APPENDIX I

Indicative Principal Terms of the USD Sub-Debt

	Issuer
	:
	RHB Bank 

	
	
	

	Issue
	:
	Subordinated bonds (“Bonds”) due 2012, callable with step-up in 2007.

	
	
	

	Issue Currency and Principal Amount
	:
	US$200 million (with greenshoe option to increase to US$250 million, if required).

	
	
	

	Subordinated Rating
	:
	To be obtained

	
	
	

	Purpose
	:
	For the capitalization of RHB Bank’s Tier II capital pursuant to the Proposed Acquisition of Bank Utama 

	
	
	

	Issue Date
	:
	To be determined.

	
	
	

	Maturity Date
	:
	10 years from the Issue Date.

	
	
	

	Call Date
	:
	5 years from the Issue Date.

	
	
	

	Coupon
	:
	To be determined.

	
	
	

	Revision of Coupon
	:
	Unless redeemed on the Call Date, the Bonds shall bear a coupon equivalent to the revised coupon from Year 6 onwards until Maturity Date.

	
	
	

	Price Fixing Date
	:
	To be determined.

	
	
	

	Interest Payments
	:
	Interest will be payable semi-annually in arrears until and including the Maturity Date and will be calculated on the basis of the actual number of days elapsed in a 360-day year. 

	
	
	

	
	
	

	
	
	

	Issue Price
	:
	100%.

	
	
	

	Redemption Price
	:
	100%.

	
	
	

	Mandatory Redemption
	:
	Unless previously redeemed, purchased and cancelled, the Bonds will be redeemed at their principal amount 10 years from the date of issue.

	
	
	

	Optional Redemption
	:
	The Bonds will be redeemable, at the option of the Issuer subject to the prior written approval of BNM, at the fifth anniversary by giving to the Trustee and the Bondholders at least 30 days’ notice.

	
	
	

	Early redemption
	:
	The Bonds will be redeemable at the option of the Issuer prior to maturity only for tax reasons.

	
	
	

	Mode of Issue
	:
	To be issued on a book-building basis.

	
	
	

	Form & Denomination of the Notes
	:
	The Bonds will be issued in bearer form, in a denomination of US$100,000 each. 

	
	
	

	Subordinated
	:
	The Bonds and the coupons will constitute direct, and unsecured subordinated obligations of the Issuer and rank pari passu and without any preference among themselves.  The rights of the Bondholders against the Issuer to payment of principal and interest are subordinated to the claims of all senior creditors.

	
	
	

	Negative Pledge
	:
	None.

	
	
	

	Listing
	:
	The Bonds are expected to be listed on a stock exchange to be detemined.

	
	
	

	Issuing and Paying Agent
	:
	To be appointed.

	
	
	

	Trustee
	:
	To be appointed.

	
	
	

	Selling Restrictions
	:
	Selling Restrictions as may be required in connection with the offering and sale of the Bonds as applicable in the relevant jurisdictions.

	
	
	

	Governing Law
	:
	English Law and the non-exclusive jurisdiction of the English courts.


APPENDIX II

Indicative Principal Terms of the RHB Capital Bonds

	Issuer
	:
	RHB Capital 

	
	
	

	Issue
	:
	5-Year Redeemable Unsecured Bonds (“Bonds”) Issue.

	
	
	

	Nominal Amount
	:
	RM500,000,000.

	
	
	

	Primary Subscriber
	:
	To be determined

	
	
	

	Facility Agent & Issuing Agent
	:
	To be appointed.

	
	
	

	Trustee
	:
	To be appointed by the Arranger in consultation with the Issuer.

	
	
	

	Paying & Depository Agent
	:
	BNM.

	
	
	

	Rating
	:
	To be determined

	
	
	

	Mode of Issue
	:
	To be issued on a bought deal basis without Prospectus.

	
	
	

	
	
	The Bonds will not be listed on the KLSE.

	
	
	

	Selling Restrictions
	:
	The Bonds shall not be sold to any person(s) except those that fall under the ambit of Schedule 2 and 3 and also falling under either   Schedule 4 or 5 of the Securities Commission Act, 1993 (as amended by the Securities Commission (Amendment) Act 2000).

	
	
	

	Form and Denomination
	:
	The Bonds will be represented by a Global Certificate to be deposited with BNM and shall be deposited under the Scriptless Securities Trading System (“SSTS”) maintained by BNM.

	
	
	

	
	
	The Bonds will be in such denomination to be agreed between the Issuer and the Arranger and in any event, not less than RM1,000 and in multiples of RM1,000,000 nominal value each.

	
	
	

	Issue Price
	:
	To be determined.

	
	
	

	Maturity Date
	:
	5 years from the Issue Date.

	
	
	

	Mandatory Redemption
	:
	The Bonds unless previously redeemed or cancelled, shall be redeemed at the price of 100% of the nominal value of the Bonds at the Maturity Date.

	
	
	

	Coupon Rate
	:
	To be determined.

	
	
	

	Coupon Period
	:
	Six (6) monthly in arrears beginning from the Issue Date and every six (6) months thereafter.

	
	
	

	Status of the Bonds
	:
	The Bonds will constitute direct, unsecured, unsubordinated and unconditional obligations of the Issuer ranking pari-passu without any preference or priority among themselves and with all other present and future unsecured obligations of the Issuer other than such obligations as may be preferred by law.

	
	
	

	Governing Laws
	:
	Laws of Malaysia and the non-exclusive jurisdiction of the Courts of Malaysia.


