RASHID HUSSAIN BERHAD

Notes: 
(1) The accreted value of the Bonds 97/07 as at 30 June 2002 will be USD265,184,000.

(2) Calculated based on the principal amount of the New Bonds converted into Malaysian Ringgit at the reference rate as at 21 June 2002 of RM3.80:USD1.00 divided by the volume-weighted average price of RHB Capital shares on the KLSE for the preceding period of 30 days prior to 21 June 2002 of RM2.37428 (fractional entitlements rounded up to the nearest whole unit of RHB Capital shares). 
(3) RHB can be required to redeem the New Bonds if certain conditions are met.
(4) Calculated based on an amount being 125.0% of the volume-weighted average price of RHB Capital shares on the KLSE for the preceding period of 30 days prior to 21 June 2002 of RM2.37428.
APPENDIX I

Salient terms and conditions of the New Bonds.

	Issuer
	RHB.

	
	

	The New Bonds
	An aggregate principal amount of approximately USD265,184,000, adjusted to give effect to individual Bondholders’ fractional entitlements, of 2.0%, stepping-up to 4.0% in 2005, bonds due 2007. The New Bonds will be issued in connection with the Proposed Bond Restructuring to Bondholders in reliance on “private placement” exemptions provided under the laws of relevant jurisdictions.

	
	

	Issue Date
	The New Bonds will be issued on the Closing Date.

	
	

	Maturity Date
	30 June 2007.

	
	

	Interest
	The New Bonds will bear interest at a rate of 2.0% per annum payable semi-annually in arrear on 30 June and 31 December of each year (each an “Interest Payment Date”) until the Interest Payment Date falling on 30 June 2005. Thereafter the New Bonds will bear interest at 4.0% per annum payable semi-annually in arrear until Maturity Date. If the Issue Date is on or before 31 December 2001, the first interest payment will be made on 31 December 2002 in respect of the period from and including 30 June 2002 to but excluding 31 December 2002, and if the Issue Date is after 31 December 2002, the first interest payment will be made on the Interest Payment Date falling on 30 June 2003 in respect of the period from and including 31 December 2002 to but excluding 30 June 2003 (and in the latter case interest will not be paid with respect to any period prior to 31 December 2002).  

	
	

	Status
	The New Bonds will constitute secured obligations of RHB and shall at all times rank pari passu without any preference or priority among themselves.

	
	

	Denominations
	The New Bonds will be issued in registered form in minimum denominations of USD1,000 each and integral multiples in excess thereof.

	
	

	Redemption 

amount at maturity
	Unless previously redeemed or repurchased and cancelled, the New Bonds will be redeemed at 125.440% of their principal amount on the Maturity Date, which represents the New Accreted Value (as defined below) on the Maturity Date.

Where the Issue Date occurs on or before 31 December 2002, the “New Accreted Value” of a New Bond will be such amount, calculated by the new calculation agent, as will cause the New Bond to provide a yield to the Bondholder (including interest paid and accrued) from and including 30 June 2002 to but excluding the date of redemption or surrender for cancellation (as applicable), of 7.05% per annum, calculated on a semi-annual basis.

Where the Issue Date occurs after 31 December 2002, the “New Accreted Value” of a New Bond will be such amount, calculated by the new calculation agent, as will cause the New Bond to provide a yield to the Bondholder (including interest paid and accrued) from and including 30 June 2002 to but excluding the date of redemption or surrender for cancellation (as applicable), of 7.05% per annum, calculated on a semi-annual basis, as if an interest payment equal to 2.0% per annum for the period from and including 30 June 2002 to but excluding 31 December 2002 had been made on 31 December 2002.

	
	

	Redemption in the

event of delisting
	The New Bonds will be redeemed in the event the Relevant Shares ceased to be listed on the KLSE or such other stock exchange approved by the New Bond Trustee.  In such event, RHB will, upon not less than 30 days’ notice to the Bondholders (such notice to be given as soon as RHB becomes aware that the Relevant Shares have ceased or will cease to be listed), forthwith redeem all outstanding New Bonds at their New Accreted Value.  

	
	

	Mandatory redemption 

from Available

Redemption Funds
	Provided that there has been no acceleration of the New Bonds, if there are Available Redemption Funds (as defined below), on the date falling one calendar month before an Interest Payment Date (each an “Issuer Report Date”), RHB will apply the Available Redemption Funds to redeem the New Bonds on such Interest Payment Date on a pro rata basis at their New Accreted Value. In such an event, RHB will give notice no later than three business days from the Issuer Report Date, to the New Bond Trustee and the New Principal Paying Agent, specifying the amount to be redeemed.

“Available Redemption Funds” means, on any Issuer Report Date, the aggregate amount standing to the credit of the Cash Accounts (see “New Bond Security” below) provided such amount equals or exceeds the lesser of (i) 5.0% of the New Accreted Value of the New Bonds outstanding as at the relevant Issuer Report Date or (ii) USD10 million.

	
	

	Redemption at the option 

of Bondholders
	RHB will, at the option of any Bondholders, redeem such New Bond at the New Accreted Value on the following Interest Payment Date if at any time after 30 June 2005, the number of New Warrants outstanding falls below 25.0% of the number of New Warrants issued on the Issue Date. RHB will notify the Bondholders upon the number of New Warrants outstanding falling below 25.0% and the option may be exercised no later than 60 days after date of such notice. To exercise this option, the Bondholders must deposit the certificate issued in respect of any such New Bond with any New Paying Agent together with a duly completed redemption notice in the form obtainable from any of the New Paying Agent, not less than 60 days prior to the relevant Interest Payment Date. A Bondholder may not require RHB to redeem any New Bonds if RHB has given notice of redemption for any reason other than mandatory redemption from Available Redemption Funds on or prior to the date of deposit of the certificate and notice of redemption.

	
	

	Redemption at the option 

of RHB
	If at any time, the aggregate principal amount of the New Bonds then outstanding is less than 10.0% of the aggregate principal amount of the New Bonds on the Issue Date, RHB may, on giving not more than 60 days’ nor less than 30 days notice to the Bondholders, redeem, in whole but not in part, the outstanding New Bonds at the New Accreted Value on any Interest Payment Date, provided that there has been no acceleration of the New Bonds.

	
	

	Redemption/cancellation 

on exercise of New

Warrants
	RHB will issue New Warrants, each of which when exercised will entitle the holder thereof to purchase one Relevant Share at the Exercise Price. On the exercise of New Warrants from time to time, all or part of the aggregate Exercise Price may be met by the surrender for cancellation of New Bonds. In such event, the Security Trustee will release the requisite number of Relevant Shares from the Relevant Shares Account (as defined below) to the relevant holder’s CDS account or as the relevant holder may direct, and RHB will cancel the New Bonds surrendered. Where New Bonds have been surrendered and the New Accreted Value (as at the date of exercise of the New Warrants) of such New Bonds exceeds the aggregate Exercise Price, RHB will not be required to refund the difference.

	
	

	New Trust Deed
	The New Bonds will be issued under the New Trust Deed, to be dated on or about the Closing Date, between RHB and the New Bond Trustee.

	
	

	New Bond Trustee
	JPMorgan Chase Bank, London Branch.

	
	

	New Bond Security
	New Bond Security will be created pursuant to, and on the terms set out in, the Deed of Charge to be dated on or about the Closing Date (the “Deed of Charge”).  The New Trust Deed will contain provisions regulating the priority of application of amounts forming part of the New Bond Security which will be applied towards payment of amounts due to the holders of New Bonds after payment of, among others, fees, indemnity payments and any costs, charges, liabilities, and expenses incurred by the New Bond Trustee, the Security Trustee, New Principal Paying Agent and other agents.

The New Bond Security will include the following:

(a)
a first fixed charge in favor of the Security Trustee, of RHB’s right, title, interest and benefit, present and future, in and to the Relevant Shares from time to time standing to the credit of the securities account to be opened and maintained by the Security Trustee into which Relevant Shares will be credited or such other account to be determined by RHB and the Security Trustee (the “Relevant Shares Account”); and

(b)
a first fixed charge/an absolute assignment by way of security in favor of the Security Trustee of RHB’s right, title, interest and benefit, present and future, in and to all sums of money from time to time standing to the credit of the RM Cash Account and the US Dollar Cash Account (together the “Cash Accounts”)

to be set out in more detail in the Deed of Charge.

Cash proceeds from the exercise of New Warrants will be transferred to the RM Cash Account and will thereafter be converted to US Dollars by the Security Trustee at the prevailing exchange rate on the date of conversion before being transferred to the US Dollar Cash Account and will constitute New Bond Security along with any remaining Relevant Shares.

The right to receive cash dividends and to exercise voting rights derived from the Relevant Shares will not comprise part of the New Bond Security and will continue to vest in, or accrue to, RHB, subject to there having been no enforcement of the New Bond Security.

	Relevant Shares
	424,423,067 ordinary shares of RM1.00 each in RHB Capital. The aggregate number of Relevant Shares which will be subject to the New Bond Security is calculated based on the principal amount of the New Bonds converted into Malaysian Ringgit at the reference rate as at 21 June 2002 of RM3.80:USD1.00 divided by the volume-weighted average price of RHB Capital shares on the KLSE for the preceding period of 30 days prior to 21 June 2002 of RM2.37428 (fractional entitlements rounded up to the nearest whole unit of RHB Capital shares). 

	
	

	Security Trustee
	To be appointed.

	
	

	Listing and Trading
	RHB intends to apply for a primary listing of the New Bonds on the Luxembourg Stock Exchange and for a secondary listing of the New Bonds on the Labuan International Financial Exchange.  

	
	

	Governing Law
	The New Bonds, the New Trust Deed and the New Agency Agreement with respect to the New Bonds will be governed by, and construed in accordance with, English law. The Deed of Charge will be governed by, and construed in accordance with Malaysian law.

	
	


Salient terms and conditions of the New Warrants
	The Offering
	New Warrants 2002/2007 each of which when exercised will entitle the holder thereof to purchase from RHB one Relevant Share at the Exercise Price, which is subject to adjustment (“Exercise Right”). The New Warrants will be a separate instrument from the New Bonds.

	
	

	Issuer
	RHB.

	
	

	Number of

New Warrants
	340,438,919 New Warrants. The number of New Warrants to be issued to Bondholders is calculated based on the principal amount of the New Bonds converted into Malaysian Ringgit at the reference rate as at 21 June 2002 of RM3.80:USD1.00 divided by the Exercise Price of RM2.96.

	
	

	Exercise Price
	RM2.96. The Exercise Price is calculated based on 125.0% of the volume-weighted average price of RHB Capital shares on the KLSE for the preceding period of 30 days prior to 21 June 2002 of RM2.37428.

	
	

	Adjustment of Exercise

Price and number of 

New Warrants
	The Exercise Price and the number of New Warrants shall be adjusted in accordance with the provisions set out in the Trust Deed.

	
	

	Expiration Date
	15 June 2007, subject to the approval from the Securities Commission.

	
	

	Exercise Period
	The period beginning 60 days after the issue date of the New Warrants and ending on the Expiration Date.

	
	

	Payment of Exercise Price
	In order to exercise one or more New Warrant(s), holders of New Warrants must pay the aggregate Exercise Price at the time of exercise, in the following manner:

(i)
by cash or by certified or official bank cheque or by wire transfer in Malaysian Ringgit (“Deposited Cash”), such payment to be made free of any foreign exchange commissions, remittance charges or other deductions; or

(ii)
by delivering for cancellation, New Bonds having an aggregate  New Accreted Value which equals or exceeds the aggregate Exercise Price, at the prevailing exchange rate on the day prior to the exercise date (the ‘Deposited Bonds’); or 

(iii)
by a combination of Deposited Cash and Deposited Bonds, of an aggregate amount (in the case of Deposited Cash) and aggregate New Accreted Value (in the case of Deposited Bonds) which together equals or exceeds the aggregate Exercise Price;

in each case, in compliance with the requirements of the exercise form to be set out in the New Warrant Trust Deed and the terms and conditions of the New Warrants. Where the New Bonds have been surrendered and the aggregate New Accreted Value of such New Bonds exceeds the aggregate Exercise Price, RHB will not be required to refund the difference.

	
	

	Listing / Trading
	Application will be made to list the New Warrants on the KLSE.

	
	

	Proceeds of 

New Warrants exercise
	Under the terms of the New Bonds, the cash proceeds, if any (where all or part of the aggregate Exercise Price is paid by Deposited Cash), from the exercise of the New Warrants will initially be deposited into the RM Cash Account and then converted to US Dollars by the Security Trustee at the prevailing exchange rate of the date of such conversion and transferred to the US Dollar Cash Account. The New Bonds surrendered, if any (where all or part of the aggregate Exercise Price is paid by Deposited Bonds), upon exercise of the New Warrants will be deposited into a securities account of the Conversion Agent pending cancellation. Upon payment of the aggregate Exercise Price and notification by the Conversion Agent of fulfillment of the preconditions to exercise the New Warrants, the Security Trustee will release the requisite number of Relevant Shares for delivery or transfer to the relevant holder’s CDS account or to such other CDS account as the relevant holder may direct, and the Deposited Bonds will be cancelled.

	
	

	Cash settlement
	If RHB is unable to satisfy the Exercise Right in respect of any New Warrant exercised, by the delivery of a RHB Capital share, RHB will notify the relevant holder of the New Warrant accordingly and will deliver to the relevant holder the New Warrant an amount of cash equal to the value of the Relevant Share, which shall be the higher of the amounts sets out below as soon as is practicable and not later than 10 business days from the exercise of such Exercise Right:

(a) the average of the closing prices of RHB Capital shares (derived from the daily diary of the KLSE, subject to any adjustment as may be necessary to such closing prices to reflect any capitalization, rights issue, distribution or the like) during the 30 Trading Days prior to and including the trading day immediately before the relevant exercise date, and

(b) the closing price of such shares on the trading day immediately before the exercise date.


	
	

	Form of 

New Warrants
	The New Warrants will be issued in registered form and prescribed under CDS and maintained by the Malaysian Central Depository Sdn Bhd (”MCD”). The register of holders of New Warrants will be maintained by the Warrant registrar. The New Warrants will be represented by a global/jumbo certificate, which will be issued to Malaysian Central Depository Nominees Sdn Bhd, who will hold the same as bare trustee on behalf of the holders of New Warrants, and deposited with the CDS. The holders of the New Warrants may transfer the New Warrants in the manner prescribed under the Malaysian Securities Industry (Central Depositories) Act 1991 and the Rules of MCD.

	
	

	Governing Law
	The New Warrant Trust Deed and the New Warrants will be governed by, and construed in accordance with Malaysian law.

	
	


