionally]
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THE SECOND SCHEDULE
SELLING RESTRICTIONS

Each of the following restrictions must be observed by each Sukukholder in relation to offers,
sales, transfers, or disposals of the Sukuk Musharakah as the case may be, and in relation
thereto:-

)

(i)

Selling restriction at issuance

the Sukuk Musharakah may only be offered, sold, transferred, or otherwise disposed
of directly or indirectly to persons falling within Schedule 6 (or Section 229(1)(b)) or
Schedule 7 (or Section 230(1)(b)) read together with Schedule 9 (or Section 257(3))
of the Capital Market and Services Act 2007 (“CMSA”), as amended from time to
time and to persons falling within the relevant category of the persons specified in
Section 4(6) of the Companies Act, 1965 of Malaysia (“CA”); and

Selling restriction thereafter

The Sukuk Musharakah may only be offered, sold, transferred, or otherwise disposed
of directly or indirectly to persons falling within Schedule 6 (or Section 229(1)(b))
read together with Schedule 9 (or Section 257(3)) of the CMSA, as amended from

time to time and to persons falling within the relevant category of the persons
specified in Section 4(6) of the CA.

[The rest of this page has been left blank intentionally]
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THE THIRD SCHEDULE

PROVISIONS FOR MEETINGS OF SUKUKHOLDERS

(The provisions of this Third Schedule shall not apply to such Sukukholders as are “interested
persons” of the Issuer and all references to “Sukukholders” herein shall be construed
accordingly. For the avoidance of doubt, the vote (whether on a show of hands or on a poll)
of any interested person of the Issuer who is itself a Sukukholder shall not be considered or
taken into account for purposes of voting.) '

1.

The Trustee or the Issuer respectively may and the Trustee shall at the request in
writing of Sukukholders of not less than ten (10) per cent. of the nominal value for the
Sukuk Musharakah for the time being outstanding and upon receiving such indemnity
as the Trustee may require against the cost of convening and holding the meeting,
convene a meeting of the Sukukholders. Such meeting shall be held at such place as
the Trustee shall determine or approve.

At least fourteen (14) clear days' notice or, when the meeting is being convened for
the purpose of passing a Special Resolution, at least twenty one (21) clear days' notice
(exclusive in each case of the day on which the notice is served or deemed to be
served and of the day for which the notice is given) of every meeting shall be given to
every Sukukholder. Such notice shall be given in the manner provided in these
presents and shall specify the place, day and time of meeting and the general nature of
the business to be transacted but it shall not be necessary (except in the case of a
Special Resolution) to specify in the notice the terms of any resolution to be proposed.
A copy of the notice shall be sent by post to the Trustee (unless the meeting shall be
convened by the Trustee) and to the Issuer (unless the meeting shall be convened by
the Issuer). The accidental omission to give notice to or the non-receipt of notice by
any of the Sukukholders shall not invalidate the proceedings at any meeting.

At any meeting of the Sukukholders at least two (2) persons present being
Sukukholders or being proxies for Sukukholders holding in aggregate of not less than
ten (10) per cent. of the nominal value of the Sukuk Musharakah for the time being
outstanding shall form a quorum for the transaction of business except for the purpose
of passing a Special Resolution. The quorum for passing a Special Resolution shall be
at least two (2) persons present being Sukukholders or being proxies for Sukukholders
holding in the aggregate not less than fifty (50) per cent of the nominal value of the
Sukuk Musharakah for the time being outstanding. No business (other than the
appointment of a Chairman for such meeting) shall be transacted at any meeting
unless the requisite quorum is present at the commencement of business.
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If within half an hour from, the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of Sukukholders, shall be
dissolved. In any other case it shall stand adjourned to such day and time (not being
less than fourteen (14) days thereafter) and to such place as may be appointed by the
Chairman and at such adjourned meeting two (2) persons present being Sukukholders
or being proxies for Sukukholders whatever the value of the Sukuk Musharakah, held
or represented by them shall be a quorum for the transaction of business including the
passing of a Special Resolution, except for a Special Resolution for the purposes of
declaring a Dissolution Event, in which event the quorum at such adjourned meeting
shall be two (2) persons present being Sukukholders or proxies for Sukukholders
holding in the aggregate of not less than twenty (20) per cent of the Sukuk
Musharakah for the time being outstanding. At least seven (7) days’ notice (exclusive
as aforesaid) of any adjourned meeting of Sukukholders at which a Special Resolution
is to be submitted shall be given in the manner as for an original meeting and such
notice shall state the two (2) persons present being Sukukholders or being proxies for
Sukukholders at the adjourned meeting (whatever the value of Sukuk Musharakah
held or represented by them) will form a quorum, other than for a Special Resolution
for the purposes of declaring a Dissolution Event.

A person (who may but need not be Sukukholders) nominated in writing by the
Trustee shall preside as Chairman at every meeting and, if no such person is
nominated or if at any meeting no person nominated shall be present within fifteen
(15) minutes after the time appointed for holding the meeting, the Sukukholders
present shall choose one (1) of them to be Chairman and failing such choice, the
Issuer may appoint a Chairman (who may but need not be a Sukukholder). The
Trustee and the Trustee's solicitors and any director or officer of a corporation being a
trustee hereof and any Director and Secretary and solicitors of the Issuer and any
other person authorised in that behalf by the Trustee or the Issuer may attend and
speak at any meeting. The Chairman shall appoint a person to act as secretary at every
meeting for the purpose of recording minutes of all meetings and resolutions in
accordance with paragraph 20.

The Chairman may, with the consent of Sukukholders present at any meeting at which
a quorum is present and shall, if so directed by such Sukukholders, adjourn the
meeting, from time to time and from place to place, but no business shall be
transacted at any adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place.

At the meeting, a resolution put to the vote of the meeting shall be decided by a show
of hands on a simple majority unless (before or on the declaration of the result of the
show of hands) a poll is demanded by the Chairman or by one (1) or more
Sukukholders present in person or by proxy and holding or representing at least ten
(10) per cent of the nominal value of the Sukuk Musharakah for the time being
outstanding. Unless a poll is so demanded, a declaration by the Chairman that a
resolution has been carried or carried unanimously or by a particular majority or not
carried by a particular majority or lost shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against such
resolution.
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If a poll is duly demanded it shall be taken in such manner as the Chairman may
direct and the result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

In the case of any equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
is demanded shall be entitled to a casting vote in addition to the vote or votes (if any)
to which he may be entitled as a Sukukholder or proxy.

A poll demanded on the election of a Chairman for any meeting of Sukukholders or
on a question of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time and place as the Chairman directs.

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll may be
withdrawn.

On a show of hands every Sukukholder who (being an individual) is present in person
or by his proxy or (being a corporation) is present by its duly authorised
representative shall have one (1) vote. On a poll every Sukukholder who is present in
person or by proxy shall have one (1) vote for every Ringgit One (RM1.00) nominal
value of Sukuk Musharakah of which he is the holder.

On a poll, votes may be given either personally or by proxy and a Sukukholder
entitled to more than one (1) vote need not (if he votes) use all his votes or cast all the
votes he uses in the same way.

A Sukukholder may by instrument in writing (hereinafter referred to as a “form of
proxy”) available at the specified office of the Trustee appoint any person(s)
(hereinafter referred to as the “proxy(ies)”) to act on his or its behalf in connection
with any meeting or proposed meeting of the Sukukholders. The instrument
appointing a proxy shall be in the usual common form or such other form as the
Trustee may approve and shall be in writing under the hand of the appointer or of his
attorney duly authorised in writing or, if the appointer is a corporation, either under
the common seal or under the hand of an officer or attorney duly authorised and such
instrument shall be deemed to confer authority to demand or join in demanding a poll.

A person appointed to act as a proxy need not be a Sukukholder.

The instrument appointing a proxy and the power of attorney or other authority (if
any) under which it is signed or a notarially certified copy of such power or authority
shall be deposited at the registered office of the Trustee or such other place (if any)
specified in the notice of the meeting or in the instrument of proxy not less than forty
eight (48) hours (or at such shorter time as allowed by the Trustee at its discretion)
before the time appointed for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote and in default the instrument of
proxy shall not be treated as valid. Unless otherwise expressly stated therein, no
instrument appointing a proxy shall be valid after the expiration of twelve (12)
months from the date stated in it as the date of its execution.
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A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
proxy or of the authority under which the proxy was executed PROVIDED THAT no
notification in writing of such death, insanity or revocation shall have been received at
the registered office of the Trustee or such other place (if any) specified in the notice
of the meeting before the commencement of the meeting or adjourned meeting at
which the proxy is used. '

A meeting of the Sukukholders shall in addition to all other powers have the
following powers exercisable by Special Resolution only:-

18.1 power to sanction any scheme for the reconstruction or reorganisation of the
Issuer or for the amalgamation, merger or consolidation of the Issuer with any
corporation;

18.2 power to sanction the exchange or substitution of the Sukuk Musharakah for
shares, stocks, bonds, notes, debenture stocks or other obligations or securities
of the Issuer or any company, corporation, trust or other body formed or to be
formed, or the exchange of the Sukuk Musharakah for cash;

18.3 power to sanction the release of the Issuer and/or any other surety from the
payment of all or any part of the moneys owing upon the Sukuk Musharakah
and other payments pursuant to these presents;

18.4 power to sanction any modification, variation, abrogation or compromise of or
arrangement in respect of the rights of the Sukukholders against the Issuer
and/or any other surety whether such rights shall arise under these presents or
otherwise;

18.5 power to assent to any modification, variation abrogation of the provisions
contained in these presents proposed or agreed to by the Issuer and to
authorise the Trustee to concur in and execute all such further documents and
do all such acts and things as may be necessary to carry out and give effect to
any Special Resolution;

18.6 power to agree to the release of any trustee from any liability in respect of
anything done or omitted to be done by such trustee under these presents
before the giving of such release; and

18.7 power to approve the appointment of a new trustee under these presents and to
remove any trustee or trustees for the time being hereof provided such powers
are exercised in accordance with the CMSA.

A resolution passed at a meeting of the Sukukholders duly convened and held in
accordance with these presents shall be binding upon all the Sukukholders whether
present or not present at the meeting and each of the Sukukholders and the Trustee
(subject to the provisions for its indemnity contained in the Trust Deed) shall be
bound to give effect thereto accordingly. The passing of any such resolution shall be
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conclusive evidence that the circumstances of any such resolution justify the passing
thereof. /

Minutes of all resolutions and proceedings at every meeting shall be made and duly
entered by the secretary appointed by the Chairman in books to be from time to time
provided for that purpose by the Issuer and any such minutes as aforesaid, if
purporting to be signed by the Chairman of the meeting, shall be conclusive evidence
of the matters therein stated and until the contrary is proved every such meeting in
respect of the proceedings of which minutes have been made and signed shall be
deemed to have been duly convened and held and all resolutions passed thereafter to
have been duly passed. Such minutes and books shall be maintained and kept by the
Trustee and extracts of the minutes shall be available to the Sukukholders upon
request.

A resolution in writing signed by or on behalf of the Sukukholders holding in
aggregate more than fifty (50) per cent or not less than seventy five (75) per cent. of
the nominal value of the Sukuk Musharakah remaining outstanding, shall for all
purposes of these presents be as valid and effective as an Ordinary Resolution or a
Special Resolution respectively, passed at a meeting of the Sukukholders duly
convened and held in accordance with the provisions herein contained. Such
Resolution in writing may be contained in one (1) document or in several documents
in like form each signed by or on behalf of one (1) or more of the Sukukholders.

Unless any matter is required to be approved by way of a Special Resolution, all such
matters shall be capable of being approved by way of an Ordinary Resolution.

All Sukukholders hereunder (regardless of which Series of Sukuk Musharakah they
hold) shall collectively constitute a single class for all intents and purposes of the
Trust Deed, in particular, for purposes of attending and voting at meetings.
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SECOND SCHEDULE

ISSUER’S CERTIFICATE
(to be given by the Issuer)
referred to in clause 10.3 (a) of this Trust Deed

[Letterhead of the Issuer]
Malaysian Trustees Berhad

(Company No. 21666-V)
(as the Trustee)

copied to: [the Lead Arranger/Facility Agent]

We, [ ** ] and [***], the Directors of CERAH SAMA SDN BHD (Company No. 315282-
P) (the "Issuer") of [ ].

HEREBY CERTIFY that (delete where appropriate or applicable):

(2)

AND

(b)

we have complied with all our obligations under the Transaction Documents and the
terms and conditions of the Sukuk Programme during the period (“Certified Period”),
inclusive of the covenant in Clause 10.3 (a) herein and confirms the following by way
of a certificate issued by the auditors of the Issuer as attached hereto::-

(1) that the Debt to Equity Ratio (“D:E Ratio”) of the Issuer has not exceed 4.5
times throughout the Certified Period; and

(i1) that the Finance Service Cover Ratio (“FSCR”) of the Issuer has not be less
than 1.75 times throughout the Certified Period,

no Dissolution Event has occurred during the Certified Period commencing from the
date of the first issuance of the Sukuk Musharakah (or in the case where a certificate
was issued previously by the Issuer, from the date of issuance of the latest such
certificate) and expiring on the date hereof;

OR (if applicable)

(©)

a [Dissolution Event and/or Potential Dissolution Event] and reasonable steps and/or
such other steps as may reasonably be requested by the Trustee to remedy and/or
mitigate the effect of the [Dissolution Event and/or the Potential Dissolution Event]
and [to insert details of any Dissolution Event that has occurred during the Certified
Period],

Further to the above, please find attached hereto, marked "A", a certified true and correct
copy of the annual audited financial statement of the Issuer on [ 1.
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Signed: et seesieene et
Director Director
Date:

I, [ ** ], the company secretary of CERAH SAMA SDN BHD (Company No. 315282-P)
(the "Issuer") hereby certify that [ ** ] and [***] is each a duly appointed Director of the
Issuer and that the signature each of them above is [his/her] signature.

Signed : ..o,
Company Secretary

Date:
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